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Tel:  905-333-72%6
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November 15, 2010
?rivate and Confidential

BRANTFORD POWER INC,
84 Merket Street

Brantford, Ontario

N3T 5N8

ROYAL BANK OF CANADA (the “Bank”) hereby conﬁrma the creditfacilities. \,nb helow (the

“Credit Facilities™) subject to the terms and conditions set £ below anitj (in the attached Temms &

Conditions and Schedules (collectively the “Agreement” This REreement ;nds and restates without

novation the existing agreement dated Qctober 6, 2008 and! %y%amendments there\lp Any amount owing by
- the Borrower to the Bank under such previous agreementigdeéenied.to'be.a Borrowing under this

Agmement. Any and all security that has been" livered to -Bafi % set forth as Security below,
shall remain in foll force and effect, is. expressl:,gteserved by the»Ban!c and.unless expresely indicated

otherwise, shall apply in respect of all obligaﬁnnwgm Brm oweri der the Credit Facilities. Unless

otherwise provided, all doltar amounts

The Bank reserves all of its aghts and medies at any. tinie] om time to time in connection with any or
all breaches, defaults or Events {Defaul B _ow extslmg or hereafter ariging under this Agreement or any
Whether kngwn or unknown, and this Agreement shati-not be

| Interest rate (per annum): | RBP

verdrafls in ana&fﬁh.currency

ow, repay and reborrow up to the amount of this facility provided an Event of
¢ occurred and be continuing at the time of eny Borrowing, ‘

REP
Bomwmgsj{mder this facility shall be repayable in full and this facility shall be cancelied on August 31,
2011,

* Reglstered Trademark of Royal Bank of Canada

SRF 4830049 425
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Faclllty #2 8,375,721 non-revolving demand fucility fully drawn by way-oft

8} Letters of Guarantee in (“LGs")
[ 0.55 % per annum. Fees and drawings to be charged to Borrower’s sccounts. Minimum fee of $100. |

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this Agreoment, and
regardless of the maturities of any outstanding instruments or coniracs, Borrowings under this facility are

repayable on demand.

Facility #3: $4,724,000 non-revelving texm facility fully drawn by way of:
a) Bankers’ Acceptances (“BAs") Acceptance fee (per anny

REPAYMENT N G ow
Borrowings under this facility are repayable by consecutive, quarterly pnﬁpgpal payni

Schedule “E” attached, based on an original amortization period of l,_gfg?éars‘*iﬁg the balanc
shall be sepayable in full on January 31, 2011. The Borrower shalf.ghsre that‘i%i"%;patuh
or contracts selected by the Borrower when making Borrowings:hereunder will be'sich
Borrower to meet its repayment obligations hereunder. P

cility
of instruments
to enable the

Eaclilty #4: $828,000 non-revolving term fcility:fully drawh%y way

by 0.80%

a). BAs

REPAYMENT e
Borrowings under this facility are repayable. by con gc" , quarte Iy, principal payments as outlined in
Schedule “F” attached, based on an orig period of 10'years and the balance of this facility
shell be repayable in full on Novem he Bottower:5Hal ensure that the maturities of
instruments or contracts selected by the Borrower when making Borrowings hereunder will be such so as to
enable the Borrower to meet jts t&i;i? meﬁtﬁgbligaﬁoﬁ%@cmundm

Fercond i \,% P s

g

ul posiponement agreement between the Bank, the Borrower and The Corporation of
jt_g of Brantford, whereby The Corporation of the City of Brantford agrees that its security interest
i %gers il property of the Borrower is fully postponed and subordinated in favour of the

of insusance evidencing fire and other perils coverage on the assets of the Borrower,
e Bank as loss payee as its interests may appear.

In addition to the security set forth in paragraphs a) to d) above, security for the Borrowings under Facility
#3 shal! include:

¢} Side Letter dated May 25, 2005, signed by the Borrower regarding the Side Co-Ownership Agreement
between the Borrower and Brant County Power Tnc. in & form satisfactory o the Bank and iis

solicitors.

Collectively, the security listed in paragraphs a) to €) above ate referred 1o 2s the “Security”.
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TN, O
In the event that the Borrower changes accounting standards, secounting principles and/or the application

of aceounting principles during the term of this Agreement, all financial covenants shall be caleulated using
the accounting standards and principles applicable at the time this Agreement was entered into.

Without affecting or limiting the right of the Bank to terminate or dewand payment of, or cancel or restrict
availability of any unutilized portion of any demand or other discretionary facility, the Borrowsr covenants
and agrees with the Bank that the Borrower will;

a)  maintain for the Bortower, to be measured as at the end of each fiscal quartei:

i, aratio of Funded Debt to Total Capital of not greater than 0.60:1; and
b)  not, without the prior written consent of the Bank:
i make any loans to or investments in any affiliated Person,

REPORTING REQUIREMENTS -
The Borrower will provide the following to the Bank:

a) quarterty aged listing of accounts receivable (totals-onlyj\": ¢ _._‘_gg\‘ Ny AMOUNts
due over 90 days and any amounts due from affiliates, wi } fiscal quarter end;
& Y .
b) quarterly aged listing of accounts payable (totals only, ‘e%l;%’ffﬁm, ideﬁl’ifyi_ng amounts due to
the Independent Electricity System Operatoiy’ Avithin feach fiscal quarter end;

¢) quarierly Compliance Certificate, substanti S&]gedule “G", within 45 days of each
fiseal quarter end, certifying comp) i

Lelow;

including the financial covenants set forth

d) quarterly company prepared;fina é%;awmentﬁwclud balance sheet and income and cash flow
i

statements for the Borrgiwer, m‘ih coniparisons téiliudgét, within 45 days of each fiscal quarter end;
g £, :

t and incomé and cash flow staternents and a capital budget for the
1g fiscal year, within 120 days of each fiscal year end; and

py of this Agreement; , ‘
rity provided for herein, registered, as required, to the satisfaction of the Bank;
such financial and other information or documents relating to the Borrower or any Guarantor if
- “applicable as the Bank may reasonably require; and
d} such other authorizations, approvals, opinions and documentation as the Bank may reasonably require.

Additionally;
¢} all documentation to be received by the Bank shall be in form and substance satisfuctory to the Bank.

GO |
Pravince of Ontario. : '
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ACCEPTAN

This Agresment is open for acceptance until December 15, 2010 after which date it will be null and void,
unless extendeg by the Bank.

A AN
ROVAL p
Perif .
NafosC

Title: Reglonal Reianonship Manager

We acknowledge and-accept the terms and conditions of this Agreement

onthis _F¥*~_ dayof Qvar mBer 2010.

BRANTFORD POWER

Per:
Name: Bean L'Amboise

Title: C. 7

Ny & ,4[
Name Heodher Wya;ﬂ‘
Title: Elecu?’

1/We have the authority to bind the Borrower

\attachments:

Tetms and Conditions
Schedules:

» Definitions

Notice Reqmrements
Additiongl Borrm\ﬂ‘ Coni
i
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilities availabls to the Borrower in the
manner and at the rates and times specified in this Agreement. Terms defined elsewhere in this Agreement
and not otherwise defined in the Terms and Conditions below or the Schedules attached hereto have the
meaning given to such terms as so-defined, In consideration of the Bank making the Credit Facilities
available, the Borrower agrees, and if the Borrower is comprised of more than one Person, such Persons
jointly and severally agres, or in Quebee sohdanly agree, with the Bank as foHows:

REPAYMENT
Amounts oulstandmg under the Credit Facilities, together with interest, shalf become due in the mannerand

at the rates and times specified in this Agreement and shall be paid in the currency of the
Borrowing. Unless the Bank otherwise agrees, any payment hereunder must be made in moy e
legal tender at the time of payment. Tn the case of a demand facility of any kind éihgﬁomwér%MII repay
all principal sums outstanding under such facility upon demand including, witho >I1m|tation an@moum
equal to the face amount of all LGs and BAs which are unmatured or unexgned whi;ch nount shall;
held by the Bank as secutity for the Borrower’s obligations to the Bm}{r, iny tgspect oﬁsuch B\anom
Where atly Borrowings are repayable by scheduled blended paymegg*ﬁf;wch payments a}ltallfbe app]:cd
firstly, to interest due, and the balance, if any, shall be applied to ggn‘cl al outsta: \mg “any such
payment is insufficient to pay all interest then due, the unpaid balancew;f ‘such 1nté§é§; wi t‘*i; added to such
Borrowing, will bear interest at the same rate, and will be payg«px!e on demggd oron ¢ e,\datc Specified
herein, a8 the case may be. Borowings repayable by way of schqduled payments of principal and interest
shall be so reprid with any balance of such Bormmngs%ﬁmg due's %cn ayab}e ag\,and when specified in this
Agreement. The Borrower shall ensure that the matunﬁ s or contracts selected by the
Borrower when making Borrowings will be such/56'ss to er to meet its repayment

obligations. “%&%x

N *W&M
ble the

In the case of any reducing term foan a ,;erm fac:lity( Redncing Term Loan/Facility*),
provided that nothing contained in thig: b, sha confer any,:r:ght of renewal or extension upon the
Borrower, the Borrower and the Bail; mlcagroe that ‘atithe ail's:Sption, the Bank may provide a lotter
(“Renewal Letter”) to the Borrower se@mg out the {erms upon which the Bank is prepared to extend the
Reducing Term Loan/Faclhtg Inﬁhg event] ‘that the Bank providesa Renewal Letter to the Borrower and
the Reducing Term LuanIEdélhty is'rlog mpatqéon or beforc the Maturity Date of the applicable Reducing
Tesm Loan/Facility, theniat the Bank's' option mg\,Reducmg Term Loan/Facility shall be automatically
renewed on the terms set u}\'m &he*Renewa L tter and the terms of this Agreement shall be amended

accordingly.

der & term facility andfor any term loan will be made in the reverse

iThe Bnnk shall maintain accounts and records (the “Accounts”} evidencing the Borrowings made available
to the Borrower by ank under this Agreement, The Bank shall record the principal amount of such
Bomvﬂngs,g}}e payment of principal and interest on account of the Borrowmgs -and alf other amounts
ecoming due'to’ thie Bank under this Agreement, The Accounts constitute, in the absence of manifest error,
clusive €yidence of the indebtedness of the Borrower to the Bank pursuant to this Agreement, The
WeL nut}mnzes and directs the Bank to automatically debit, by mechanical, electronic or manual
: 3 bank account of the Borrower for all amounts payeble under this Agreement, including, but not
lumtcd to, the repayment of principal and the payment of intetest, fees and alf charges for the keeping of

such bank accounts,

GENERAL COVENANTS
Without affecting or limiting the right of the Bank to terminate or demand payment of, or cance! or restrict

availability of any unutifized portion of, any demand or othcr d:scret:omry facility, the Borrower covenants
and agrees with the Bank that the Borrower:

2} will pay all sums of money when due under the tetms of this. Agreement;

b) will immediately advise the Bank of any event which constitutes or which, with nohce, lapse of time or

both, wouid constitute an Event of Default;
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c) will file all material tax returns which are or wil be required to be filed by it, pay or make provision
for payment of all material taxes (including interest and penaities) and Potential Prior-Ranking
Claims, which are or will become due and payable and provide adequate reserves for the payment of
any tax, the payment of which is being contested;

d) will give the Bank 30 days prior notice in writing of any intende;d change in its ownership structure and
it will not make or facilitate any such changes without the prior written consent of the Bank;

e} will comply with all Applicable Laws, including, without limitation, all Environmental Laws;

f) will immediately advise the Bank of any action requests or violation notices received conceming the

Borrower and hold the Bank harmiess from and egainst any losses, costs or expenses which the Bank

may suffer or incur for any environment related labilities existent now or in the future-with regpect to

the Borrower;

g) will deliver to the Bank such financial and ather infoxmation as the Bank may reasmiably request ffom
time to time, including, but not limited to, the reports and other information set out undqz: Repomng
Requirements; 5 :

h) will immediately advise the Bank of any unfavourable change in its ﬁnancral‘" }

adversely affect its ability to pay or perform its obligations in accordg;tge with th

Agreement;

will keep its assets folly insured against such perils and in such s

i}

i O

create, assume or suffer to exist any mortgage, cha;“(fé*dlen, lege secuntyvntenest or other
encumbrance affecting any of its propertics, assets OFother) -'ghts A4

k) will not, without the prior wriiten consent of the’ ank,‘sgll tram‘t:
dispose of any of its properties or assets ofhe; or '
commercially reasonable tenms; i \

1)  will not, without the prior written  Consent ‘Bank, guaranteeior otherwise provide for, on a direct,
indirect or contingent basig, the gaymenth iy mu)nes or pex;fcmance of any obligations by any other
Person, except as may be prowdedsfor herein;t (‘%C?;% P 3

m) will-not, without the prior wn;gg\en cayent of th ‘ank merge, amalgamate, or otherwise enter into any
other form of business q.qmbmntmn wﬁQ any othe} Q’erson

1) will permit the Bank ¢ its wprcsqgtauve%%ﬁom ggpe ‘to time, i) to visit and inspect the Borrower's
premises, pmpemesiand assets and® Q)gamm‘e-« dr-’obtam copies of the Botrower’s records or other

ey, lease or otherwise
“of business and on

information, ii 40, co!icct mfonnauon ﬁ;mn auy enmy regarding any Potential Prior-Ranking Claims
and iif) to discuss: the Borroivnr’s affairs With the auditors, counsel and other professional advisers of
the Borrow 'I‘hc Bomwcﬁh;reby authonm and directs any such third pazty to prowde to the Bank

The Borrower agrees to pay the Bank all fees, as stipulated in this Agmemem The Borrower algo agrees to
pay all fees (including legal fees), costs and expenses incurred by the Bank in connection with preparation,
negotiation and documentation of this Agreement and any Security and the operation, enforcement or
termination of this Agreement and the Security. The Borrower shall indemnify and hold the Bank harmless
against any loss, cost or expense incurred by the Bank if any facility under the Credit Fecilities is repaid or
prepaid other than on its Maturity Date. The determination by the Bank of such loss, cost or expense shall
be conclusive and binding for all purposes and shall include, without limitation, any loss incurred by the
Bank in liguidating or redeploying deposits acquired to make of taintain any facility.



Brantford Power Inc, 7 November 15, 2010

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, employees and
agents harmless from and against any and all claims, suits, actions, demands, debts, damages, costs, losses,
obiigations, judgements, charges, expenses end liabilities of any nature which are suffered, incurred or
sustained by, imposed on or asserted against any such Person as a result of, in connection with or arising
out of 1) any Event of Default, ii) the Bank acting upon instrzctions given or sgreements made by electronic
transmission of any type, iii) the presence of Contaminants at, on or under or the discharge or Likely
discharge of Contaminants from, any properties now or previously used by the Borrower or any Guarantor
and iv) the breach of or non compliance with any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS .
No amendment or waiver of any provision of this Agreement will be effective unless it is wntmg, signed
by the Borrower and the Bartk. No failure or delay, on'the part of the Bank, in exercising
hereunder or under any Security or any other agreement i delwered 1o the Bank shal!z

SUCCESSORS AND ASSIGNS
This Agreement shall extend to and be bmdmg upon the parties he '
rdministrators, successors and permitted assigns. The Borrower Shial notehe entitledifo as gn or transfer
any tights or obligations hereunder, without the consent in wr@)gg of the Begk The Ban;c may assign or
transfer all or any patt of its nghm and obligations ander this Agteement to i 4’ son. The Bank may

disclose to potential or actual assignees or transferees “ﬁ entxaﬁir_&mauon gardmg the Borrower and

any Guarantor if applicable, (including, any such m{ormqt;l f%p@gh{by the Borrower, and any CGuarantor
if applicable, to the Bank) and shall not be llable foF any sichdis dis

cl oSy

GAAP N, ok
Unless otherwise provided, all awounung»tcgns u\’dii\)} nithis Agreemi\ent shall be interpreted in accerdance
with Canadian Generally Aocepted Accbun mg&rmctp g3, 85 appgf:pnate, for pubhcly accountable
enterprises, private enferpiises, no:~fm1 pmﬁt orgamzaﬁtions;,;_ pc%ggmn plans and in accordance, ag

appropriate, with Public Sector: ngcounu Standa:dg-'»; for govgrmment organizations in effect from time to

time, apphed ona consistentfbamsﬁnm pexﬁpd to period. All financial statements andfor reports shall be

prepared using ong of the#bove bases; of pr&emahon;gs sppropriate. Except for the transition of

aecounting standards in g;:{nada, any chan in ﬁccgynhug pnnc:ples or the application of accounting
exmitted-ith e i

a4
T BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shail have the effect of putting the Bosrower, or

& Guatantor if appliceble, in default thereof,

SET-OFF '
The Bank is authorized (but.not obligated), at any time and without notice, to apply any credit balance

(whether or nof then due) inany account in the name of the Borrower, ar {0 which the Borrower is
beneficiatly entitled {in any currency) at any branch or agency of the Bank in or towards satisfaction of the
indebtedness of the Borrower due to the Bank under the Credit Facilities and the other obligations of the
Borrower under this Agreement, For that purpose, the Bark is iimevocably authorized to use all or any part
of any such credit balance to buy such other currencies as may be necessary to effect such application,
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NOTICES .
Any notice or demand to be given by the Bank shall be given in writing by way of a letter addressed to the

Bortower. If the letter is sent by telecopier, it shall be deemed received on the date of transmission,
provided such transmission is sent prior fo 5:00 p.m. on a day on which the Borrower’s business is open for
normal business, and otherwise on the next such day. If the letter is sent by ordinary mail to the address of
the Borrower, it shall be deemed received on the date falling five (5) days following the date of the letter,
unless the letter is hand-delivered to the Borrower, in which case the fetter shall be deemed to be received
on the date of delivery. The Borrower must advise.the Bank at once about any changes in the Borrower’s

address.

CONSENT OF DISCLOSURE "

The Borrower hereby grants permission to any Person having information in such Persohs

telating to any Potential Prior-Ranking Clair, to release such information to the Bank (uponzits written.
- request), solely for the purpose of assisting the Bank to evaluate the financial condition of th‘é“iﬁ\,; rrOwer.

NON-MERGER
The provisions of this Agreement shall not merge with any Security p:
continue in full force for the benefit of the parties hereto,

JOINT AND SEVERAL
‘Where miore than one Person is liable ag Borrower or Guaraniq)
Agreement, then the liability of each such Person for such obli
solidarily) with each other such Person, s

tile for any obligation under this
d several (in Quebec,

LIFE AND DISABILITY INSURANCE

Ce O

%

‘offered it insursfice on the BArrowings under Business Loan
Insurance Plan Policy 51000 ("Policy”) issued by:Sun /%iig:.Assu?ﬁg Company of Canada to the Bank and

the Borrower hereby waives this offer o ledgesit is incligilﬁ%for this offer and acknowledges that
Borrowings are not insured under theRalicy

e diite of acceptance of this Agreement.

If there are any discrepancies bn’%ﬁeﬁ‘ , G"f“:‘if_'fgformat_', n above, and the .Business Loan Insurance

Plan documents regarding tpﬁg\ﬁo’r—fg(\%ings Loan Insurance Plan documents govern. -
e £ P
Buginess Loan InsuranceéPlan premiufﬁs sif applicable, are taken with your scheduled loan payments. In the
case of blended payments ofipringipl and'ifiterest, as premiums fluctuate based on various factors such as,
by way of exampl Filis insured and ghanges to the insured loan balance, a part of the premium
‘ ! ggfmm the scheduled biended loan payment with the result thet the
ifi'the case of any such loan to which this coverage applics. Refer to the

lication (form 3460 Eng or 53460 Fr) for further explanation and

S

N

periotmay in

( UTION ‘
This Agreement may:be executed in any number of counterparts-and by different parties in separate
countefﬁ%E, each of which when so executed shall be deemed to be an original and all of which taken
together cor and the same instrament.

E I;ECTRQEIC MAIL AND FAX TRANSMISSION

The; is entitled to rely on any agreement, document or instrument provided to the Bank by the
Borro) r any Guarantor as applicable, by way of electronic mail or fix transmission-as though it were
an original document. The Bank is further entitled to assume that any communication from fhe Borrower
received by electronic mail or fax transmission is & reliable communication from the Borrower.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

a) itis duly incorporated, validly existing and duly registered or qualified to carry on business in each
jurisdiction in which its business or assets are located;

b) the execution, delivery and performance by it of this Agreement have been duly authorized by all
necessary actions and do not violate its constating documents or any Applicable Laws or agreements to

which it is subject or by which it is bound;
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¢} no event has accurred which constitutes, or whick, with notice, lapse of time, or both, would constitute,
an Event of Default;

d) there is no claim, action, prosecution or other proceeding of any kind pending or threatened against it
or any of its assets or properties before any court or adminisisative agency which relates (o any non-
compliance with any Environmentat Laws which, if adversely determined, might have a material
adverse effect upon its finarciat condition or operatmns or itz ability so pcrfonn its obligations under
this Agreement or any Security, and there are no circumstances of which it is sware which might give
tise to any such proceeding which it has not fully disclosed to the Bank; and

e) it hes good and marketable title to all of its properties and agsets, free and cleasof any encumbranges,
other than as may be provided for herein.

Repressntations and warranties are deemed to be repeated as at the time of each Burrovfi'qg hereunder.

LANGUAGE
The parties hereto have expressly requested that this Agreement and all related documents, includiig
notices, be drawn up in-the English langusge. Les parties ont expressément deman ézque“ﬁ dsente
convention et tous les documents y afférents, y compris les avis, SOIentJédlgéS on langu anglhisy

WHOLE AGREEMENT y.
This Agreement and any documents or instruments referred to irijfor de Jvgred pur in connection

with, this Agreement constitute the whale and entire agrcement‘bctwecnm%\Borrowersand the Bank with
respect to the Credit Facilities.

EVENTS OF DEFAULT o
Without affecting or limiting the right of the Bgnl{to wrmm etygvngzplayment of, or to cancel or
restrict availability of any unutilized portion of,*any demand orgther dlscmtgunary fucility, each of the
following shall constitute an “Event of Dafault‘&*whzch lel emitfe the Bank, in its sole discretion, to
cancel any Credit Facilities, demand i immedia diate mpaxguent in full of 3 any amounts culstanding under any
term facility, topether with outstandmg‘accrued mterest{ glany other indebtedness under or with respect to
any term facility, and fo realize on allf or8ny portwgitof any Se b

#) failure of the Borrower to pay any pgnc:pal mh’egest or btfer amount when due pursuant to this
Agreement;

b) failure of the Borrower,
contained in this Agnggmant, the S&gnty.
documentation rejating lgg,ge i theretd; 3%

¢} the Borrower, o any Guara\x@r if applzcable, is unable to pay its debts as such debts become due, or is,
oris ad,;udgcd or decjgred 1o'bie, or admits to bemg, bankrupt or insolvent;

d) ifany proceeding.is wké'z; effq La compromise or arrangement with the creditors of the Borrower, or
any Guarantorif applicable;or to have the Borrower, or any Guarantor if applicable, declared bankrupt

‘up, .oridg have a'regeiver appointed for any part of the asscls or operations of the Borrower,
il hcable,' or lf any encumbrancer takes possessmn of any part thereof

r any Guaran&(irqf applicable, to observe any covenan, term or condition
rother agreement delivered to the Bank or in any

resentation or warranty made by the Bon‘owcr, or any Guarantor if apphcabic, under this
orinany other document relating hereto or under any Security shall be false in any
material respect, or
if the Botrower, or any Guarantor if applicable, defaults in the payment of any other indebtedness,
heth :wmg to the Bank or to any other Person, or defaults in the performance or observance of any
sgreement in respect of such indebtedness where, as a result of such defauit, the maturity of such

indebtedness is or may be sccelerated,

Should the Bank demand immediate repayment in full of any amounts outstanding under any term facility
due to an Event of Default, the Borrower shall immediately repay ail principat sums outstanding under such
facitity and al] other obligations in connection with any such term facility including, without limitation, an
amount equal to the face amount of all BAs which are unmatured or unexpired, which amount shsll be held
by the Bankas secunty for the Borrowers obligations to the Bank in respect of such Borrowings.
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INCREASED COSTS
The Borrower shall reimburse the Bank for any additional cost or yeduction in income arising as a result of

(i} the: 1mpositmn of, or increase in, taxes on paymenis due te the Bank hereunder (other than taxes on the
overall net income of the Bank), (ii) the 1mpomt:on of, or increase in, any reserve or other similar
requirement, (iii) the imposition of, or change i, any other condition affecting the Credit Facilities
imposed by any Applicable Law or the interpretaticn thereof.




Schedule A

Schedule “A” to the Agreement dated November 15, 2010, between Brantford Power Inc., as Borrower,
and Royal Bank of Canada, es the Bank,

DEFIRITIONS
For the purpose of this Agresment, the following terms and phrases shall have the following meanings:

“Applicable Laws” means, with respect to any Person, propesty, transaction.or gvent, ali present or future
applicable laws, statutes, regulations, rules, orders, codes, treaties, conventions, judgements, awards,

determinations and decress of any governmental, regulatory, fiscal or monstary body or coust of competent
jurisdiction in any applicable jurisdiction;

“Bankers’ Acceptance” or “BAY means & bill of exchange, including a depositol
accordance with the Depository Bills and Notes Act (Canada), drawn on the Bank
order of, the Borrower which have been accepted by the Bank;

“Borrowing® means each use of 8 Credit Facility and all such usag
“Borrowings”;

G

“Busiitess Day” means a day, exchuding Saturday, Sunday shdiany other dily, which s Allbe a legal holiday

or & day on which banking institutions are closed throughout Candgg, and wﬁég;gsed in connection with a
BA, a “Business Day” also excludes any day which sh“a:g B g M

legaldioliday or a”\ggy on'which banking
institutions are closed in Toronto, Ontario or in the provinge w thé Borrower's’accounts axe
maintained;

“Contaminant” includes, without limitation, any Qilgg;;ﬁt, dangerous substance, liquid waste, industrial
waste, hazardous material, hazardous substénce of \;fk’minant incliiding any of the foregoing as defined in
any Environmental Law; i

nstance iu respeet of & Contaminant,
lection, purchase, accumulation, assessment,

apital, {excluding preferred shares redeemable within one year)
ined earnings plus Postponed Debt;

“Ietter of Guarantee” or “LG” means & documentary credit issued by the Bank on behalf of the
Borrower for the purpose of providing security to a third party that the Borrower or & persen designated by
the Borrower will perform a contractual obligation owed to such third party;

“Maturity Date® means the date on which a facility is due and payable in full;

“Overdrafts” means advances of credit by way of debit balances in the Borrower’s current account;
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“Permitted Encombrances” means, in respect of the Borrower:

a) liens arising by operation of law for amounts not yet due or delinguent, minor encumbrances on real
property such as easements and rights of way which do not-materiaily detract from the value of such
property, and security given to municipalities and similar public suthorities when required by such
authoritics in connection with the operations of the Borrower in the ordinary course of business;

b) security granted in favour of The Corporation of the City of Brantford, which is subject to the
subordination and postponement sgreement described in paragraph b) undes the Security section; and

) Security granted in favour of the Bank; :

“person” includes an individual, s partnership, a joint venture, a trust, an unincorporated erganization, 4
company, a corporation, an association, a government or any department or agency therepf including
Canada Revenue Agency, and any other incorporated or unincorporated entity; & .

“Postponed Debt” means indebtedness that is fully postponed and subordinatedst hoth &5 to p
inferest, on terms satisfactory to the Bank, to the obligations owing to the Bank hefeutider;
: % Wy

“Potentis) Prior-Ranking Clalms* means all amounts owing or requireé{tgﬁ
pay any such amount could give rise to a claim pursuant to any law-,/mst“sq,t%ﬁte [
renks or is capsble of ranking in priority to the Security or otherwiseiin
for repayment of atty amounts owing under this Agreement; G5




Schedule B

Schedule “B” to the Agreement dated November 15, 2010, between Brantford Power Inc., as Borrower,
and Royal Bank of Canada, as the Bank.

CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST
The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with this
Agresment in excess of what is permitted by Applicable Law.

OVERDUE PAYMENTS

maturity date, demand and judgement.

EQUIVALENT YEARLY RATES
The anaual rates of interest or fees to which the rates caloulated iy accorde k.
eqoivelent, are the rates so calenlated multiplied by the. actual‘numbcr oft da\ys in the c:Q
such calenlation is made and divided by 365. 2

TIME AND PLACE OF PAYMENT ‘
Amounts payable by the Borrower hereunder sha]lgbe pa:d*a;;uch jq 5 the Bauk mey advise from time
to time in the applicable ewrrency. Amounts dy 8 day othierthan iness Day shall be deemed to be
due on the Business Day next following such day; nghcrestand?'egls ;payable under this Agreement are
payeble both before and after any or all 1] g fity date, dumand and judgement.

OVERDRAFTS

The Borrower shall pay interest.on 0verd1;aﬁs moni iy mﬁ: ‘.on the 17th-day of each-month. Such.

interest-will be calenlated mq:}thl 5 cl vff“ 1 acorue da!!%on the basns of the actual number of days elapsed

and Pased upon the nﬁmher of days in the term thereof and & year of 365 days.



Schedule C

Schedule “C” 10 the Agreement dated November 15, 2010 between Brantford Power Inc. , us Borrower,
and Royal Bank of Canada, as the Bank,

NOTICE REQUIREMENTS

Notice Reguirements for BAs:

Amount Prior Notice

Up to but not including $50,000,000 By 10,00 a.m. Eastern Standard Time on the day of




Schedule D

Schedule “D” to the Agreement dated November 15, 2010, between Brantford Power Inc., as Borrower,
and Royal Bank of Canads, as the Bank,

ADDITIONAY BORROWING CONDETIONS
BAs;
Borrowings mede by way of BAs will be subjecs to the foHowing terms and conditions:
a) BAs shall be issued and matvre on a Business Day and shall be issued in minimum face amounts of

$500,000 or such larger amounis which are in whole multlpies of $1,000 for terms of not less than 30
-and not mote than 365 days unless otherwise agreed to in wriling between the Bormw\ and thc Bank;

) the Bank may, in its sole discretion, refuse to accept the Borrower's drafis
BA issue at any time;

) notwithstanding any other provision of this Agreement, the Borrower §
other than on the maturity date of such BA,

d) any BA issued under a term facility must have a maturity
facility, unless otherwise agreed by the Bank; and

¢) prior to the issue of any BA the Borrower sh§11 exec 3nk’
agreement in respect of BAs, If there is atgy 'nconswtencyf,at anj?*‘ll il

=
any, LG issued under a
iy fcility, unlgss otherwise agreed by the Bank; and

if there is‘anyiinconsistency at any time between. the terms of this Agreement and the teems of the
application for LG, the terms of the application for LG shall govern,

“Interest Rate and Commodity Derivatives” means any interest rate swap transaction or commodity
derivative, or any derivative or-option with respect thereto, or any combination of any of the foregoing, or
any other fransaction related to financial risk now existing or hereafier developed.

At the Bommower's request, the Bank may agree fo enter into Interest Rate and Commodity Derivatives with
the Bomrower from time to time. The Borrower acknowledges that the Bank mekes no formal commitment
herein to enter into any Interest Rate and Commodity Derivatives and the Bank may, at any time and at all
fimes, in its sole and absolute discretion, accept or reject any request by the Borrower to enter into any
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Interest Rate and Commodity Derivatives, Jf the Bank does enter into Interest Rate or Commuodity
Derivatives with the Borrower, it will do so subject to the following:

) the Borrower ghall piomptly issue or countersign and return a confirmation or acknowledgement of the
ternts of each such Interest Rate and Commodity Derivatives as required by the Bank;

b) the Botrower shall promptiy enter into a master agreement or other agreement in form and substance
satisfactory to the Bank including, without limitation, any agreement used by the International Swap
Denlers Association, Inc. or any foreign exchange netting and close out agreement;

¢) in the event of demand for payment under the Agreement of which thig schedule forms a part, the Bank
may terminate all or any Interest Rate and Commeodity Derivatives. If the agrecmentfgovenung any
Interest Rate and Commodity Derivatives does not contain provisions goveming termins gbon, any such

termination shall be effected in accordance with customary market practice. 51‘11& Bank’s etgrrmnatmn
h ivess,

of amounts owing under any terminated Interest Rate and Commodity Denva
in the absence of manifest error. The Bank shall-apply any amount 0\@13 by tHe B
on termination of any Interest Rate and Commcdlty Detivatives agam% the Bor?o&y 3
the Bank under the Agreement and sny amount owing to the ngagiby the oxrowe ;
termination shail be added to the Borrower's obhganons 1o the‘g_a k under they

by the Security;

- nbh;.- ‘.
“L%%chg%‘\“
nt and secured

d) the Bomrower shall pay all required fees in connectio
Derivatives and indemnify and hold the Bank !mrml’ g8
the Bank in relation to any Interest Rate and Commo ity D "’E

o
%

€} any righls of the Bank hercm in respect off ‘any Intcrest Rategga@d Commedlty Derivatives are in
on fofany nghlgpf the Bank under any agreement

ves, In thwvent that there is any inconsistency

atany time between the terms i;% of and any:agr
ent shallf péovatlf@nd;

f) inaddition toany secunty whth may bgh
Commodity Derwatwe‘s upon tequest by tha Bank from time to time, the Rorrower will deliver to the

Bank such secunty a8 eceptablé”iq the Bank as continuing collateral security for the Borrower’s

11E veet of Tnterest Rate and Commodity Derivatives.

‘*”m
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Schedule “E” to the Agreement dated November 15, 2010 between Braniford Power Inc., as Borrower, and

Royal Bank of Canada, as the Bank,

FACILITY #3 REPAYMENT SCHEDULE

Qctober 29, 2011

$86,000

January 31, 2011

$87,000




Schedule ¥

’ Schedule “F” to the Agreement dated Noveniber 15, 2010 between Brantford Power Inc., as B

Royal Bank of Canada, as the Bank.

FACILITY #4 REPAYMENT SCHEDULE

orrower, and

Novem__ber 30, 2010 $27,000
February 28, 2011 $28,000
May 30, 2011 $29,000
August 30, 2011 $29,00
November 30, 2011 $39,000
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Schedule “G" to the Agfeement dated November 15, 2010, between Brantford Power Inc., as Borrower,
and Royal Bank of Canada, as the Bank. .

L

COMPLIANCE CERTIFICATE

, representing the Borrower hercby certify as of fiscal quarter

ending :

1.

Dated this day of

Per:

T am familiar with and have examined the provisions of the Agreement dated November 15, 2010 and
any amendments thereto, between Brantford Power Inc., as Borrower, and Royal Bank of Canada as
the Bank, and have made reasonable investigations of corporate records and inquirigs of other officers
and senior personnel of the Borrower and any Guarantor if applicable, Terms definetn the Agreement
have the same meanings where used in this certificate. ) }

No event or circumstance has occurred which constitutes or whlch,x\wi
time, or both, would constitute an Event of Default and there is Vi
next fiscal quarter of the Borrower, any such event or clrcurgs i

The ratio of Funded Debt to Totul Capitalis ______
0.60:1.

ut

The detailed celculations of the foregoing ratms #nd'co)
hereto and are true and correct in all respec k




Royal Bank of Canada
Commaercial Financial Services
3405 Harvester Road, Suite 200

Buriington, Ontario LN 3R1
Tol: 905.333-7228
Fax: 905-333-7321

September 28, 2012

Private and Confidential

BRANTFORD POWER INC.
84 Market Street

Brantford, Ontarle

N3T 5N8

Brantford Power Inc., as the Borrower, and Royal Ban
“Agreemsnt”). A

L. the Rep;%g\a
til *

This amending agresment may be executed in any number of counterparts and by different
parfies in separats counterparts, each of which when so executed shall be desmed to be an
originatand all of which taken together constitule one and the same instrument.

All other terms and conditions outlined in the Agreement remain unchanged and in full force and
effect.

* Registered Trademark of Royal Bank of Canada

SRF# B30 040 423



Braniford Power Inc. -2~ September 28, 2012

.

This amending agrespient is open for acceptance until October 29, 2012 after which date it wil

NaIﬂO/C W. (Chns) Hiebert
“Title: Regional Direstor - Public Sector

Icpf : d
Agreed to and accepted this i _f W dayof 6#’4 2012.

BRANTFORD POWER INC,

Per: 0/‘3—6‘% /7/(&"- /7/

Name: Aleastpmr
Title: 7




Schedulé *F” to the Agreement dated November 15, 2010 between Brantford Power Inc., as
Borrower, and Royal Bank of Canada; as the Bank.

FACILITY #3 REPAYMENT SCHEDULE

October 31, 2012

$95,000

January 31, 2013

April 30, 2013

July 31, 2013

October 31, 2013

January 31, 2014

April 30, 2014

July 31, 2014

Qctober 31, 2014

January 30, 2015

$109,000

$111,000.
$112,000
$114,000
$116,000
: $117,000
Ottober 31, 2016 $119,000
January 31, 2017 $120,000
April 28, 2017 $422,000
July 31, 2017 $123,000
October 31, 2017 $125,000
January 31, 2018 $126,000




Royal Bank of Canada

Commercia! Financial Services

3405 Harvestor Road, Sulie 200
Burlingtor, Ontario LTN 3N1

September 3, 2013
Private and Confidential

BRANTFORD POWER ING.
84 Market Street

Brantford, Ontarlo

N3T N8

Wa refer to the agresment dated November 15, 2010 and any ama:t\rlr(gants th
Brantford Power Inc.,.a5 the Borrower, and Royal Ba Kk of naga, as the-"Bank (the

“Agresment”).

The Bank resarves all of its rights and rsmedies atanyt me to fime in connection
with any or all breaches, defauits or Events ofDafau[tsnow e)gjgﬂng or hereatfter arising under any
Bank document, end whethier known or gnknc;ﬁn nd‘}this amergdlng agresment shall not be
construad as a walver of ahy such breach;adejault ap Event %Defau[t

Alf capltalized terms not otherwlse daﬁned herein{g
Agreement. & S %

The Agreement is ameng

1. Underthe C'radi"fi‘chllit 'cﬁbn th Rﬁpaymentfor Facllity #1 is amended by deleting
"August 31 L 2013”§nd by :

3 tian, the Borrower agrees to pay all fees (Including Jegal feas), costs and
expenses curmd by the Bank in connection with the preparalion, nsgotiation,
documantatlon and repistration of this Agreement and any Securily and the administration,

: rahonwtenninatfon, enforcement or protection of its rights in connection with this
Agregriient and the Sscurity. The Borower shall indemnify and hold the Bank harmless
against any loss, cost or expense incurred by the Bank Iif any facility under the Credit
Facllitles Is rapald or prepaid other than on #ts Meturity Date. The determination by the Bank
of such loss, cost or expense shall be conclusive and binding for all purposes and shall
Include, without limitation, any loss Incurred by the Bank In Hquldating or redeploying deposms

aequired to make or maintain any facility.

® Ruglstered Trademark of Royal Bank of Cansda

SRF# 830 049 426



Brantford Powerine. -2 Septembsr 3, 2013

CONDITIONS PRECEDENT )
The effectiveness of this amending agreemant is conditional upon receipt of a duly executed copy
of this amending agreemsnt. .

COUNTERPART EXECUTION .
This amending agreement may be executed in any number of counterparts and by different
parties In separate countarparts, each of which when so executed shall be deemed fo be an -
original and &ll of which taken togsther constiiute one and the same instrument. A
All other terms and conditions outiined in the Agreement remain unchanged end.in fuil force and
effect. ,

ont is open for accaptancs until Gctober 4, 2013 &
<tandsd in writing by the Bank.

Name: _
Titte:  Reglonal Director - Public Sector

fepl
Agreed to and accepted this [ l day of




