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Interrogatory #1

Reference: Issues List—Issues 4.3, 4.6, 4.7 &hd 4.
Reference: Evidence of Bluewater, paragraph 7:

Bluewater and Tribute do not have an access agradired is in force allowing
Tribute access (for vehicles, equipment, pipelstrejctures, or otherwise) or other
property interests in, on, or over the access llaceged on the Bayfield STF Lands,
and Bluewater considers that such an agreemeedjisred.

Question:

When Bluewater (through its predecessor The Cotiooraf the Village of Bayfield)
purchased the Bayfield STF Lands in 1999 was itrawat its title to the Bayfield STF
Lands was subject to the following pre-existingesgnents:

(a) To a Gas Storage Lease Agreement dated March Z9,d& registered on
December 8, 1982 as Instrument No. R200938 betWéliam Gordon Porter &
Nancy Charlene Porter as Lessor and James M. Haasbassee (the “GSL”) (see
copy at Tribute’s Pre-filed Evidence, Binder 3, T&b),

(b) To a Petroleum and Natural Gas Lease and Grard dédech 22, 1996 and
registered on October 25, 1996 as Instrument N&@2B32 between William Gordon
Porter & Nancy Charlene Porter as Lessor and ParBgtroleum Corporation as
Lessee (the “PNG Lease”) (see copy at Tribute’sfitzeé Evidence, Binder 3, Tab
E5); and

(c) To a Unit Operation Agreement dated March 22, 1&8®registered on December
18, 1996 as Instrument No. R314210 between Willizondon Porter & Nancy
Charlene Porter as Lessor and Paragon Petroleupof@tion as Lessee (the “UOA”)
(see copy at Tribute’s Pre-filed Evidence, Bindef&b E6).

Answer:

With the passage of time and the disruptions cabgedunicipal amalgamations, it is difficult

to be definitive as to what Bluewater’s predecessay or may not have been aware at the time
that it or its precedessors purchased what hagietoe Bayfield STF Lands. We note,

however, that whatever Bluewater’'s predecessoranayay not have been aware does not alter



the fact that, as stated in paragraph 7 of Mr. Mexs affidavit, that Bluewater and Tributk®

not now havean access agreement that is in force allowing Teilcess (for vehicles,
equipment, pipeline, structures, or otherwise)tbepproperty interests in, on, or over the access
lane located in the Bayfield STF Landsid Bluewater considers that such an agreement is
required. Nonetheless, Bluewater is prepared to entergata faith negotiations with Tribute

in respect of such an agreement.

The Parcel Register sets out the registered dodasniluewater Evidence, Affidavit of Mr.

McAuley, paragraph 3, Exhibit “A”; Bluewater Ansvgeto Interrogatories, Tab 2, p.35).

Bluewater (through a predecessor the CorporatigheoVillage of Bayfield) acquired lands part
of which now form the Bayfield STF Lands on thé"18 November 1999, from William

Gordon Porter and Nancy Charlene Porter, regis@sddstrument Number R338076, as set out
on the parcel register for the Bayfield STF LarBlsiéwater Answers to Interrogatories Tab 2 p.
35 and Tab 14 p. 121; Bluewater Evidence, AffidaviMr. McAuley, paragraph 3, Exhibit “A”;

Tribute Evidence, Binder 3, E4, pages 3-6) (theyfitdd STF Deed”).

The “Property” (as defined in the Bayfield STF DeBtuewater Answers to Interrogatories Tab
14 p. 121, Tribute Evidence Binder 3, E4, pageéhd) Bluewater acquired was all of Lot 7,
Bayfield Road North Concession, Township of Stapd@yunty of Huron, save and except the
south 17 feet thereof, and subject to (i) an easemeer Part 1, Plan 22R-1760 and (ii) the
reservation by the William Porter and Nancy Poofethe mineral, oil, gas, and gas storage
rights as set out in the Schedule to the Bayfidlét Beed (Bluewater Answers to Interrogatories
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Tab 14 p. 121; Tribute Evidence Binder 3, E4, pégeThe term “Rights” is broadly defined
(section 1 of the Bayfield STF Deed, Bluewater Aasto Interrogatories, Tab 14 p. 122;
Tribute Evidence Binder 3, E4, page 4) and thatdhe existing easements, including those for
the gas well pipelines and laneway access to thevgd expire, that anyone wishing to enter the
Property for matters relating to the Rights wilju@e the written permission of Bluewater
(section 3 of the Bayfield STF Deed, Bluewater Aaswto Interrogatories, Tab 14, p. 122;
Tribute Evidence Binder 3, E4, page 4). No sucittevyr permission has been given and is in

force.

Relevant excerpts of the Terms and Conditions @féiservation of the mineral, oil, gas, and gas
storage rights follow (Bluewater Answers to Intgaitories, Tab 14, p. 122; Tribute Evidence

Binder 3, E4, page 4):

1. The Transferors hereby reserve all right, titleJ arterest in, under, and to any the
mineral, oil, gas and gas storage rights (the “Rijlrelating to the Property together
with all revenues, rents, or other payments ofkingt which may be payable from time
to time relating to the Rights under any leasetbeioagreement by which the
Transferors shall grant or assign all or any parbbthe Rights to any person.

2. The Transferors hereby grant the Transferee a ofglitst refusal to purchase the Rights
from the Transferee, which right of first refusahyrbe exercised by written notice by the
Transferee to the Transferor within fifteen (15¥imess days following the receipt by the
Transferee from the Transferor of written noticeta Transferors’ intention to sell,
transfer or assign all or any portion of the Rights

3. ...The Transferee shall co-operate fully with thesées named in the leases and other
agreements relating to the Rights in accordande tvé terms and conditions of such
leases and other agreement and shall not do amy diitake any step which has the
effect or may have the effect of impairing suclséss ability to exercise their respective
rights under such leases or agreements; providede\Ver, that once the existing
easements, including those for the gas well pipsland laneway access to the gas well
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expire, that anyone wishing to enter onto the Pitgder matters relating to the Rights
will require the written permission of the Trangfer..

4. The terms of this reservation shall enure for thediit of and shall be binding on the
parties’ successors, heirs, and assigns.

The instruments registered on title prior to thesition by Bluewater on the T%f November
1999 include the following (Bluewater Evidence, id#vit of Mr. McAuley, paragraph 3,

Exhibit “A”; Bluewater Answers to InterrogatorieBab 2, p. 35):

(1) The GSL between William Porter/Nancy Porter andelhtarmon, dated the "2 f
March 1979 and registered on title to the Bayf®lld- Lands on 8 December 1982 as
Instrument No. R200938 (Bluewater Evidence, Affida¥ Mr. McAuley, paragraph 3,
Exhibit “A”; Bluewater Answers to Interrogatorieégab 4, p. 41; Tribute Evidence,
Binder 3, E7, page 3). The term of the GSL wagddn years, subject to renewal in ten
year increments (1989, 1999, 2009). By the tim#hef2009 GSL renewal, Bluewater
had acquired the Bayfield STF Lands (with all tiglats and obligations as set out in the
Bayfield STF Deed), and Bluewater had constructetltead for years been operating the

Bayfield STF.

(2) An assignment of leases from James Harmon to Tapp&esources Limited (Bluewater
Evidence, Affidavit of Mr. McAuley, paragraph 3, Ebit “A”; Bluewater Answers to

Interrogatories, Tab 5, p. 50).

(3) Reference Plan 22R-1760 (Bluewater Evidence, A¥iidat Mr. McAuley, paragraph 3,

Exhibit “A”; Bluewater Answers to InterrogatorieBab 6, p. 56).



(4) An agreement dated 20 June 1984 respecting aafgtdy/grant of easement (the
“Bayfield STF Easement”) made between Gordon Pidtgercy Porter and Tipperary
Resources Limited and Stanley Reef Resources Ldnaitel registered as R212930
(Bluewater Evidence, Affidavit of Mr. McAuley, payeaph 3, Exhibit “A”; Bluewater

Answers to Interrogatories, Tab 7, p. 57).

The easement related to Part 1 on Plan 22R-176&@\&iter Evidence, Affidavit of Mr.
McAuley, paragraph 3, Exhibit “A”; Bluewater Ansveeto Interrogatories, Tab 6, p. 56).
The term of the easement was 20 years (sectiotedayfield STF Easement, Tab 7,
page 59). The easement then expired on theoR0une 2004. This easement is
specifically referenced in the property descriptsndefined in the Bayfield STF Deed
(Bluewater Answers to Interrogatories Tab 14, d., Izibute Evidence Binder 3, E4,
page 3). Section 3 of the Schedule to the Bayfdl& Deed provides that “once the
existing easements, including those for the gaspyatlines and laneway access to the
gas well expire, that anyone wishing to enter ah&oProperty for matters relating to the
Rights will require the written permission of theaisferee (Bluewater Answers to

Interrogatories Tab 14, p. 122).

Subsequent to Bluewater’s acquisition of the Bagft&TF Lands, on the expiry of this
first agreement, a further agreement was entetedetween Bluewater and Clearbeach

Resources Inc., effective as of thd"2lay of June 2004 (Bluewater Evidence, Affidavit



of Mr. McAuley, paragraph 3, Exhibit “A”; Bluewaté&nswers to Interrogatories, Tab

20, p. 151). This lease expired on th& 20June 2009.

On the expiry of this lease, Tribute sent a furthaft agreement to Bluewater in 2009
(Bluewater Answers to Interrogatories, Tab 24,§b)1 Bluewater did not enter into this

agreement, and Tribute and Bluewater have not@shiato any such further agreement.

(5) The PNG Lease between William Porter/Nancy Poraedl 22 March 1996 and
registered on 25 October 1996 as Instrument No2B34 (Bluewater Evidence,
Affidavit of Mr. McAuley, paragraph 3, Exhibit “A”Bluewater Answers to
Interrogatories, Tab 8, p. 65; Tribute Evidencend&r 3, E5, page 3). The primary term
is stated to be for five years (expiring 22 Mar€l®2), and continuing so long thereafter
as operations are conducted on the lands, the ghtanies or the utilized lands, with no
cessation, the in case of each cessation of opesatif more than 90 consecutive days
(Bluewater Answers to Interrogatories, Tab 8, p. Bibute Evidence, Binder 3, E5,
page 5). By the time of the 2001 PNG Lease reneBlaéwater had acquired the
Bayfield STF Lands (with all the rights and obligats as set out in the Bayfield STF

Deed), with construction of the Bayfield STF bebejween 2000 and 2001.

(6) The UOA between William Porter/Nancy Porter andagan Petroluem Corporation and
Farm Credit Corporation dated 22 March 1996 andteiggd on 18 December 1996 as

Instrument No. R314210 (Bluewater Evidence, Affida¥ Mr. McAuley, paragraph 3,



Exhibit “A”; Bluewater Answers to Interrogatoriégab 9, p. 76; Tribute Evidence,

Binder 3, E6, page 3), which in terms of termjes to the PNG Lease set out above.

(7) A general assignment dated 1 February 1998 andteegd 3 March 1999 as Instrument
No. R332443 (Bluewater Evidence, Affidavit of Mrcikuley, paragraph 3, Exhibit “A”,
Bluewater Answers to Interrogatories, Tab 10, p.8®)e assignment from Clearkip Gas
Inc. to Tribute Resources Inc. includes the BagifelTF Easement referenced above

(Bluewater Answers to Interrogatories, Tab 10,4). 9

(8) An assignment dated 1 January 1998 and registekéatéh 1999 as Instrument No.
R332444 (Bluewater Evidence, Affidavit of Mr. McAay, paragraph 3, Exhibit “A”;
Bluewater Answers to Interrogatories, Tab 11, p. 9he assignment from Paragon
Petroleum Corporation to Clearkip Gas Inc. incluthesBayfield STF Easement

referenced above (Bluewater Answers to Interrogagpifab 11, p. 103).

We note that the assignments described in (7) &nienfnediately above do not appear to

have been registered in the correct sequence.

(9) An assignment dated 1 February 1999 and regisfefgatil 1999 as Instrument No.
R332966 (Bluewater Evidence, Affidavit of Mr. McAay, paragraph 3, Exhibit “A”,
(Bluewater Answers to Interrogatories, Tab 12,q¥)1 The assignment from Paragon

Petroleum Corporation to Northrock Resources litdludes the GSL, PNG, and UOA.



(20) A lease dated 20 June 1999 and registered on 9Mme1999 as Instrument No.
R337957 (Bluewater Evidence, Affidavit of Mr. McAay, paragraph 3, Exhibit “A”;
(Bluewater Answers to Interrogatories, Tab 13,3b)1 The lease between the Porters
and Northrock Resources Ltd. relates to the Bayf&IF Easement Lands. Bluewater
acquired ownership on 15 November 1999 (the Bayf&IF Deed) and the lease expired

on the 28 of June 2004.

As referenced above, Bluewater then acquired thaslaow forming the Bayfield STF Lands
pursuant to the Bayfield STF Deed (Bluewater Answerinterrogatories Tab 2, p. 35 and Tab
14 p. 121; Bluewater Evidence, Affidavit of Mr. Makey, paragraph 3, Exhibit “A”; Tribute
Evidence, Binder 3, E4), including the right thate the existing easements, including those for
the gas well pipelines and laneway access to thevgH expirethat anyone wishing to enter the
Property for matters relating to the Rights willpére the written permission of Bluewater
(section 4 of the Bayfield STF DeedJhe Bayfield STF Easement expi(@iewater Evidence,
Affidavit of Mr. McAuley, paragraph 3, Exhibit “A”Bluewater Answers to Interrogatories, Tab
6 p. 56, Tab 7 p. 57, Tab 20 p. 151, Tab 24 p).18® such written permission has been given
and is in force. Further assignments occurredraieiewater acquired the Bayfield STF Lands

(see answer to Interrogatory #2) and constructedBhayfield STF.
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Interrogatory #2

Reference: Issues List—Issues 4.3, 4.6, 4.7 &hd 4.
Reference: Evidence of Bluewater, paragraph 7:

Bluewater and Tribute do not have an access agredhsd is in force allowing
Tribute access (for vehicles, equipment, pipelstrejctures, or otherwise) or other
property interests in, on, or over the access llaceged on the Bayfield STF Lands,
and Bluewater considers that such an agreemeedjisred.

Question:

Is Bluewater aware that the GSL, the PNG LeasdlatVOA have all been assigned to
Tribute by two Assignments each dated May 10, 281¥ each registered on May 31,
2007 as Instrument Nos. HC39044 and HC39050?

Answer:

Bluewater is aware of an assignment from Clearb&aesgources Inc. to Tribute Resources Inc.
of interests in the GSL, PNG Lease, and UOA dateiMay 2007 and registered as Instrument
No. HC39046 (Bluewater Evidence, Affidavit of Mr.duley, paragraph 3, Exhibit “A”;
Bluewater Answers to Interrogatories, Tab 21, )Xnd we note that at page 161 in the
Description of Lands column, the assignment isettlip Bluewater’s interest in R338076 (the
Bayfield STF Deed) and R21930 (the Bayfield STFdaaasnt). Bluewater is aware of an
assignment from Avenue Energy Limited Partnershiprtbute Resources Inc. of interests in the
GSL, PNG Lease, and UOA dated 10 May 2007 andtergis as instrument No. HC39050
(Bluewater Evidence, Affidavit of Mr. McAuley, pageaph 3, Exhibit “A”; Bluewater Answers
to Interrogatories, Tab 22, p. 166) and we notedhzage 171 in the Description of Lands
column, the assignment is subject to Bluewatetarast in R338076 (the Bayfield STF Deed)

and R21930 (the Bayfield STF Easement).
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Bluewater is also aware that in the chain of agegmts, Clearbeach Resources Inc. and Avenue
Energy Limited Partnership acquired their rightarirTalisman Energy Inc. (See LT21811:
Bluewater Evidence, Affidavit of Mr. McAuley, panagph 3, Exhibit “A”; Bluewater Answers

to Interrogatories, Tab 18, p. 139). Talisman Byeénc. acquired its rights from William
Porter/Nancy Porter (See LT19333: Bluewater Evegeiffidavit of Mr. McAuley, paragraph

3, Exhibit “A”; Bluewater Answers to InterrogatosieTab 17, p. 134) and Northrock Resources
Ltd. (See LT15621: (Bluewater Evidence, AffidamitMr. McAuley, paragraph 3, Exhibit “A”;
Bluewater Answers to Interrogatories, Tab 16, @)12all of which were subject to Bluewater’'s

interest in R338076 (the Bayfield STF Deed) and3&®1(the Bayfield STF Easement).
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Interrogatory #3

Reference: Issues List—Issues 4.3, 4.6, 4.7 &hd 4.
Reference: Evidence of Bluewater, paragraph 7:

Bluewater and Tribute do not have an access agradired is in force allowing
Tribute access (for vehicles, equipment, pipelstrejctures, or otherwise) or other
property interests in, on, or over the access llaceged on the Bayfield STF Lands,
and Bluewater considers that such an agreemeedjisred.

Question:

Is Bluewater aware that its ownership rights ambse rights in respect of the Bayfield
STF Lands are subject to the prior rights of Tréoptirsuant to the GSL, the PNG Lease,
and the UOA?

Answer:

No. Bluewater is aware of its ownership rights andace rights in respect of the Bayfield STF
Lands as set out in the registered instrumentsaartescribed in answer to interrogatories #1
and #2, above. Bluewater is also aware of itstsigls a Municipal Corporation and its rights in
respect of the Bayfield STF Lands and as the o@ndroperator of the sewage treatment facility

serving its residents in the vicinity of Bayfieldcated and operating on the Bayfield STF Lands.
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Interrogatory #4

Reference: Issues List—Issues 4.3, 4.6, 4.7 &hd 4.
Reference: Evidence of Bluewater, paragraph 7:

Bluewater and Tribute do not have an access agredhsd is in force allowing
Tribute access (for vehicles, equipment, pipelstrejctures, or otherwise) or other
property interests in, on, or over the access llaceged on the Bayfield STF Lands,
and Bluewater considers that such an agreemeedjisred.

Question
The GSL provides in part as follows:

“And for the consideration, rentals and paymentsesfaid, the Lessor doth
also hereby give and grant unto Lessee insofdreakdssor has the right to
grant the same, the right, liberty and privilegeupon or across the surface
of the demised lands to drill wells, to re-workeogte or abandon any and
all wells now or hereinafter drilled on the demisaads, to lay down,
construct, operate, maintain, inspect, remove aggplreconstruct and repair
roadways, pipes or pipelines, tanks, stations¢iras, compressors and
equipment necessary or incidental to the operatbiise Lessee
hereinbefore described; together with the righwithdrawing from the
demised lands and of selling or otherwise disposirtge same, all such
waters, salts, minerals and other substances abenagcessary to allow
the injection and storage of gas therein and wighright of entering upon,
using and occupying so much of the surface of #misked lands as may be
necessary or convenient to carry out such opeatiod to fence any
portion of the surface of the demised lands usethby essee.

2. That the Lessor has good title to the landseasinbefore set forth, has
good right and full power to lease the demiseddandhts and privileges in
the manner aforesaid and that the Lessee uponrpenip and observing
the covenants and conditions on the Lessee’s pagtrhcontained shall and
may peacefully possess and enjoy the demised kmtithe rights and
privileges hereby granted during the said termamdrenewal thereof
without any interruption or disturbance from orthg Lessor or by any
person whomsoever claiming under the Lessor.
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23. Subject as hereinbefore provided, this Agredgrsieall enure to the
benefit of and be binding upon the parties heratbeach of them, their
respective heirs, executors, administrators andrass

In light of the foregoing quoted portions of the IG8hich has been assigned to Tribute, does
Bluewater still maintain that Tribute does not hamg access rights to the Bayfield STF
Lands for the purpose of permitting vehicles, emept, pipelines, structures or otherwise to
be constructed on the Bayfield STF Lands in fudhee of Tribute’s proposed storage
operations? If the answer to this question is tieg@lease provide full and complete details
and reasons together with copies of any and aVagit documentation upon which

Bluewater is relying to maintain its position.

Answer

For all the reasons and with reference to all theuchents set out in answers to interrogatories 1,
2, and 3, above, and with particular referencééorights and obligations flowing from the
Bayfield STF Deed, Bluewater maintains that Bluewaind Tribute do not now have an access
agreement that is in force allowing Tribute acdéssvehicles, equipment, pipeline, structures,
or otherwise) or other property interests in, ampwer the access lane located in the Bayfield
STF Lands, and Bluewater considers that such aeawnt is required. As stated above,
Bluewater is prepared to enter into good faith mi@jons with Tribute in respect of such an

agreement.

In addition, any right that Tribute may have to elep the Bayfield DSA is subject to obtaining
the approval of the Ontario Energy Board. In Blagr's view, it is not in the public interest to

permit a natural gas development in a manner tlagtimpair the structure and function of the
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Bayfield STF, and thereby potentially or actuatgpardize the environment, health and safety

of its citizens.

We further note that in Tribute’s answers to ita@later’s interrogatories, filed prior to

Bluewater’s evidence, that according to Tribute:

(1) As long as the Bayfield STF will not eventually expl down to Mill Road, the Bayfield

gas storage facility and wells will not adverseiifget any of the Bayfield STF facilities

(Answer to Question 2);

(2) The proposed wells will have no adverse impacthenBayfield STF and no adverse

impact on access to the Bayfield STF (Answers BYaid (ii));

(3) With reference to the access lane to the Bayfidld, $hat a Road Users Agreement will
be entered into between Bayfield Pipeline Corp thedViunicipality of Bluewater. This
Road Users Agreement will detail the pipeline rmgnline location relative to other
utilities located in municipality road allowancekgpth of burial, profile drawings for

critical areas along the right-of-way and for alad crossings, construction methods and

traffic control and any compensation due (Answédn@¢)); and

(4) Tribute will ensure that there will be no impacttbé Applications and the Construction
of a Natural Gas Pipeline on the existing and fityperations of the Bayfield STF

(Answer 5(i)), and if there is an impact that Ttdand its affiliates will work to remedy

the situation immediately (Answer 5(iii)).
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Interrogatory #5

Reference: Issues List—Issues 4.3, 4.6, 4.7 &hd 4.
Reference: Evidence of Bluewater, paragraph 7:

Bluewater and Tribute do not have an access agradired is in force allowing
Tribute access (for vehicles, equipment, pipelstrejctures, or otherwise) or other
property interests in, on, or over the access llaceged on the Bayfield STF Lands,
and Bluewater considers that such an agreemeedjisred.

Question:

When Bluewater constructed the Bayfield STF onBhgfield STF Lands was it aware that
Tribute (or its predecessors in title) had priagiséered surface rights to use the Bayfield
STF Lands pursuant to the GSL, the PNG Lease and@®A? When was the Bayfield STF
constructed?

Answer:

The Bayfield STF was constructed in 2000-2001tetms of what Bluewater was aware, see
answers to Interrogatories #1 to #4.

17



Interrogatory #6

Reference: Issues List—Issues 4.3, 4.6, 4.7 &hd 4.
Reference: Evidence of Bluewater, paragraph 7:

Bluewater and Tribute do not have an access agradired is in force allowing
Tribute access (for vehicles, equipment, pipelstrejctures, or otherwise) or other
property interests in, on, or over the access llaceged on the Bayfield STF Lands,
and Bluewater considers that such an agreemeedjisred.

Question:

Is Bluewater aware of the terms and condition$efrhineral rights reservation that was
contained in the Transfer of the Bayfield STF Laretfistered on November 15, 1999 as
Instrument No. 338076 from William Gordon PorteN&ncy Charlene Porter to the
Corporation of the Village of Bayfield (Bluewatepsedecessor) (see copy at Tribute’s Pre-
filed Evidence, Binder 3, Tab E4). As a suppleragnguestion, what does Bluewater
understand by the following phrase contained insthid Transfer:

“The Transferee shall cooperate fully with the é&essnamed in the leases and
other agreements relating to the Rights in accarelavith the terms and
conditions of such leases and other agreementstaidnot do anything or take
any step which has the effect or may have the effieicnpairing such lessee’s
ability to exercise their respective rights undertsleases or agreements;”?

Answer

Bluewater is aware of the Bayfield STF Deed, a®sein its answer to Interrogatory #1.

Bluewater is also aware that in this Interrogafbmpute has not fully excerpted the operative
part of section 3 of the Bayfield STF Deed, witk firoviso not included by Tribute set out

below in italics:

3. The Transferee shall co-operate fully with the éessnamed in the leases and other
agreements relating to the Rights in accordande tvé terms and conditions of such
leases and other agreement and shall not do amy dinitake any step which has the
effect or may have the effect of impairing suclsées ability to exercise their respective

18



rights under such leases or agreemepsyided, however, that once the existing
easements, including those for the gas well pipsland laneway access to the gas well
expire, that anyone wishing to enter onto the Propir matters relating to the Rights
will require the written permission of the Tranger..(emphasis added).

As set out in answer to Interrogatories #1, #2 a#8l #4, and with specific reference to
section 3 of the Bayfield STF Deed (Bluewater Ewitks Affidavit of Mr. McAuley,
paragraph 3, Exhibit “A”; Bluewater Answers to Imtegatories, Tab 14, p. 121 at p. 122),
Bluewater understands that the phrase highlighyetribute is subject to the requirement
that once the existing easements, including thosthé gas well pipelines and laneway
access to the gas well expire, that anyone wistaranter onto the Property for matters
relating to the Rights will require the written passion of Bluewater, that the easements
have expired, that there is no such written perionsi force, and as a result that an
agreement with Bluewater is required (see answergerrogatories #1 and #2 above,;
Bluewater Answers to Interrogatories, Tab 6, p. T 7 p. 57, Tab 20 p. 151, Tab 24, p.

185; Bluewater Evidence, Affidavit of Mr. McAuleparagraph 7).
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Interrogatory #7
Reference: Issues List—Issues 4.1 to 4.8 inclusive
Reference: Evidence of Bluewater, paragraph 8:

Bluewater is also the owner of the road allowamceafportion of Tribute’s proposed
pipeline route. Bluewater and Tribute do not havead user agreement that is in force
respecting the use by Tribute of Bluewater’s roéaleance lands, and Bluewater
considers that such an agreement is required.

Question:

We direct you to Tribute’s Pre-filed Evidence, Bendl, Tab D4-4 which is a letter dated
October 9, 2009 from Bluewater to Tribute statingpart that “the Municipality has no
reason at this time to object to the preferredingufior the pipeline; however, the
following concerns have been identified and wikkde¢o be addressed by Tribute prior to
final approval by the Municipality:...”. In this lietr Bluewater also sets out certain
conditions that Tribute must satisfy. Is Blueweagglt prepared to reiterate and stand by
the terms of its October 9, 2009 letter? If theveer to this question is in the negative,
please provide full and complete reasons as toBVhgwater’s position has changed
from that stated in its letter of October 9, 2009.

Answer:

Bluewater wrote this letter in reference to Tribsifgredecessor Applications, which we
understand are no longer before the Ontario EnBogyd. Nonetheless, Bluewater’s position is

not materially different in respect of the Applicats currently before the Ontario Energy Board.
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Interrogatory #8
Reference: Issues List—Issues 4.1 to 4.8 inclusive
Reference: Evidence of Bluewater, paragraph 8:

Bluewater is also the owner of the road allowamceafportion of Tribute’s proposed
pipeline route. Bluewater and Tribute do not havead user agreement that is in force
respecting the use by Tribute of Bluewater’s roéaleance lands, and Bluewater
considers that such an agreement is required.

Question:

Does Bluewater have a pro forma road allowanceeageat that it has used in the past to
permit utilities, other persons or agencies torosel allowances in Bluewater? If the
answer to this question is in the affirmative, pke@rovide a copy of such pro forma
agreement and is Bluewater prepared to enter msddrm of agreement with Tribute
provided the conditions and requirements set forBBluewater’s letter of October 9,
2009 are complied with by Tribute?

Answer:

Bluewater has used a variety of agreements to asldine use of its road allowance, depending
on the circumstances. The use of Bluewater’'s edlagsvance by utilities is currently under

review.
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Interrogatory #9

Reference: Issues List—Issues 4.1 to 4.8 inclusive
Reference: Evidence of Bluewater, paragraph 8:

Bluewater is also the owner of the road allowamceafportion of Tribute’s proposed
pipeline route. Bluewater and Tribute do not havead user agreement that is in force
respecting the use by Tribute of Bluewater’s roéaleance lands, and Bluewater
considers that such an agreement is required.

Question:

Attached hereto as Schedule “1” is a pro forma et agreement which Tribute proposes to
enter into with Bluewater for the use of Bluewatebad allowance lands for the proposed
pipeline route. Subject to Tribute complying wikie conditions and requirements of Bluewater
as set out in its letter of October 9, 2009 andesaitto OEB approval, is Bluewater prepared to
enter into this form of agreement with Tribute floe proposed pipeline? If not, please provide
full and complete reasons making specific referéndbe clauses in the attached pro forma
document that Bluewater disagrees with and theggmthe Bluewater requires in order to
finalize a document that Bluewater is prepareditereinto or, in the alternative, please provide
a copy of the pro forma road user agreement thag\ighter is prepared to enter into with
Tribute.

Note: See Tab 25, p. 190 of Bluewater’'s answersitderrogatories for a copy of Tribute’s
pro forma road user agreement referenced in their gestion as Schedule “1” in this
guestion.

Answer:

Bluewater is prepared to negotiate in good faitbaal user agreement with Tribute. The road
user agreement, if any, between Tribute and Bluemwatjuires a legislative act of Bluewater

Council and cannot be negotiated in the contexamd, with the limitations of, interrogatories.

Nonetheless, to move the process forward, in addtt the matters raised in Bluewater’s letter
dated October 9, 2009 (Tribute Evidence, Binddd4+4), and in addition to the proviso that

road user agreements for utility companies are ugekeeral review in Bluewater (which may
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result in the requirement for consideration of atirely new agreement with Tribute), we
provide the following preliminary comments on theafd Road User Agreement (the “Draft
RUA"; see Tab 25 of Bluewater’'s Answers to Inteatmgies, p. 190 and following) proposed by
Tribute, which may be added to and/or subtractexh fiollowing further review by Bluewater
staff, Bluewater's consultants, and on directioBhfewater Council, as matters are clarified and

negotiations proceed:

(1) Key aspects in the Draft RUA that are criticallyfidient and/or faulty include the

following:

(a) Term of the Draft RUA (Section 1):

() The Draft RUA sets out a term of twenty (20) years. protect the integrity
and flexibility in the use and occupation of itewdoallowances, Bluewater
generally prefers to license the occupation andifigs road allowances for a
(more) limited term or reflect such use and occagpan limited easement
rights, subject to the right to end such occupadiod use at any time and at the

sole discretion of Bluewater and without recounspemalty to Bluewater;

(i) Section 1 contemplates the Company and the Murityipesing reasonable
commercial efforts to negotiate a further termhef Draft RUA. Bluewater
prefers that this requirement be deleted, as Bltevees not wish to have

anything this a Draft RUA that may fetter the deteyn of a future Council.
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(b) Tribute’s Rights in the Draft RUA (Section 2):

(i) As referenced above, to protect the integrity dexilility in the use and
occupation of its road allowances, Bluewater peetergrant limited rights
rather than general easements for the use and atowuf its road allowances.
This concern applies throughout the Draft RUA, velver the term “easement”

is used.

(i) Bluewater has obligations to various stakeholdethe community. Any right
by Tribute pursuant to a Draft RUA to use and ogcaluewater road

allowance must clearly be stated as a non-exclugiin

(i) Tribute has not identified the specific locationghm Bluewater’s road
allowances wherein it will require its works toibstalled. Schedule “A” has
been left blank by Tribute. Further informatioreds to be supplied by Tribute

for this section to be properly evaluated.

(c) Payments by Tribute (Section 3):

(i) The payments by the Company to Bluewater have lefeblank by Tribute.
Further information as to what is proposed by Tweneeds to be supplied by
Tribute for this section to be properly evaluat&dirther, Tribute should
indemnify Bluewater for its costs in relation t@tpreparation, negotiation, and

enforcement of this agreement.
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(d) Security Deposit (Section 4):

(i)

(ii)

Without Tribute’s details of its proposed work witlthe Bluewater road
allowances together with an estimate of the castsrmove Tribute’s works, it
is not possible to accurately estimate the appatgpamount of the Company’s
security deposit. Further information needs tsgplied by Tribute for this
section to be properly evaluated. However, at Birgsh, the amount of

$100,000 seems to understate the required amount.

To protect the integrity of its road allowances @sdinancial position,
Bluewater should have broad recourse to this sgadeposit (see e.g.

revisions to sections 12, 20, 21, and 22).

(e) Insurance Requirement (Section 18):

(i)

(ii)

Without Tribute’s details of its proposed work witlthe Bluewater road
allowances, it is not possible to accurately edintiae appropriate amount of
the Company’s insurance requirement. Further médion needs to be
supplied by Tribute for this section to be propetaluated. However, at first

blush, the amount of $5,000,000 seems to undertstatequired amount.

Once Tribute is able to provide details of its ppsgd work within the
Bluewater road allowances and can provide a prappskcy then the

Company’s proposed policy can be reviewed with ®&ter’s insurer.
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(N Succession and Assignment (Sections 19(c), 25%%) 2

(i) To protect the integrity of the road allowance #melfinancial position of the
municipality, the nature of the rights should bhgeasonal, and unlike the position

taken in the draft RUA, should not be assignabléleyCompany.

(2) Other items in the Draft RUA that are deficient @mdaulty and/or require revision

include the following:

(a) In the second recital, Tribute represents thaCbmpany has applied to the
Municipality for permission to install, construataintain, and operate natural gas
pipelines and related facilities within BluewateRead Allowances. Bluewater is
aware of Tribute’s intentions through this proclesfre the Ontario Energy Board, but

is unaware of any formal application made by thenGany to Bluewater.

(b) Section 5 references the Work Permit. The detdilthe requirements of the Work
Permit should be considered once Tribute has segbpiie further information relating
to its proposed works. Section 5 apparently linthtes Company’s obligations to the
“reasonable requirements of the Municipal EngineerThis is an impermissible
limitation on the rights and obligations of the Meipal Engineer, as the decision
should be in Bluewater's complete discretion, cetesit with the remainder of the

section.
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(c) In section 6 the Company agrees to install thengai® and appurtenances within 0.15

metre of the location specified in the Work Peramtl plans. Without the information
from Tribute as to the specific locations withinuBWater’'s road allowances of its
proposed works, Bluewater is unable to evaluatehéndhis latitude is reasonable. As

above, further information from Tribute is required

(d) In section 8, the limitation to “reasonable” timetones as the Municipality should

specify should be removed. This is an impermissibhitation on the rights and

obligations of the Municipality.

(e) In section 8, the reference to “unnecessary” nasar damage to the Municipality or

(f)

its property or to any ratepayers or users of Bhtews road allowance should be
removed. To protect its citizens as well as its1@roperty and infrastructure, all work
should be undertaken and completed in such a mamas not to cause nuisance or
damage to the Municipality or its property or toyaatepayers or users of Bluewater’s

Road Allowance.

To protect its citizens and Bluewater’'s own propesection 9 should be broadened to
include other users and occupiers of Bluewatersdraallowance and other

neighbouring property owners.

(g) Section 10(a) should be reworked to ensure that@bepany’s rights are non-

exclusive, other users’ or potential users’ rights not limited, and Bluewater’s rights
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to enter into further agreements with other usar8luewater’s sole discretion, are not

limited.

(h) To give proper effect to Section 10(b), it shoutd lroadened to include the right of

(i)

(),

Bluewater to undertake such construction works.

In section 11, it is unknown what is meant by thwage “other public lands”.
Bluewater owns land in addition to its road allose® To include “other public
lands” would improperly broaden this agreementrtauaknown scope. This should be

removed.

To protect the integrity and flexibility in the uaad occupation of its road allowances
as well as to protect the safety of its resideBlsewater’s rights in section 12 should
be at its sole discretion, and not limited to tleeree of constructing, reconstructing,
changing, altering, maintaining or improving anghway or any municipal works, or

whether Bluewater deems it “necessary”. Furthfethe Company fails to remove its

works in the time permitted or in the case of aneegancy (as determined in

Bluewater’'s sole discretion) then Bluewater recuiitee right to remove the works
immediately and without notice, to restore the ra#ldwance, to charge the costs to
the Company and have recourse to the security degestion 4), and to be released,
not be liable in any way for these actions, andnidemnified and saved harmless by

the Company.

28



(k) In respect of the related sections 20, and 21 dtept the integrity and flexibility in
the use and occupation of its road allowances dlsasego protect the safety of its
residents, in the case of an emergency (as detedmmBluewater’s sole discretion)
the Bluewater requires the right to remove the wonkmediately and without notice,
to restore the road allowance, to charge the ¢ostse Company and have recourse
to the security deposit (section 4), and to beassd, not be liable in any way for
these actions, and to be indemnified and savedlaasnby the Company. Likewise,
with respect to section 22, Bluewater should addélly have recourse to the security
deposit (section 4) in relation to the costs offrsworks. Further, within 180 days of
the termination of this agreement, the Company lshoemove all its works from
Bluewater's road allowances, failing which Bluewathould have the right to
remove the works, restore the road allowances gehtdre costs to the Company and
have recourse to the security deposit (sectioradd, to be released, not be liable in
any way for these actions, and to be indemnified aaved harmless by the

Company.

(I) Section 13 should not be limited to the “surfacetloé travelled portion of the
highway”. To protect the integrity of its road aillances, no excavation, opening or
work shall disturb or interfere with the road allmwee unless a Work Permit has first
been obtained from the Municipal Engineer authngzuch work, and all works shall

be completed to his/her satisfaction.
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(m)To protect the integrity of its road allowances;tem 13 should not be limited to the

Municipality “acting reasonably”. The words “aggimeasonably” should be removed.

(n) To protect the integrity of its road allowances ad protect Bluewater against
potential claims, the word “minimal” in section Bhould be removed and replaced
with the word “no”. Further, in respect of anyarference caused by the Company, its
contractors or agents (or others under the Compatigéction or control) with the road
allowance or any pedestrian, vehicular, or othegffitr thereon, or any use or operation
of any ditch or drain adjacent to such public rightvay, highway, street, or walkway,

the Company should make good any loss or damagadachnify Bluewater.

(0) In section 15, to protect the integrity of its raatbwances and the financial resources
of Bluewater, the limitation that the Company restthe road allowance surface to the
extent possible and to the same condition as poidhe commencement of the works

should be broadened to include the entire roadvalhee and the limitation of “to the

extent possible” should be removed.

(p) In section 15, the limitation of responsibility toegligence” should be removed. To
protect the integrity of its road allowances ance thnancial resources of the
municipality, the Company should be responsibleaioy damage caused at any time

the Company, its agents, employees, or contractors.
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(q) To protect the integrity of its road allowancese timitation in section 17 to the
“reasonable” directions and permissions of the Miupaility should be removed. The
Company’s actions should be in strict compliancthwle directions and permissions

as issued by Bluewater.

(r) In the default provision section 19, to protect financial position of the Municipality,
default for failure to maintain insurance shouldadmomatic and not subject to written

notice and a 15 and 30 day requirement.

(s) In the default provision section 19, to protect financial position of the Municipality,
the phrase “without recourse by or remedy to then@any” should be amended to

“without recourse by or remedy by the Company”.

() In the notice provision of section 25(a), to makés tsection more workable, we
suggest that notice may also be given by fax, hatprovision be made to amend the

address for the giving of notice.
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Interrogatory #10
Reference: Issues List, Issue 4.5

Reference: Evidence of Bluewater, clause 9 ofitfidavit of Stephen McAuley sworn on July
13, 2012:

Bluewater has not received from Tribute any protess expert evidence or
assurance that Tribute’s Applications can safety l@@rmoniously co-exist with
wind power development in Bluewater. Given these®g proposed and possible
future wind power development in the municipalByyiewater considers that
such expert evidence and assurances are required.

Question

Tribute repeats the quotation from its GSL as séiroQuestion 4 above. Given that it is
Tribute’s position that it legally holds valid sacke rights over the Bayfield STF Lands and
the other lands comprising of the proposed Bayfiz&A (which are held by similar
storage lease provisions), does Bluewater not aclatlge and recognize that by virtue of
Tribute’s pre-existing surface rights that any |gegent proposed or possible future wind
power development over the same lands would regoimee form of mutual co-existence
or non-disturbance agreement to be negotiated eetwebute and the holder of the
subsequent wind power development rights over thdi&d DSA? Tribute hereby
undertakes to seriously consider any requests éocompany that acquires wind power
development rights over the proposed Bayfield D®Ajegotiate in good faith and,
provided that Tribute’s proposed gas storage ojpermbre not compromised, to negotiate
a mutually agreeable mutual co-existence agreeoramin-disturbance agreement with
such company that acquires wind power developmeintsrover the proposed Bayfield
DSA subsequent to those now held by Tribute byidf its Gas Storage Lease. Does
Bluewater accept this assurance recognizing atdhee time Tribute does have prior legal
registered surface rights over the proposed Bayi&SA?

Answer

As set out in Bluewater’s answers to interrogato#ig-#6, above, Bluewater does not agree with
Tribute’s characterization of its access developgmights in respect of the Bayfield STF Lands.
The assurance suggested to Tribute does not adgltessater’s concerns. Bluewater seeks to

protect and foster the economic, social and enwikartal well-being of the municipality, the
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health, safety and well-being of persons, and tb&eption of persons and property within the
municipality. The concern with the safe and hariooes co-existence of the Tribute
Applications with wind power development goes bal/tme Bayfield STF Lands, and the
Bayfield DSA and encompasses the road allowancerenohunicipality as a whole. The
statement put to Bluewater in the interrogatorysdoet change the facts that Bluewater has not
received from Tribute any professional expert enadeor assurance that Tribute’'s Applications
can safely and harmoniously co-exist with wind podevelopment in Bluewater and that given
the existing proposed and possible future wind paleselopment in the municipality,

Bluewater considers that such expert evidence ssurances are required.
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Interrogatory #11

Reference: Issues List, Issue 4.5

Reference: Evidence of Bluewater, clause 9 ofitfidavit of Stephen McAuley sworn on July
13, 2012:

Bluewater has not received from Tribute any protess expert evidence or
assurance that Tribute’s Applications can safety ls@rmoniously co-exist with
wind power development in Bluewater. Given these®g proposed and possible
future wind power development in the municipalByyiewater considers that
such expert evidence and assurances are required.

Question:

Please provide full and complete details of angsent agreements or option agreements in
favour of wind power corporations that affect og aggistered against title to Tribute’s proposed
designated storage area for the Bayfield Poadlhdfe are no such easement agreements or
option agreements please explain how future winggpa@orporation that proposes to develop a
wind farm covering lands comprising of the propodedignated storage area for the Bayfield
Pool can acquire prior surface rights over suckdao those being enjoyed by Tribute and
provide full and complete details of the same.

Answer:

The parcel register for the Bayfield STF Landsesaut in Bluewater’'s Evidence, Affidavit of
Mr. McAuley, paragraph 3, Exhibit “A”. Bluewateah not undertaken for the purposes of
answering these interrogatories the further ingasiton of searching title for the remainder of
the Bayfield DSA, and objects to doing so as thereise is not relevant to Bluewater’'s
evidence and Tribute may equally search titlefitset has not already done so. Additionally,
there may be other easement or option agreemefasanr of wind power corporations that are
not registered on title and of which Bluewater may be advised, and in any event property
rights and interests may change over time by operaf law or on consent of the stakeholders,

as alluded to in Tribute’s interrogatory #10 imnegdly above.
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