














TAB A



General Infotuatlon

Ðate of Birtht
Maritral St¡tus & Family:

Helght:
Wçight:
Health:
Residency:

1e69 * 1970
1970 - t982

Rcsume of

Læs (teslie) H. Scott
1t2 Cookburn C¡pscent

Pombroke, Ontario,
K8A 8K6

613-735-19s1
qe[ 613-639-4645

email : lesscott@sympatico.cs

August 27 1948
Wldower- Genda Scott (Deceæed)

Son-Bradley Scott
5'8" (173cm)

155lbs. (70ke)
Exc¿llsnt
Pembroke, Ontario

Toacher, Scarborough Board of Education
Teaohor, RenÊew County Board of Education

Ac¡demlc Qurllflcrtione

r Graduate of Pembroke Colleglato l¡tstltute (1968)
e Bachelor ín Arts - University of Ottawa (L974,
r Mæter in Education - University of Ottawa (1981)
. Prinoipal'sCourse-Part I (1981)
r Prinoipal's Course - Part 2 (1982)
r Special E<luoetion - Part I (1983)
¡ Completed successfully, exams for Real Estate Salesporson License (2001)

e Introduction to Windows 98 - Algonquin College (2001)
e Miorosoñ Powerpoint Brief - Algonquin Colloge (2002)

r Ont¡rio Municipal Management Institute - Supervisory Skiils - Iævel I (2003)

- Report Writing for Results (2003)

r tl/indowsxP -Algonquin College (2004)

r Comme¡oial Real Estate 2004
o Real Property Law2004,.. Resl Estate
r Prinoþles of PropertyManagemont 20A4,,, Real Estatc

Bacþround ln Educatlon



1982-Feb.200t
Feb.200l
t969 *200t

Communlty Involvement

frlryipal, RenûewCounty Board of Education
Retired from Eduqation
Served on committees at the local, distict and provinoial

Played and coached a[ lsvsrs of minor hockey and minor bæebal
Coached school teams jn rack and fiEld, bæketbil ;d ;dleyü;
Refereed hockcy for 26 years at all levels from minor t" túi:iir;2, to MajorJunior A to Professlonat (WIIA)
Actlve in servicê crubs, firnd-missrs and charitablc organizations such as Theuníted wa¡ canadian Dlabetes ¿ssociation an¿ rr¡eð.naoan C*.r, socioty
Past me¡nbo¡ of the pembroks Ki¡smen CIub

Munlclpal Drporlence

r Served on a varioty of Community Boards- pembroke Memorial Cente Board- pom-lce ll Committee. Community Service Boud. Pembroke a¡d A¡ea Aþort Commlssion. pombroko public Library Board- Pembroke and Renftew County Liaison Committee' chair of the vailey Mayors committee on Àrãlurnrtion

Munlclpal Experlence as an Elected Ofilcl¡l

- Ele¿ted as a City Alderman 1926- Servêd as an Aldorma¡r/Counoillor for l0 years' served an additionat 6 yoan a¡ Deputy-Mävo(r q¡a - ßg4.)- se¡¡red æ Mavor, citv of pombroþ rór 6 É*ìig'n - 200ó)' Momber of the pembroke polic¿ services'Bo*d fú; 6 years 
'

- chaired the pombroke porice sswices noar¿ rorïvears- chaf¡ed the pembroko potic¿ servicos Nrgrd;rù;Jco*rnitt." for 6 years' served on tho pemb¡oke Hydro commissi-on f";t;rr*- cunentry sorving as chaír ôf the ottawa Rt;páú;, corporation- Cunently sorving on pembroke City Council 
- -
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Employment Erporlenco

o Employed by tlre County of Renfrew as the Manager of Sooial Housing
r As Manager of Social Housing, rerponsible fo¡ the total downloading and

dovolution ofhousing along witb implementÍng the new Social Housing Reform
Aot 2000 and approprioto Regulatious

o Position wítt¡ the County of Renûsw was a sontraçt position October 2001 to

September 2003
r Completed my real estate exams and qualiñcations formy real estate license in

August 2001
¡ Bmployed with Edmonds Royal Iæpage Rcal Estate August 2001 - Decembor

2001 and ¡einststed Febnrary 2004 to ouíçnt agenoy, Rdl4ax Pombroke.

Somc Highllght ¡ud Accomplirhmentr l¡ Dduc¡tion

¡ Intoduæd and coo¡dÍnated school wide soience fai¡s
r Initiated a student exohange progfâm
r Active member of a Provincial Awards Com¡nittee
o Co-authored a report and i¡rltlated a safe sohools prograrn

r Chafucd a rçview committee on supervision and svaluation
r Initiated a prograü¡ of discipline witl¡out tears

Some Hlgbllghts and Accomplishments ln Munlcipal Govornmont

r As budget ohair, intoduced a program model for reservo fluding
r Chairçd proeram of resuruoturing a¡rd renovation for parks and faoilities
r Fundmising ohair in the building of a seoond ice surface
r As Mayor, initiated $3 000 000 waterftonl millenniu¡n redovolopment project
r Chaired city/county liaison committee to provide a servicing agreement with our

swounding toumships

Profession¡l Sxportire

r îhe most important talent that I bring to an employor is a managorial one that
demands superb planning, implementation of policies, establishing clear



Bxperience requiremonts:
o l8 yea$ as a School Prinoipal lncludíng six promotlons over this time poriod with

my læt æsignment as Prinoipal of General l¿ke Publio Sohool and a staffof 43
ñ¡ll and part time.

r 31 years in total as a Munloipal Politician, 6 yoæs as Deputy-Mayor and 6 years æ
Mayor.

r Manager of social Houslng for The county of Renfrow. Two year conüaot
position,

r Bxpodonco ln sconomio dovolopmon! planning, public worke, recreation, human
resol¡rces, finanoial management, staffing, shâtegtc planning and resource
månagoment,

r Bæed on implemonting aneeds analysis progrûn, pohcy has b€€n developed
using the appropriate Acts and Rogulations and the interprotation of these
legislativo guidolines to aohisvo implementation goals in &luoation, in Housing
and in Munioipal Government.

. I have bæn responsible for ptogram design ln several aspects durÍng my career in
education,

r Having a succossful caresr ín politics can only be achieved with excellent
communication skills.

o Chairing major committoes in each of my careers wæ cortainly an achievement of
mino.

c Prosentâtions to overy level of Government and Cabinet Ministers, is something
that I havo participated in on numerous oæasions,

r computer literato with a continuâl emphæis in upgradlng thoso ¡kills.r Cunently servíng on The Renfrew County Health Unit,



HO\ry DO I QUATIX'Y F'OR THIS POSITION

Knowledgo requirements:
r As Social Housíng Managar for Ths Couuty of Renftew I hqd a housing porfolio

of 1258 u¡rlts hcluding non-profit rent geared-to-íncome, market ront and
directlng seven non-profft howing providers.

o Ag Manager of Soaial Horulng I wæ rosponsible for the development and
presentation of the 2002 and the 2003 budgets. ( approx. 6 m)

o My responslbllitles required me to deal with all aspects ofhuman resources and to
be fully &warq ofthe policies and collective agfeements. Involved in collective
bargainingwith CUPE.

o 18 years as a School Principal meant continual programs of supervision and
evaluation of gtaffas well as all hiring duties.

r Management by objectives and evalu¡tion by objectives was thç school model, in
housing, the model was based on e Pcrformance Management Prograur.

r As Manager of Sooial Housing I was totally involve.d with the tondering and

conEaoting process,

r The Sooial Housing Act 2000 downloaded the housing responsibilities ûom thc
Provincs of Ontario to ths Munioipal level and I had a direct involvement in this
devolution proç€ss.

o Succcss in taking new legislation and regulations from a learning and
familiarizing stage to full implementation along with a staffof 26 employees,
(Sooial Housing Aø 2000)

o Responsible for developing local policy initiativcs by including all stskçholders in
a gonsultat¡ve role.

r l8 years as a Sqhool Pdnoipal hæ helped me to b€ suscsssfr¡l because my
management style is proætive, collaborative, consultativo and empowering.

r 3l yoars in Munioipal Govommont dsmonstratos my abilitlos in doaling with the
publio successfrrlly s$ well as oxpertlse with ffnanoial management, complox
budgets and union contraot negotiations.

r As Mayor, as Prinolpal a¡d as Manager I have used my skills to great succoss by
being a toam player, establishing and identi$ing priorities and communioating
effectively with all lnvolved.

r Cunently working æ a Sale.s Representative for Re/hda.r Pembroke Realty Ltd.
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S. Florlrlctle¡¡ts, il ûny, on hu*lnees ihü rÕrp(¡råtlorl anñy
cârry on or on powârs lho cnrpornUon moy nxarclror

¿rnûos, sT y r¡ llnrr, ¡?¡p¿s6p5 *¿.lx aclly¡Tds Õo¿t&erc¡aL)$
au aux pouvalrs de la r.anpagnh.

j¿.

t\¡i J

{i. 'l'hq clrrs$as ¿ad ntìy fll{txhnum nltnlhsr ol sharos llrat
1ltn corpo.0llon ls aulhorl¡orl lo lsûuer

.&n t"tnl.i.mj.Lad number Õf:
anct ån nnllrnl'"ted nlilnber
vâ-l ue.

eü¡d6roíé$ ét nor¡rhrd nwximal, {ll y a !Ìøu, c/,ucâbns qle
la earnpagnÍa osl n¿rtolsóê ù ãmaüftr:

çCImmÖn shareå wl.hhout par vâlile
ôf s¡rrscíal" shares r^tit,hou{: par



l.lili¡9

3.
?. Êlights, prlvlloges, rsstrlgtionü stld cond¡li()lle tll sry}

nttachlnü lo ooch elggs ol slìalos qnd ¿Jheators

nutlrorlly w¡th rc*$lsqt tþ Bny clüss of sharss whlch

$ûy b0 isgued in tslÍsg:

Ðrolt$, Btlvilùg0$, róq¡r/oflùris, ùl çg/ttllllans, s'1/ y { Jlt u,

raflacird* å oher¡uo ôdfósofig d'actþns ü11 p0trví¡¿¡s rJos

ad¡nlnhl¡ale0rs ¡s1ali/s ¡l clt,lr¡tto cotúgot/o d'acllons cyul

peut âlrû dmJsrt on s$¡/e;

1, The speeial sharçs ¡¡hall cär¡îy t"!e 91,qhL tÕ Ét l: j.xecl

end nún*cumulatJ.vr: ¡.:r:eflnronkj.al ctJ.vfdend at t'ire rå[È L.o

be cleter¡{lned by t hr: clf rectc¡rå ând bhe right 1n t}re
iiquådanion or wlrrctlng up eif tl"re Corpc'Ial;;lon to p¿ryrïent:

of tho amaun'L paÍd up çn such $hå3ês 1n prforíty to tlte
cünmon shâIegr þut thgy $hûIl nob confer a rlqhl t0 ånv
further þartlclpati.ott i.n the prÕfits or âsseL'sn

2, SubJect tó t.he provísione of Lhe Ëusf r¡ess

Corpora[íons Âet 19{}2 (Õrlt,ario) as Lhe såme mäy from Lflne
io-'gime be ln f orcu Ðr åny sucçessör çe¡:po¡:atÌöt1s
ui"rruc* of [hê Lrrovi¡rce of Ûni:arl.o {'[he "l\ct"), Lhe sa'ì'd

Apecia} Shäres or any pilrL Lhe¡:eof shal'l be r:ecleemåbln aL

a" príce equal. Lo [hô ã'tôunt paici up a[ any ¡"lme st l-he

oplion of thê dlreclçr$ üf the Corpo.rab;ion wiLhouþ t:irc
eäusent of lha holcters t.hereof é¡ncl tf ]es* [han [he t.lhÕ.le

aînçunL of lhe Out$t¿ìllclil'lg sPûtlal cha¡eg shall be $o

::edeernecl¿ fhe silares Lo be redeemed shüIt be sel'*cterJ by
lot irr such månner fl$ fhe Boa::d of D;lrectr:rs rÌ1å{y

deterrnino.

3, The holclere ûf Lhe spect¡rl sl¡ales aha}l, lloL i:e
ent.{tled to a \¡oue ¡ì shärèholder}a me€i:lngs'

A , Tlre. ìrslder of each cÖrnmon shafe ha* f.he rJ,glrt" 't:o one

voLe for sr"rch cg¡îl{Ìtçn thäre At å1.L meetlnEn of:

sfiarehoLdere Obher ctran meeLi,ngs of Lhe ho].rler.s o:1,

ånotlìer clase cf sh¿:re,* anc{ go rece:ì.vs t }re renaínÍnc¡
property of the Cçrpor:aLì'on upon dl-seoluriÛn'



ül/f,,4

8' Tho lö5uð, 'ltânalof or: cwner*hlp of shnrcs lulis not l:ômlilElaflt /0 t/¡rðsfnft aa tfl propriötród,acf/ono eer/rl,oçftÐetrlolotf nttcl llrs roslrl0llons {fl âny) aro aç lollow*r po, ,*lronn. iä rasrdclirrno sT/ y d /lêr, *ront les
sÍllvïnlonr

No shares shål]l" be rrânsfÈrrecl without eilhe¡r

4

(a ) 'Ihe previ.oue cçnsent u f
Corporatlon expr:essed by å
Board of Dl. rec Lr:re Õr

t.he rji rect ors of, bhe
resol-utlcn paesed by t,heby êü ina L ¡:u¡nenf 0:îinstruments i.n vl::lting slgned by a maJorf N,y' of Lhe

di, re c[eirs ¡ o¡i

ib) 'l'hc ¡:rrevj.ous cc¡n.senL of lhhe hotclers of at least Sl,tof the c*mnon srrares fnr ühs t.rme þeing outst,âncríngexpressed by d reËÕlutLon passåd by bhõshareho"lders or l:y an l.n*trurnent or instrumånus in
i,rri,uf nq slgnecl [:y sush sbareholders.



(rì/8$

{,$, Otlwr ¡rtcvlsiottt, ill âny, ârt); rlrtros dþos/tluns, s'll y fi /¡(rp;

(a)

(b)

T'hal; !he boar<j cL cli,.¡lecLo.r$ nray f.t"ont Lf¡ne t"o tinlu'
such amOUntS and orr s\tctt bernts as Ít, cieems ex¡:*cìIen[l

ilo bor:röw Inoncy oü hlru credit of tlre Corpor"atj'on;

1.
In

'I'o issue, rej.ssLre, sell ,¡¡: pledge clcbLs oÞIigaliiot-rs
(lrrcluclÍng boncls, delrcnLur:osr ilQtê*r or othe "r

s¡'.nÍl.ar oÈtlg*[i.t¡tlsr, secrured ûr unsçcuredJ of Lhe
Ccrporatlorr;

To f-he extenL pt,rmil.Led l:y lavi, gíve a gu¿tJiûnteë
helralt cf the Çorpö::åLion Lc secure perfÛr$ance
*ny ¡:rcnenl. or,' I uIurç inciebtednè$$ ' liiliri.l" i1"y
obl.ígaIi.or'¡ of ¡¡ny personi ânrJ

Õn
<¡ f:

Õ.Ì:

(c)

3, 'I'l'i¿lL ünY l.nvJ.lntjun
any shares ör secur:.iLi*s
¡>rohil:Ì tecl,

L0 the pub3.Íc Lo $ubscl:iber il$r
oÍ [ht Corporatt"i.otr J.üì ]rerehy

(d) r:lr,lrçc¡ ¡löftçJ{rt3r:, lrypoLtrt:caLe, ¡:Ieclge o¡: oLherwist¡
creåt-:e a secur: i f y intertrst In all or aÌ1y of" l'he
ctlrrelrlly ownecl ()Ì; su!:sequen'LJ.y at:qu;lrccl real. ar'
p(}îr$ëni}l., rnovabl.e 0u irnrnovable, pro¡¡e::ty üf l;he
lo¡pçraLior¡r i.nc.l UClirrg i:ook cleþt,s, ri.glttsr pov¡eI'Íj¡
f raite hises ancl r,rncle.¡:takl ngs, to $eriu):e åily dr,¡1"¡t

obl.igntfons or, ünv mÕney bôlîI'owed r:r othe.r: clebf, oI'
1ùahi"Ii,l;y of Lllcv Cor¡:oratl on-

The Boar<* of cii,¡:ecl-r:rs rû¿ty fron timc'l:0 Litne del-oçaLe
suci:¡ Onn or norçì CIf Lhe cli.r*:cborg and oJ:ficers of thcr
Córpôï'åfian as may bei desictnat"ed iry the Boar:d ¿¡.1'I Qlî ûl1y

of the pghrers ÇOnferirèd on [he ]loarcl åbOVÊ t.o such exle¡it
ancl in such ntar¡neï ä rÍ the ttoa.r:d shal l det e¡:mit:e a L flte
t-j.nre of eaclt sueh tlclt:gnLion.

2, Thar Llre nl¡¡Ti:er," cl' ¡¡lrarehç}e{ers of Lhe corporat.totr,
excl¡sj.vç of, person:r riho írr:e j,n thÊ empl,oyment of fhe
Corporation an excl.usi.\¡e c:f pt.rsÕns lüh$' lravl.ng l:ecln

formr:rly i¡ the err¡p,iÕyiilellt of Uhô Co:l:poraì:.1c,tt, w$rtr,
while in bhat emplo51tiltììi[¿ ..rnrf have confinrtr:c1 ¿ifter Lhe
telnination r:f thaL enr¡r.lOyntcnLu f"o be ;sh¿¡rehol-rlers; of thri
Co::ç:oraLi.on, Ís Limj.l-cc1 co no| rnore Lhan fifty (50), Lt'rer

(2)- or more pet'jfror)$ t+l'¡o are l"he ioinL regi{rtÈre cl otvrlcr.'u

óf'o,^t* (1.) or fiìorr; shares being cÕl¡nued ês onß (1)

$hareholder ¡ alld
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i¿jj i¡r'iri,r{r¡J /t{j lìl]l,rtl, ir/iirt.t li¡r ¡:jts:.1{Jtl 't1¡<t ;i¡1t¡lttttç¡

i)l/\ìi) lul!(ji¡ ¡;tru,/r¡¡¡r:ri¡:1¡itii¡1;,,r.¡¡,¡
'1, iI jr) uil ,{i li}¡rlli lìt,,/ìtl.i !,ti¡rUllitt(l ¡ri i}f)liltl lr.itl¡1r1r¡.¡11 ¡1¡
Irr i,1iállì., f)1¡Iitlritiiii., li.i !,,,ír).Jl)lrl] J¡, i)ll/1Jltlì ,¡rll :lfìì.'lfTllf llil.l

i,r)3llrlill¡ t¡l lliì1ltjir.j trIr r;i.]ll,lìtt) (,1;i¡tl.l

l
1

I

ì,.i1(.ì Viilt (, r i (r ¡{i(} t J1l(r.lil{ri,.',.1 | il' n, ¡t

ìi ,) .l ì.',1 .,1,Ì .,, ¡r l.

ill, I { ¡r[ìrlV ;;l1.tii;r¡;

, ìl¿ll;r,¡t.
t¡ülli:tulúti!¡í.1) t1Û ,r4!lttilil rjj:r t¡/ilì1 t| .4iltlNl ,t¡lt¡1¿iijrl

'i)ili!1¡ iìlu/.¡{J.l{)1, li) ;itilnU lt,til j¡tlU ,.;iltlìntl ,í.fttjt¡t.r l}tt I

tìü tììll!l)ll(¡J li.l) t,,liti(r4r¿i J(j (itr:r¡l
l.rr, ,rrr¡I.'rilrl,lrt,Iil ¡)tli lt) iii¡tjl;uJlj,)u j)tlti li:r1¡¡¡r1i 1;' 

' 
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''flttì coßlloß^TlüN 0r'm{li cf:rY 0F pliMtlll0Kli

üY.1.À$ NL¡MlÌüli ?CIüt - 3l

i\ IlY"l,Àw'l'o'lil{¡\NSlrTiR I'l-tlì t¡MPl,CIYIÌBS, ¡\,$SHl'S, LlÀï}lt-l'l'l¡jli, Rlç}¡'rs
ANÞ ùBIJüÂTIaI{S 0r fl'lr çoRPCIlr^]'loN ülî'luü elïY or Pi;'Mll¡toKfi

ASSOü lÀ',f lil ) v\/nl l'll I I DI vl'¡{l lt u'rl o N oÏl lil.ficTnlcll'Y T'0'l' ] f I:

u'l']"Åw1\ t{lvliR I}oTvl:¡r c()l{P{}lìA'rl()N 
^ND 

I'(}l'liANSFlllt ll"tli ¡\ssliï's,
r.1^tlll.tilli$, RlilllT5, ANt) ÜHLIüAI'IONS ÜF',rÌ'l$ {:A8P0l{A',ll()N (}t|l'llli

CI'TY OT; PIMIìI(ÖKü ÁSSOCIÀI'ED WI'TI,J TIì[i J{fi'ÀILINC¡ üI}
¡,ìr-l'ic'rïlül't'Y ÂNn ÙTllliR stitìvtrcltis T0 CI'l']'AwA ltlvlilt l":NÉl{cY

SCI¡,U'f lCINS INtl., Íl01ll l ÜOM l'ÀNItîS 1NtrÜlìPCIRÅ'lliD u NDI¿R'f tj I
ßtJ$lNI;SS COlll'OlìAlflûN¡i ¡\CT'(ONTÂ.RIO) tlUltSU^N:l.110 SËC'IION l4?{t)

oF Tl.iF.

Dslhi¡isru

Wtfl:,RIir\S tltr: lìleutlicity Åct, 1098, rvhich is $uherlulç À ül'thc lincrgy

Conrperrirìtn Ai:|, l9çll, which rvns punsetl lry the l..cgislUtrre ofi Ortürir urrd givert

Ituyril Àsrcrrr çu üctulxr'30, 1q98, ¡rrovldcx in liculiun 144 lhnl aftr:r'Nr¡vr¡rntlçr 7,

20i10, nu ¡1¡g¡içrì¡xrl grrptlratlo¡ uhall gercrate , tt'¡nsmll, dis(ritlr¡tc ur l'üluil çlustrir"ity

c*eepr rhrougìr a (iJorpor*tle:rì lnur)rpöråteil ulldür lhe (}tlfilt'in üusinesn- (lurpollltiotrri

^çt;
r\NI) wllliRliAs purruitttt tu $ccçíon 142 *lt tltc ËlsütÍiclty Actr tl

¡nrruiç:ipirtity tniìy cAillle u corpornli$n l0 hç itlcorp0f¿lled utldrtr lht O¡rtario lSUSincss

ü,lrpol,rticls ,{it ti:r ï}re pur¡xlsc of gencratíng, tttolumiltittg, tlistlltrrtlirrg mr teluilin¡¡

elcutricily:

ÀNn wlltillli/\s 1lìü cOrpor,ntiOn úrlht city r:i Pcütbroka (thtt "city") ltils
incoLpnrirt*tl il lsr:d clistribt¡tlÈû ColrBOrâtigtt knoWn ns the Ottttw¡t Tdìvsr Pulcr
Crrïptrr'atirnr t$ tlistribUtt¡ *lcuiricity, ¡tnd h[s iillÐTp0rali:d iì sol'p0¡rí¡tiûll kn¡rWl'¡ ns

()rt¡rrv* Iììvcl'ÏÌnetgry li0lutitlns fnç, ttr r'ßliril clectricity, ilntl lrr pirr'fonn çthur g*rl'ic*s:

¡\NÞ !Vl.ll_illtiÂli pursuurìr t{r sciÉilon 145 oltlre r\ut, fltc Üuuutil t¡l'the
(Ìur¡rrx;rtiurt oll thr: City ctf PenrlrÍrrt(e iS to nttke'* By'llw nnnsfcriing Ërl1[)lüy{:Cå,

Ísgçt$, liübilitiçrs, rig,hrs iuicl ollligatiuru ai'tlr{ City thro$8ll \illlith tlìù City eJiltrihutcs

u)cttlieity rutil r,alaiis clettriulty and ¡rurl'nrr:ts otlìer s{rl\r¡Ccs to C)otforatíons

Irrrrir:partrrert undçr the Onttrin tlusin{r*s Cürpùrûtiün$ A*¡; tlle 0ilawrr llivur llçwr¡r'

t.ltrptrrr{iorr utd the Ottaivil fllver 11¡s¡'$/ Snlulionr Inc, respectìvcly¡

NOW 1'lll:lLtitr0l{[ TlIIi MUNlCIpl'ìL COUNCIt OF'f]Ul
CORPOII'\I]ON OF'l'llU C¡'fY OIr F|iTi'IBROKÊ IiNr\CTS A$ l.0l"LCIWllr

b

fn ttriri l3y-tarv, llur fuÍi¡$ clefi¡cd ltçrciI slt¡ll h¡tve thc tncanings indisiltgd:

"Âç1" I¡tcil¡lti'l"lru lìnrtgy ettrnpc:titiun ¿trct, 199fi, lrltl ntly rcguliti$ttrt

lh$rdurldct.

",4rrisls'| nrciins all ltr$çts içx(fept lltçsc liltctl as üxelud*il Àsscts), rig,hls and

rthliglriutls of the ctrrporlt¡ün ot:the city ol Pe¡tbrt¡he ustrd lllr lhe ¡rur¡xtru trf'

rJistt;itruling elsçlricity *ncl rsliriling cltrctricity antl r¡thvr servictls aul citrryíng

u¡¡ ¡r$rit¡citrlutl l¡u¡ii¡¡tlss aclivities on lhç lÌtl'uçlive ntrte.

"lìlectlie ily ôst" nrsi¡ns tlrc Ilrctricity 
^Ç1, 

1998, ¿nd nny rcgulrt(ions- -,
thcrcitulcli, ns sct rtul iu Ssltctlulc r\ ('f thü Iinctgy Comprtititx Àct, 199S,

{;

ìl
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"lixc'lurlceì À$ssts'- {Tle{rn$ thc ¡¡scts dcscl'ibutl in $chcelule '.Å" ofirl¡ir¡
'l'ran-rfcr fly"l..rw,

"(ior¡clwill" nleln$ ílll intnngihlc âs$ut$ ütldi tor the pulpnses of this
ägrrqnrqnt, shall be rlrrelrr*rl ro h¿lve s villue cf not lest th¡rn üæ l$j,CI0j
flnllnr,

"OttCÁ " nlr,:lun* (ha lluslüess rhr¡lrations Act {Onrarin} rnd nny rcg,utåiíon$
lltcrounllcr,

"Nn\j" nrc¡n$ Net ll¡rnli V¿rluc fls fl{ the lllTcurivr: lhtc ir¡ld shall hc rlçcntcr} {o
hc fhit' r¡t¡rt'ket vnhle lrs ât thr: Tillþctivc Dars.

i. "OIilì" n¡c¡rnt thc Onfnrio lincrgy llonrd.

.i 'ül1Bn\ " rn(,iÌns thc clnrario llrrergy lìornl Âct, lQgll, 0üd nny rcgulalinns
tlrcrcunrler, ari so úr,lt ìn Sc.lrç<lule B of tltc liocrgy Çompelition,4ct, lggg.

k "'l'tllrsfcr lly-law" rrìclns it by-lal nnde uüdcr Sectlotì 145 ol'tlrt., I"llectricity
,{ct, 1908,

"'['r¿rrrsl-cree" rxe¡ut$ tho cr]tporÍlfiûn lnco4xx,n{wl Uul$r tbc ,lìuxinesç
(-ior'¡roratior:s Ä.cl ¡ursuunt to.Sccrion l¡{1 oI rlre lllcctrieity Àct, 199fi. (Onaw{
Rìvcr Tkru'er Corptiruliorr ðttrl OttnlvÌl Rivcr lirrcrgy $olutions lln.)

"I'l'iutsliful"' tuc:ntì$ ths nunicipll corplrta{iurr, crlrlrrri,srri<¡t¡ ut ç¡}g¡ lrolly
rvlrnsu cnrployct:r, $tisct$1 lÍabillties, rights r.rr nbllgutìnns urr transfcrrod
liur¡iil¡ì0f f0 a I'tnn;l'çr lly.LarV, {Cht:fr{)rÍtlinn {rf flt{: Clfy 0f Pcnrhrok{r}

I'ltis 'I'rtnsl"¿rr ¡ly-l,ilw shnll hc knoln ts I ?ransiþr lly"t-arv as ¡rLllhuriecrJ h"y
Sue{i(ìn I45 rrl thü lSlaetricity Aur, 1098; thls Transler lly-l,inv {rrãnsfers liÕn1
tlrc (tirpurntinn of thr fiity crilìanlbrokc all of thc *mplnyee*, nrsüs,
lluþilitlcs, riBhr* and ubligariorn oÍ the {lupor,utlon rf tlt: eily of ponrbrokc
¡rntl thc funlbnrk* llydra Iilectriu cornnris*lon {pttrïc), rcl¡rtctl lu thc cily's
dirtríbufiorr nf *lc*tliciry to lhe Oftrrwã l{ìv*r Poler C()rp$rntir)n, an<i Ihe
$súts¡ liÍÌhilitlcs, rights rnd obligatinns of thc Chrporâ¡hn af tlm City rrf
lrcrnhrrrkc ¿ntl lhe Per¡brpke llyLlro"Elcctric Cr¡mr¡rir*ic¡n rshlqd t$ il$
retailirrg ul'ulrctticily ¡rnd rrtlrr,r ssrvìcos ro tlìe oltiìwn ttiver linurgy salrrlinns
Inc,, elr:e¡rl the Iìx0,1il{.led Àssels in.seherjule ¡1 rvlticlt tlinlt not l:u lrltslcr¡cd
tn cither the f)f r¡rr.vs Rivcr: l¡ofver (lrt¡¡¡¡x¡¡nu or Or(¡ry¡ Iliver llnelgy
Solutir¡rrs lnc.

without lirniting the *rnerâlíly nl th{¡ lüailcrs rk¡*cribçrl irr l'arasrlrph I hcrøof.
hy this'l'ranslbr ßy-Law, flre corportliorr of fhe city nf penrhroke rrnnfil'er$ to
orfiìNfl RivÈr Pnwer corporrrtion all ri&hrs, (irlc rtui inlr¡r*r in the milttcrri
rrì{)rü pflrriÈuktrly ilcscribcrl ilr .9chedqles Il, C, þ, tì, and l,T arßl trûngfnr.s le
lltc Ol{arva tlivu [,nergy Solurjuns [te, *ll rights, tittc and ltttercsl in rhe
nlallcrr lrole pårtiçulilrly deserilxrl ln Schcdule l.

"l3fti¡ctlv* l)atu" ¡14¡¡9 ths dâte for r:ach ¿tssef trårnsfüt,rçrl pur-sunrrI lrt this
'f'r'nnsfer l3y'l"arv

¡ lì.
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i

;i
ri

I

3 'l'his lly.lrrrv is hinding u¡xlu rhp Cinrporari'n çf rhe fity of prnrbroke, rhe
otlrlir ltivc¡ Pow*r: flnrporuti$n ilnd thri e)tutrvn I{ivcr lìnergy solutirur lnc



Ily'lrtrv li ?0t10-:l I

5,

()

ll

I

Itl

ftnge Ì

4

¡\ll oll rhc cntpluyer;"t içìcntificcl in $chedulu lI uurJ trnnsftrted hçrcln sltilll çÛ¡tse

tc bc *rnployccs üf tlls Cgt'porutìun ol'thu City t¡ll Pp¡nllttke and slrnll Çollt¡¡ltte

us *nrpþ:yr,ls uli ûttarya l{ivsr lrOwcr Corporatlon rvitll nÖ lt:lurUpthn jn.ìli¡'ir

srrviee, io that scrvise witl¡ the torporalion ol'tho Çity çf Pemhruk* shttll hiJ

dcúrueil tt¡ bc scryjce rvillt Ottawii ltiVer Ptlwur Cvr¡:orntiun. Ï'ltv ettpfi.tytlcUt

nf *ll suclt eut¡ luycus sltatl ltûl ti¿ tctilir¡atud iry tlte prOvisiullrt ûl'thirì by-lutV,

'l'tre enrploynlcnr ç1" ¡rll iltose ¡tetsults wl¡o are ide ntified by citlt*t clttss t¡f

unrptuynreßr r:r irulivirlu*tiy oll $clrcrlulc 1l sttnchüd l¡cretn slmll nut be

tcnli¡iaterl or çonsitlcrctl cortstluËtively dlsnissctl hy tltis Trtnsler By-hw nrtd

slirl u¡tplUynrettl i$ duelüed tu huve bCctt trA¡rsferr*el Íl¡tj tËstrrrlud witht$l

interrtçtiuu ilr survicc,

,I'hc ftrrpüration ul'lhE ciry of pctub¡'okc dtic.\ nert hokl uny ¡'çlre|vc futltls

r,sfabli¡rhu¿l undrt .Teütiu¡t 33 ul'thç Devuloptnent Clmrg,cs Ågt, 1997, tltnt

f$littc t0 thc deVelo¡rtrrent chnrgtlu ctlllqutc(l in respcCt of ulcutrical pu|cr
scrvlces,

"l'he Cìrrpgftt{irï}iol'tltç Cily uf l)cnlltrttke , rs L*ss*t, shull luasc l(, ll¡u Otti¡lvir

Rivcu rr.iivqr Cbrporirliorr, is l,usses, thr: lanels rrrrrl Þ:uÌldings, üil tht, tirrllls iud

crltldi{i(¡ll$ **t t,ui iltrhe þascrìtlåthtd iterslo nnrl de¡uribccl in Sclludrtlt l"'

'l']¡s Cur,¡xrrnlion ül'îhe City ol'Fcnrbrokç Flt'ùll ¡:rovitlc thtr ül'larvil River

P¡rv*r (lor¡roulion witlt nli rcetrrdrt, cttpl*s Ulructtrtls, ¿¡ntl nlhrrr ínl't¡¡'nti¡tiu¡l

q,l rl*cu¡Ullrutiolr lhtt is in thc C:ity's cUstocly {)r i¡üolrüt snd lhí¡t felûlc to all

clrtploycr:, ¡¡srìel, liûbili(y, ríglrt ot'utrligation tlìrr is ft'ünslþrlctl Þy Ûtis

'l-rtrlsl'*.r lìy - t-*tv, inctudin¡¿ lltiltron¿ll ín lbnnution'

'l'brl inclx'1:çrarion ol thc ütti¡wa tlivcr 'l'uwct' 
t-'rtrpOt'lliOn nnd lhe Otl¡lwí¡

l{iver lïncr¡¡y soh.itirjrrs Inc. urlder tltu ontarìtl llusiltpss corpo¡:t¡lions Acl, l0

uuntitìus d¡ü disttibr¡tiort ol'eleciricity nn¡J thq reinilÏng nf r;rleetriuity iultl olhcl

sstviuers uf lhu Fun¡liruke ],lydro-tÌlecu'ic Co¡ìnrission is hercby ilullltJfii{gcl'

Âny upr¡nton sh¿lycs, or uthu SecufitÌc$ istuçtl iry tltu Ottrrrvii [{ivcl' I¡0wc¡:

Cuiprrrutiurr iltlü lhË Otl¡tw¡ l{iVet lìnt:rgy ulttiqln¡i Inu. incetrpi¡rnted¡üI$t¡il'll

t$ ttiis Ily.l,âW rlrall be issued upilt suuh inctrrpolalion ìn tl¡ç n¡llì¡s ol'ths

Curpiryaiiorr úf th6 Cily ol'Fcmhrr¡ke. Tltr; first Þircciur'r uf ihe Or{nw¡ ltivcr

lllrwrr,r. colpuration shnll be Gcurgc 
^htl$11$h 

unrl Jly McLure¡t, 'l"ltu first

{llr{,iüir¡r'å ei'ilr$" Otttrwa t{ivcr lincrgy Solutiuns Inc. sl¡¡llt þc Oerrrgu .{btlaliitlt,

Jly Þlcl,uruu *nd Mlyuf ï"cx Sco¿. l}utll uprrt¡rultie¡ xtratl be äulltorir,gd tü

issue un rtllifiiterl nt¡ntbcr ùl'cotflìì)rlll shures wilhrlttt ¡tat vnluu ltttl itn
uniirnited t¡u¡ttber olrspgüiítl sh[re.s !vitlmul ¡tttr valuc'

'nx, axsüis lft¡nSl'cfl'r¡cl ta lhs Ottfllr¡il lllvcr lrtllur L'ÜrpüIritinll, pur$urilll lu thlil

By.law, shall trr: t,:q¡$l'Ël'n¡rrl frt Nllv it$ stutc'ú on sclrcdule I'l fln Lhc ljil'lcutivt;

l:¿rte, 
,Íhu ftil ma¡kel. vüluq i1l'thû 

^ttrÈt$ 
sl¡ull be deu¡ncd tu bl f he NllV rttt

tìrc [f]butive Dcte , 'l'hu sçnsidúlfitiül] plyuhÌ.e hy thc Ottirwrt llivt¡r Frt\vcr

('urpur*tiOrr litr tltt lssr¡ts tlAnsfel:rctl hurcin slt¡ll bt;l satiul'icd tl$ l'(rlhrçSì
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hy the isrunnuu by ültalv¡l Ttlver Ïirnrgy Snhlríons Inc. rn Thc
Clotl:rrrntion of rlrc tily of lrcnrhfnkc of a Frcnissor! Nolr: þ6yi¡g ¡¡a
princípul nnxlilIt ee¡unl to {ttrç þU¡¡l¡rsd ând thifty"three lhousand iwo
ituncltcrl flnd eifi,hty.sgvcn {$¿33,28?.0üJ cft¡llars, iu iujçr,idn,lnj wítlt
Suheilutç L

h

h-v lhc issuarrce nnrl allrrtncnl fo tll{ Corpotûtio¡l ol thc Cily rri
llcrrrllloke nl'l'or¡r rhous¡rrd thrcc hilntlrüd and sixty-fnur (d,iri4) lUly
pnid ar¡d non-;r,sses$allle r$nlnotr rhnres ol fllfrrla Rivcr pnwer
Cnr:¡rttxrlirtn,

Ity the rssnirrrce hy the Onawn I{ivçr Powcr Ctrrporation to I'hc
Corþoralir:n ll ihe (liry nl Femhroke of ¡r llrnrrrlsxrrry Nor* ltrtvin¡1 rltr:
princi¡rnl {lünunt e{lu{l to forrr nrillinn three llundred .tñd trÍxty-foúr
tlu)r¡snn(l ($4"364-0ð0,0û) dotlols âs lrcr ou{ in ,$çh*luk: {j ¡tiar":hc<l
hcrctn

thc cnnside¡atinn plyahlc hy the Ottarvn Rivcr puwcr Cclpnration shnll
hc alloraterJ anroilg flrc i\$scls ls $ct out in Schcr.lutn H rrs ut dle
IfN'cctive þnte anrJ the Corpnrathrn,shall rcpnrt thc lrnnslbr r¡t tle
Åssels in ncc¡¡'d¡¡nce wilh lhe provisións cf Sclretluts Il.

c,

I I ' 'l'he rxs(rs tr'¡rnrfurrnri tn thc c)f tawãl ltiyet ßrrcrgy snlutinns lnü, Fur$uûnt t(¡
thi.$ lìy"lflw shnll lrc ttnnsferrcrl rrt thc NIIV rs çillcd orr $chcrlulc K ct thr,
I:ìfl'retivc i)nrc. 'llle t'uir nrrkct v¿luc of th¡¡ ¡\ssers $h;rll be dccmr:d ro hq thr
NllV rrn tltqr Ëffcetiv* l)ntc, 'll¡e crirr,rtídcratitn puyahl* lry the f)tlarvn fliver
llnlrgy,lnlutions lnc. fìrr lhc i¡ssc(s lr¡tnsfcr¡'erl lìer¡:in sh.rll bn sntisliud as
lirllrly¡;

lry the imunnce anrl allot¡rent fo tlte ftrrpolation çrl'the City ol'
'irsrl'rhroke of fnrrr thoüsarrel thrcc huildrcd anrl tilty.four (4,3õa) fully
pnid ancl noll"u$sest¡rihl* u()nnnon sharer of Ottåwa ll¡ve¡ AnÈrgy
liaiutions Inc,

il

lr,

lltc r:onskleto{ir)n fiaTthlc hy ihc Ottawa ltiver Ilergy Sçlrrtions hrc.
r¡|litll lle alloc¿rtcd ilrong lhc ¡tsets as $üt rlul in Schedulç K *s at thc
Iil'fcçrívç Dntc anrj tbc Corpornliun shall report the rransfbr ol'thc
Ârnet.c in lccr¡nlance x¡ith the provisinns nf Schr:dute K,

'I'lte (ìnt¡orirtiûtt rrf th* d'ily of llcnihrOke nnd 0ttrrvs lliver llorver
{-.'orplrltiorr o*h¡ll crcsulc th¿ sharcl¡nklmÍ rtrgrceucnt flttflchüd llcrplei as
Schcdulc N.

:

:

I

J

,t

il
:

I

i

i

t2. 'l'hc cffr:rtivc dntr; fnL thc tnuwferr of nll ilums rleseribcd hcrrrill liom ille
clorporatinrr nf ths city o[ Pambroke tr lhe ollåwiì ltive r paw* f,brporntÍan
anrl to ihc Onnwn ltivit lìinergy $erlurìnm lnc. shall be Jnnunry l, Zfl00,

'l:llc {rïrrr$ler trl cnrployu*t, assel*. liahílilics, righls or obligatlorur urçler rltil.
lry.l¡1r, is cxenrpt frrrnr lhc pnrvisirrns of nll rrctn prcsuibccl by the ,Àcr nncl
rcgulatiLrn, pilrsu{nt tr ,tr:ction l5A nf the Acr,
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tly"law l?00tJ - 3l I'rg* 5

'l'hc dlulpuriltiti¡¡ çl'tht¡ Üity of l'crubloke üttd Ottnwr llivr.rr lÌrtcrgy $olrrtiour

Inc. sh¿tll cxeü¡¡te tlrs Shurcholdcrs Âgleetrtcnt ättäûhed hçrcto as Scl¡ctluls N'

ll any porriçn ul this "l'lansfr:r lly-[,alv ix {çlctnliustl l(¡ hç ulìelll'olculltllu lt>r

¿üy rcas(tn, thnt uíter¡ft¡r:ceubility rhall flüI tlTç61 tti(, *n&¡iecnbility *f tlte
rurnaininü púrliart rìf lhii by-lûw.

ll'hc¡'cin'¡f ter requu*tetl ì:y lltu Curporutìi¡t¡ ol the Çity ttl'l¡etnbn¡þ¡r, lltc

Otlüryil lliver Powqr Ctrrporatitln irndlor thc Õltuwa l{ivur fìnergy Solurions

lnu, thali {ixcüult i¡lly n8frtçn¡ülìt or sglgenlcnls o¡' olhcl' in*tfunpnts it¡ ut'tlet

lt¡ fllrlhurct:nfirtn Lìr Çrìt'fy uut tltís'fr*nsfnr lly'Ltrw, lly rttrRttr nl'said

{g,rësrneul , Õr irutf rutìlettl , 0r 'ilnrtrt(lfilc¡ll lo lhi" I'finßfçr Dy-Lirw, lllc City

mny udju*i, fltltsrtl, arl¡.I tu or rëdüca ülly valuc r¡f arry ol'tltc i{ctn* se:t utl{ itr

the schutlulcs ¡tlllch*d hetein,

''l'hc Culpuratiuu ut'tlu City of Pentllroke arld thr,l Oltaw* lliver Pow*r

{trrptlr,rriietrt lrs hut| rcgisleleil f'ûr [fe(l*rol üllr¡{* ¿rnd $*¡vices (tiS'f ¡ ttrrtiur

the lixÌriss'l'ux Acl (U'llA), :l"hs ttatlsfcr undur titis hy'law lnnstiltttçs tltc

t¡:¿tnsf'çi of ull, ur sui:st*ntfrtlly üll, oltltu Pfr¡pcrly thtt lvns usrtl by thc

Corpuratiun ol lhü Ci(y uf lrst¡ib¡:o¡(e ln r:ntrying $u tltc ülctilt'icily businüss ail{l

th$ Óttrrw{¡ llivclPowr:r ÇnrporAtiOn is lcquirlng uwnr:rslrip' f}osÄcssion ûl llse

çlnll, or substaruiÍtlly ítll, 0f the pxlpqfly lìlùt c{n rctisonably hc rcgnrcletl us

l:eilrg necesssry firL thc üt¡awi¡ I{ivcr ltowr,:r Cor¡tlration to carry 0u sugh

l:usíncss, 'l'ltu Corl¡tlt¡ltius ulJ'hc CÍty rrl'lìelnbrtlke nnçl the Oitawtt Rivu
lluWtt'Cot¡urittiun sltirll ,ioirrtþ slgn thü sl*qltion pruvitlctl for iu $eutjuu 1Ó7

uf ¡he [îI'"À ur¡il lhe ûltr¡wü llivor ]'oWcr Cnrf¡orr¡lion slull fils tJte clection, itl

:r{"rÈur{iultce witlr th'r ¡:ruvisious ol thu }i'j"Â, toget}ter with its QS't' rtrtutn I'ot

tlr(: rept)rling periocl in rvlticlt tlt* trül¡sfer look plalre'

ló.

l7, il'hu SuhedulEs ïituühuûl tu tlris lly-l.arv fornt part of the ï¡y-l¿rw"

18, Àll refsrcnccs tü'tnoilci¿uT antüt¡¡tl$ nhull refui tu lhe hwlill moncy of 0u¿ttlti.

tq "l'|i¡ tlarul{.'¡ lìy-ì.,1w tnrry bc regisfercd ifl thÈ l.a¡ld 'l'itlus Ol'fìer pursurrtt ttr

'l'hu f .unrl 'litlcs ¡\cl rll'Omuio,
.
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fìû,:¡ I Þrolrn['l.V I Tlr¿t. ¡:rrùp{!rr:ly ,l*cat,ccl aL Lhq cc.¡rner t}f
l;'¡.rnk f'lJsl¡i?f.ìr $irc$t iinrl Feñbxrlke St ¡:e*t l{es'U, in Lhe ËåLy
r"rl l:çrìlbrok*, heinq flg"gll.fi t,ohs l¡ ? ancl ]¡ anri 1?r l3
t'rrìrJ l4r BJ.{?ck p, Flan 1?, Tlt¡{ pig6ü5}, City $f FÉmbrükr.(:clltlhy nÍ ß¡rnf¡eu, belrrç¡ ¡ll of FIN S?l3g:0098_ .lqconi{.1¡"¡.
F;¡rt i;t¡[ 4, B].r:r:k f,, Fl,ìr¡ 1'J as Ín R31¿535, l'll| AFffi""li7fllì¡i 4 515. Çj.ty cf F*mþroke, Côun[y of l{trr¡lrer*, be i rr{ ¿I]- af
t,IN 5Ï1JS-Õ0SS, tlhe ltxclurlecl Ass6Ls l¡sfir;ir¡ *hal.i tncl.uçls
Llie l¡rt.tfuli.rrq¡ .ln<l al I lhose cf¡flttê1Êr .ltê¡1$ anrJ f.t.xerr.r¿rs
rlinplayeel a|rçl raLainerl fsrr Lhe ¡rur:¡rnses nf the rfl.¡ßâLrm kr¡o!¡11as ì:I¡e í¡er¡hr:oks l-ly{lro Hu$êUm. The ExcJ.udçd l\esetr¡ he¡ein
r,rlr.r.l I *rlsr jv¡r.;l.r:de Lht¡ re¿1 ¡rrçptlrly knnwn ðs i4*nkrot &ive r
Lìn<:kinq¡, lrlhir:h $,1i{:l })¡:ÕpeJ:ly i.ri iec¡al. ly deçc¡ibe<l a,r ga¡1.
Hr;lr:ril: i.,ôt' i;rì.rrrl nc:l:lh Õf .1.,Õtl 5, l,ìlock A., fiast" af Vi.*t:clf a
litì fËr:!t. [:.Iðlì I J ad] J.o lis6()51, 1'llli RB605t, g,lr"y trf Femhroke
anrl Lrr,rj.r'iq ¡l*l't. rrf FfN 57139-ûå53, tllhess fífttilre¿¡, chst.Lel*
¡rnrJ l tetû.* l.erc,at;ecl r:n thç eXçlud*d real prtper Iy ås$et th,tl l
rroL l.lt+ j nc:lr"lded in lhose ilçme get l:ut j.n ãehcàule C herein
årrçl t'"¡iansf*rrerJ to t.[ì$ tt..t.tw¿l RJ,vEr Foçe¡ C,rrporaliott
¿ri'rcj/nr Llis Oi:Larva Ri.ve): ÍlnéTqy $dl.ut.iôns lnc,

'flre llxç.l.lrdncl Âseet:$ clo not inclucln the *lrattel*¡ iletìs ðnrJ
f åxtrrreer ütirrenL.l,y u.eed by Fernbroke Hynt{ö fi..|,êÇhrj c(:ðililtÌrrslôn f nr the d,l *[ r.t]rutlon of e.ì.ectr,l city ånd tihe
fr¡[,tåll.nq r¡f. e,leci:rici hy ancl Brirrformånce of cl;hçr sHrv i(]{es,
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Illr¡Iti¡eas rll llauefls;

l, Cur¡ettl çnrpl$y$$ (l I union¡ hy job rlrtssllÌcrtihn, plu$r

2,

llriuu Buuclens, Retait åiupu'viror
J, l"yte Jlrnicsç¡n' l,hre Su¡rervisor

.ghulley A. Murriq, Åccounting Supltrvisor
Juditlt F, lìornhild, Gettcrsl Manlgcr'r Sìecletary

l)r:ntli s C, Sshtovdcr, Cu ul o¡ttet' Srlrvice I ntl llubstat iuu Srr¡rorintetttlertt

["ois Stgv$nsou, Chlcf lTinam:itl ÕfJic+r

'fl1ç bcnufit Of'tl! cnlp!:ycr ãgt:r:e¡r0nts t¡3 ât IhÞ Ëf¡'ectïve Dlte , includìng Ull

cotlcct ive $groÈ¡ncttls t¡ttJ flll colltracl$ 0f' c¡nploymstlT,

'thc bcnefit af rll cntployce plunx lnclutling all cnr¡rlrryce bcnçfit plans, punsinlt

¡lrrns (inclurling OMIîRS penrion plart), lrnnus or hcçtltivç plans, cm¡rloyer

ir¡etllsnl irtst¡runcc :rnd disttlllíry plur* trnd :süvinglt pllas.
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Ëç u$åu!,$ ç iup Tßa¡ln, gs,$T*åx.r_D,;g$!jJl

,rtIln/rú¿olt <f- Ilqui¡tttt uttf :

i\ll nrncltitr*ry itrrcl cqtri¡lrnurl, utclcling Åncj nlu¡rsure¡ncnt ileviccs, hot w¡ltcl hcarcrs
lrnrl {¡qrliancus, ¡rxl all g,ootl* nnrl phrittelfi nnd otlrer pmsnual FroFsrty nrr4 all tonlr,,
ìtlttrllirtg ct¡triptnutlt, furnilurc, fulrrirhings ïnrl ¡¡cccssorics. antl i¡ ¡tgnt, ¡uil¡ings,
tilrl¡ctt¡ra,\, errreÌjuüs, it'Uprovcnlcnls, ilp|rl¡Ifgniilt¡JsrÍ Atlrl firfUret iincludirrg lltetl
nn*hinrry nnd lixcd equipruent), r:elnduitc, pìpes, pulei, wíres, rorl*, crrhlis, fihres
;urd nthur itppitn¡rltsr dcvicag, appliances uml cquiprrrent. malct:íals, nçrks,
{ra[sfç¡flncrs, vnrrlts, rr¿rn:cl¡is.sion iinei, rrisrrihurinn line$, ductr- piperinei, fíttlngs,
¿rl)ltÍt$lu$, trìctcts, \rjhût$flçvcr *itltültrd on prop+ny n|netl by rhe.Crlporntinn ol tlte
Ci{y of llulrhrolic. ott privn{c frroplrt}' an<l nn puhllc properiy, inrlu<ling, withnut
linririrrg thc gencrati{.v al th* ahove, r}rc fcllinrving:

I

5 l lrs f ¡ tiorlr ¡r nd l) istril¡u ti rur ec¡ ripnletlt
.Ttlhstal iclrr fr,crlers
llplcs;r¡rl ovurlrr:atl distrilrr¡tion lincs, including üll nrffichrnonrs ($ilADÅ
crrrrlrru¡tìq.lrlurn c¡l)lc$)
tlrulr:rgrnuurl rlisrrihutitn lines
'l'rit ns fût'illr:fl
[4ufeLs

0lticÇ c(l[¡pnlont
(1nrn¡xrtur uqrripnrctrf it¡ld stlltwnr,e
Sf orcs and rvrr'çhoure equi¡n:errt
Vclticles - t996 llmige ïl?Ifl V¡rn, VtN 2li?l.lþ2tX4T,Kl2{i4:0

¡9ût $lvJC $i*n'n, VIN lOIX{:t4ZlMti¿t4iSB
IÐ99 Frrrd'l'aurus. VIN Il?Afîpi3ttOXfi J 31q50
l0Ç2 lnt'l Mrrdul ¡t900 4x2 l.ina Truck"

vr N I l¡1xÞPl3R4Nl.t4r)4t05
l9ç() l-lt t,irr Truct, VIN ilt r$ÞTvR?t..ti?CIri34:l
t9f t fiMf Van, VIN XCiTt)Ct47-1M45187t9
lÊ9? lnrcrn¡r{innnl Modet 6 I 4. VtN ilt.I'(ìL^T'l.tVl.l,llóS{il
t1)91 t;hrrl, VtN I t?ABpliJ?NWt02Bg0

l9ll I {-:ast' ln:lchrrt'
I !ll{5 Jolr lr l)cclc l:ac]ilir¡r/lnlclcr,M/, ¡t I 0n Si?04 t BÁ 7 I 6?99

^l ellsion strirrg*rs (2)
llccl lrnilcrs (2)
f\rlr: trailu {1)
("hinpr:r {1i
Ftr¡:kliti { t)
lrCB rtultltinrrrtnl unil, loc¿lcd at rsubstiltion #4
DLrnrp trniter {l)
'l'ç¡nls

L,oad nurl¿gcr¡ent ûnd ,SCÅDÅ ryslenr
.1*uincl light*
h,hp¡ìrrp svslenr
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åil iü[èrefiç Ín, real prqpe{ty (eave and ðxcept sëheduls Â)r
'i"ir 

"äi"ã 
-?iqhc 

s -of -h,äil-ãåiå*"nuË anö ol,her agroemgnc6; . Àld
.:iiiìili"ir,iIäïrõ in"-såireiãiit,y ôf ehe above, -peclticallv che

frrl lûwtng lnndP r

PIH 5?lF9-0q32 gr¡þsl.aLlon ! - yr*{sr 9Erðdb

t,ítr r. LÉ[ 2g. conceüsrQn ?, r'ron[ing AlturnerIo Lake, Geographi*
i',;;;ì"hîË ãi' pù*nióxe, -n"*' in- r:ne Cicv -ot 

peqlbrokê, councv Óf

i¡*,rrieril ås rn l(¡J605i, beíng sll of þrN Ho' 5?tÉ9'S0l¿

plllS?l?t-0?SlgubsratlonSå?tsorest(rfPiüËbärSÈrßðLI¡
fhnrd &r6sr¡Þ)

^ll 
Llìat r¡orIlon of Third Avênr¡e, ltlün L91, Ctuy of PÈmbroke'

côuniv-õs''ñãuiiã",-destgnaceg åa psrË. 1 on Re16rênce plên 49R-

14]59.

FrN ;?1,t8*0161 SuþsbüEion 4 (adJo{plng ÕfR wtbir ñsS€üË of
t'lcKåy S,bråct)

prl rr: cotre Lor A, Cûrlcegslçn I' Ge')gråpbtc Townøhip 9f lgTtl5oke'
i,"n',u-ir,u-ðiti'"i pÊmbroxe' count'i of Renfree/' ås 1n Rgú05r
ii¡rr,ããl"Dt, s¡t pr,lclli-ot, bàirrE ¡tl of Þr:N No' 5?:^{0-0r6r'

rrilt 5?ü25-ü11¡ gub{Þabton s {on o'Þrlsn gucesb nqôr älslbon
Sgrn{tcl

tr,lr'ì; L&t1 24, ConçcsBion 2. FrÞnbirr$ Atlumê'rLe LåHÊ, _üeoqrApìrÌc
ro"nuñip ät penr¡rore, now ln uhÉ ciry of FernbrckE' counly of
úutltre*:. as Jn nrot]ås,'llvl ltltols5, ÞÈing ¡lt oË FIN No' Û?6?â'
n I).r. .

ptg 5T11t"0126 gubstÀllan 6 (quêrfy F,oðd)

fl.tr¡clt 8, Plan 'at5'¡ ËiEy Õf perlìbro){êr Cou¡lly of [enf rsrl"

pll{ 5'¡I{0.00?3 gult¡rÈ¿t{or¡ I (l{al¡ls l!0'6¡1uü e ¡fs}san glu}

uårr Haple AveRue, PIan l0¡ Þürts.1,.2 & 3' 49R'?Û]l ûs closed by

lçriïcaî s¡ï' R¡?1i8;; öi[i'oi i'Ánør.ckü¡ counEy ëf Rçpfrew' ÞçLn-$

¡ll of FIN No. ti?140'Û0?3
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$f ,:lltÌ,p"1ll,lE g 1:lì ll:{14 f'l$IIULI¡T:L*_WJlg,"-lS0 :-i.l

tilpq:*l |!$:ltrüS*U4-&[UqC " Å l l enrrr ¡ru rur hl rrl w¡ rc rnrt so fì wrr*,
inr:lt¡ç¡¡ng all righrs ilnder lic{¡tlcelr utrrl trrller ä&r'ccruenil; ¡.rr i¡r¡rrì¡lru:nts r.ilarirrg
Ì hcrglrr.

) ktlfi'gti,*ßiÊllq 'Tirs tull hcncflt of all tirrncli¡c, llccrce ûr rn¡n¡lÀcnlü,tr
ùrtrfçnrfllts antJ all otlrer qüntrsets, cor¡rnimrcnts, righls, uhorcs in rürinn,
bcur:{Ìt¡, nrran¿crlen[r, unrlurulanrlingr, nn<l ngrcernirtt\. wriflßn or nral, i,¡
tvllich llre I'lyrltn"Iilectlic Comníssion al I'clnhroke ìs a pnrty nr otl¡cr'i¡¡rl
irrr;:lrrrling:

{¡) ¡\ll rvrirrerr or orill çü¡lrírci$, ûËre$mcnb. conrmirnrent*, un(Ìeilxking$,
tÌ¡htr atxi fl rr$JlÊoÍüün{A.

l

4.

{tr} Åll forrvnrd rorflrnirrÍeril' to the l.l.vilr,*'[ilcçrric fnnrnrissinn nf
l)çrll:ruku lor rup¡rlies tlr rl¡rtctilltr ulrtcrrqr irrtn in tlte u¡rrar anrr
ordirlar'¡ cr¡ul's* of rrusitress whetr¡cr nr non rhçre are arty writtcn
Cfitlf rrr(ttr Wilh re,s¡Cct {ltrJfckr.

Ëgqdyill ' 'l'he ¡txrtl'vill of rlu: r,lyrtru"srscrric cüu,'¡risrion c¡r Ï¡crnl.¡r.kc,
irrclnrling;

hJ J-he exelusivçr ri*ht 0f ârry o1"thc corporati{}nrr rrr fepresent rlrerruclv**
ils clrryirrg (rn husi[csr in eonritiunriul trf ¡r¡ttl irr succession lu tlre
(.ln¡rrnrissio* nrxt thc riglrr lo urc rrty wcrrtl:* irrdielling thir{ lhcir
hu¡i¡¡c,rrs ìs so cgrrierl on.

{h) ¡\ll r¡:c¡rnls ols¿¡lcs, ausrorrrrir li$.ç, qul;tomcr eruru rnrl snFplicr,s rists nr'
lr lr.red by thr. I.lydrn.Hcctric ftrnuuisrion nl. Fenlbrokc, 

'

[UU-il1ç-S l:¡üç"le,r . 'l'lre firll henetÌt ol ull prrllcirs nf jnsur¿ncc nf rhc l.l¡tlro.
lilcc{ r'ic (lnnltnissi ur rrl' Purr.¡brclkr¡.

5 lllgtlc-clrl{..11$pg[ry. - All of rhc righr, rirts, trcnclit arr¿t inlercsr of rlrr: þtvrtnr-
lr.ln:tlii.: cornnri*rinn nl'llenrb¡oke in nrrl ro dl rcgistcr*d trarjr nmrks, riatlc
ruilrncs, bl'aild rrärncs¡ pgtctìlt and cnpyri¡hts, nll unregirletetl tratlc rnarkr¡,
lr¡rd.e nin¡ler rnrl co¡ryríght.r ¿[,¡rt üll påtrln¿ applicationl lrade ruarh rcgisrration
ttpplic.li*nx nrtel copyrighr r*gistmrian applicarinns, hnth dnmertic anil frrreign,
o''vnçd rlr nrnde hy rhe l{ydro"lilrctric Çommlssjrrrr of,penrhroke

l"1v*uuig'. -.{ll irvc¡tories rrruf supplics lnclurti'g, Lrut rçirhout lirnirnrion, rll
lìr¡irlrcrj go.rls, rvn.k in prugrc*r, raw mnterials. ¡iroduction nnrl rhippltrp
rrtpplier arul nlain{*nancc itcnrs ¿nel all r¡thcr liatsri¡rls rncl su¡rplics irir hin¿ rc
hc uscd ur colisunted in the producliur nl'Þr'orlucls.

(;
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'l LgS¡Sg.f-jlåt1.lgrurit! - lhe ltll benßl'it ot"nll liecnues, regi*lt:tttiotrs, perntits,

f ñow-tltuw - All pattr;tns. plnRs, designs, ¡'cscare.h rlutrt, cnpyrighls, lt'adu

s.'õ,:i*,ñr'1 utltcr ptuptitl*ry kttul'httrv, pr!ìüesses, dlrtlings, tr.rchnology,

unpltcntet! blu6¡r¡ìnts, flttl'-slìccLs, uquiplltêlìl ilnd pärl$ lis¡s and desct:iptìons

¿rntl rel¿rcrl instiuetit¡ns, ¡n¡tnitsls, duta, rçcords iltrd litocctlures und utty uncl all

rlatu uwrled {rr tt;rÊd by thg ltyelro-tjlcclrir. CoUunissit¡n ol'Ps¡ñbrokc, ¡hìd ¡ll
lírences, ¡tgrpcrlïgrril; and nther uünlrücll{ ¡¡rlil cct¡il¡iìilftlefils t'{:lnling lO äny ül'

the toì'gg(ti¡lg to lvltich the l.lydrt,.fileolri¡: Clorn¿tission utr Penrl¡Luke is tt l:lrl'ty'

!:lggJjgg!.-Ud-&J1!Ii ^ the li¡ll t$Düfit01'*rll lïc*nces, tcgislrntinns, pet'rttits,

;ffierl.- Jlu0as;-ap[r:uvrlr, certifiqiltioil$ trnd nther ntt[hrrñzalions'

li-*tttih - r\ll pcrsnnncl rscol'('ls, ins¡rccÌicn recnl'cls lntl ull othut rccot¡'h'

üiiî¡¡i, il¡',runlttrt$ s{ìd d;rtn hilscs ¡r:ltttiitg [u lirlr¡rloyees' th¡r Asrtumsd

l-iu6ilitis1l, the bu.ïìlluss rlf tilt¡ Ilytlro"lilcqtric Çonrttlissiun of l\rnbr'c¡hc ot trr

thr A$$etß iu thc posscstlintt or unrlcl thu eontr:01 ul'l-lyclt'0"Ëleutric

eiurrrrr issi{tt ¡ rt f Pcrltlt tokc

Wur,t'rrntius - 'f'hu t'r¡tl hc¡rclït ûf rll rvnrLRnlies iind wurillt¡ righ[l' irnpiied,

eSrr*lr-ofttq:ftvilit, sgftin$l olttilulhôllìlÌrrs, srrpplict's ol' sqller¡,whi*h apply

ru nny oi'ths A*$eilt lrncl the net retliuahlu vulue ul'any wat'tarlty ÇlillRrs

rotrrting ({) lltu Àssçlts ot¡lsu¡tldirry iu i:f tltr Lltl's{rtivE DËtte"

All rlglri, tltlq írütJ ilutit'est nt¡cl beilefits ilJlthu Pcllrllroke Ilytlta lilectric

Cr¡nrilssion in a¡x'l lu [hú l.,ipiixeil l]artt¡sfship Agrüt)lìltjnl? datcll llie tlny

¡¡[ Npvet¡rher, 199? hef wceu Iitlcrconll¿Ct lng, (Gc'¡xrrrrl l)u¡t¡rsl') nntl lÌOAt'il ttl

l,ighr unrl l,lcr¡r Çonunillsionel,rì ni'ilre c¡ty çf Gur,lplt, [lr$ntpton Ilydt'tt-

ljliCrr:ic Crrrrunis$itur, l,tydrn.[fcctriC Cuntmisrion 0l'\ry¡lfi]l'l(io, Wellcsluy ttlttl

\YouhviÇh, t)ublic LJlilltiçs üorünlissiÕll of thc'I'srvn uli l'ullingwflrxl tnd

lrr:rertrerrouglr ttlilitiris Cruurlíssiun (Originul I'itrtitprl Plr{ncrs)'
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^Prullli.rx*riy Srriel

L.onsidsl'nliun givern fur tltrr tlnnslbr ul'ilÊlleh, liatrilitics, ¡igbts altd oltligotinns llhtttl

b{' tlu isJ*¡¡tnce.ün(t {llütnürnl l0 tl$ Corpor'í¡tinn of thu Clity Ol Pvnrbrr¡ke cll'fi¡ur

thoü.sÍltld tltl:ce hund¡'{d nnd xixty-forrr ('t¡364'} lully pulú' nnil noti-assussttl¡le contlll(lll

rharus sl ttti¡wt River fo¡r:l Llurpr¡tillion, ilnd lhe issue¡c{: tty the OttnWu ßìvCr

Puwçl: trrrprrr¡ìtiun [o 1l¡ç fç¡:pointiûll of lhs City of Pentbroke of n j]romì¡sory Nolt

h*ving n pl;incipol nnrc,l¡¡ìl cl¡uul tri four ntillit¡n, threu hün$r$(l nnd sixty-fbrrr

rl¡ousin¡li$4,3irq,OOO,I¡O) ¡lçllnrs. Suçh ptumissury No¡$ l0 h$ duü and pnyxblt'nrt

rhu 1" tlay ot'Janu*ry, 2ü02, tu lrc non'inttu'çsL heurlrtg fiutn J;rnunry l' ?ü00 l0

¡ìtJrlkctopctìittg, which i$ turrcntly slatcd frll Novclttbcr 7, 1ü00, nnd thercafiur" to

hc¡r it¡Crçtr ni nlr çf fcctivc inlc, cUrl'elttly 7.25Y0 ¡t*r tlnnunì], lsrln *nd ilrlrjlest l* brt

leuugolirt*il nrÏrually- 1¡tlercsi 1n br: ealcr¡lnlud nnnnally, payabltr quartctly ¡tnd lo bu

in rhe iom and sun{ent s¿lti$lÌ{*tury to the'ffclrsursr of thu Ctrporalion tll'thu City oi'
pc¡nhrokc, ln ïh9 uyent ilrnl Ottnwlr 1{iver porver (}rrpor*tlort ìs rold to it nutt-rcl¡ttrtl

unlity or' cther\vi¡0 dlspused {rl'" the Corporîtinn of ttrc Ciry r¡l"Pcntblçke nt lhr" tinle

rll'nrlch *aìe ur disposirion, slrall hi¡vç Ìl¡r.r uptio¡t ol'cillling tbr the intitcd.i¡[e prlynlslll

Õtrll¡ü prirìc¡p¡¡l $rrd irny nccr$ed irtturctt ut' thp Frrrtïissoty Note'
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,rì( ll Ml){.il,fl I t.'l{)'l'lt¡\NSlütì li\'-1,¡\\1i XIXX| - ;11

.1,r,rr:¿.{' l/l/r l,r, lillrl, I'r¡ l,rrr t' }o t¡ t arnl í n u

NL:'r 
-8ÕclK VÂl.ljf: 1 -!)n|ì

FR [il-t M lNAltY CÐMf.'lLÀ'i'tor'¡
/\UDlïrI

{;¿¡911

lvìi;tul I t, ¡t:iirJ ¡vitblc
I lrrirrllr:rJ lir¡,:t¡trr:
lr1!l'iIlÕtT

| ) ! f llriü(i n¡.pfrt-r..: cs

{inr,r lrlltnr, :q l. r,r.'rf r.r.¡f tn0(;l

I,ltlì¡lt ¡ìf;s,()ll

l.;lt1rl

lll¡;l'Jì'rflli
i.)!ilr:t t.ìi¡pil;:ìl iltìs*l¡i

rìOo(lvi rlt

Áa.rjr¡t.rills p"ry;!1.)hì(tnclLJíJìt-)fi (.)01¡f ro I ly,lrr)l
rllrr;ÌL)iltt:¡ iJr)p0i;ttlì . íì,,trI t:'ll
I MrÍrr r.rrür'Jt1l l.i;rbiklicri
{iusìtLnlci 11t¡ioriil:; . iono loÍ¡
Vrrr¡lr:d sir:k lflilvrl ' !ùñQ tr::ilìt

l.rernhrnkt:
"/71.681

1.005,285
Bi 7, BB7

!it;t,77(t
.ì8,841

1?.fì00

3!i,t2i

t32,0Tl
I 4 7,i16 1

(j,tl1'1.¡14'l

(1,23{ì,lrt1)

{2tr,()rì8)
('t{u), {}$2)

{ lo¡,870)

_ _$l,l"llL!

f!,72n,000

I'lolo 1r ,(11 ri:¡kl¡ willl rrrs¡roct lo Çrrrr{:nl litiolrlinrt ro0¿irdlil(ì pt:}nâllir}s shôt¡lrJ

:riny v/rilì trrnlticilt;ll¡ti¡lii
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r\ll tlrrrse irsììuts tri)l lr"rtlUi¡ctl l()l tlistritrutiillt, hìlt ttt:uusrítfy lirr Iutlril ol cluttricity ltttrI

(rllìtl S(rIviçss.

l. (ìct¡rhvill

2. WirtcL llcirlcts

.,1. Sr:lrirurl Lights
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!T$tl&D]llJl-,I.f8.Ïß*iìf-$"$llt" .B}:I",AS 3llQ0.-":.tl

ltruuissçn' Nottt¡

C.'ntls;irlcr¡1tintl ¡livc'n lor {lte ir'nr¡sf'cr i}l'fls$*ts, liabililicr. righis irml nbtig;rtkrnr* shnll
b0 rll+ nstr¡rlrec irnd rrlkr(l¡rctrt l0 ihc cul)(rrälioil 0l'lliç fity ot penthrnke.nf l'our
thrus¡ntrl rhlpc hruxlrctl und rixty-l'rrur {4,)64} fully nricl llrrl non.irs$(rs$ithl0 contnlon
shtirrx rrl't)tt¡*va ltivcr I{ttcr'gy 'ji}lrrf iilns llr.i havins au ¡scribed vrluu t ql¡itl to
lrvr:ltly"ttttcr tltnt¡sall<1. ei¡¡hl trLrnrtred ått{J tw{xi[y ($21.fi20.00) dollar,s" anrl tlre issuatce
Ity tlrr,l {)ttn*,4 Illvcr Ënugy.snlutinns lnc, ¡1 ¡¡* corpr:rariorr ol'th* city of pernh¡nkr
rli'l f)rn,tlil-snly Note hilving n prirulpal atnount equal tü twa lrundrerl und rlrirry-tlree
tlr{)tr$¡rnd. ttvo lrr¡nrlrc¡l arrtl eiglrty.revcu (gl3:1,1s?,1l0) clollam, }uclr promisrriry
Nrrlc i$ tc bc clue QrKl paylhlc Ðn tlle llf' drry oloctnhcr, 1003, rn bc rrnn-inrcresr
hcaring i'arn Jarnra'y l, ?000 tr nJlrlier npenirry, which ir currenlly slatecl lirt
Nnvcuthcr ?. ?00C1, anil rhcr.cnlle r lo bmr intcresl åt fln efl'$r{ivü r{ic al tbe pti¡nc r;ric
rll'illltll'enl cltrclnrctl lry tltc ltlrnk of Ç¡Iuelrt fis rieternrilrcd ou lhc datc tf thc llr¿uhul
npuniirg, ¡rlrrs I {å prr al)tunt. lnturuit tci t¡u cnlculatcd annunlly, payatrlc qrrarrcrly
¡ulrl lo hc [n tlte fonu an{l cÐilt$nt $a(¡,sfnclflry (tJ tllc,l'rc$$urct^ nf ifre Cnrp0ratiurt ol'
tlrr Llity n{ ltr¡r1hrnkc, lr¡ *hc cvenl tl¡al olfaryt ftivcr Encrgy so}ution* lie. i.r solcl ro
;t ttirtr¡"¡^t'l¡t1çd cntity nl olherrvise dispøsctl ol', tlre Cnrporrtirr¡ ç¡ ¡¡a Cily nl Frnlhrokr
rut thr liul* trl'suclr sala or clis¡nrltìnn shrll lrilvc ìhc option ol"callirrg lirr; [he
inirtlt:iliat* l)tì-!llllcrt! i;f'tlrc ¡trincipal and nny nccruecl itrler(Ìli{ ol"{hc lrrn¡ris*nry Nore.
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NEl t]ÙÛl{VALUI ltlglì

PRELIMINAIIY ÇOMPILÀTION

ÅuDll'Ël)

O¡::;h

\rlatul liei¡{t¿ri
5i.:ntincl lig¡lris

l.iur:iivriil

P*ntbIoktr

21,tJ1S

:¿21 ,0?s
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$cl1!ìt) t"l-l,H l, 't'u rl'lt/ttl$liult t¡Y*l¡^r{ å0110 - 31

eËe$.g",eg83fi¡ßM

'rüf$ t|¡xlEf{ftng fträde tlìi8 1*[ day Õf Jânu¿rry, A.û', :Ó00

Li Ë 'r'ì,1 ll ¡: N

TTIÉ CORPORÃTION OF Tgg CTT? OF FSMBROXE
lhgrei¡raf r:er *âll.erl Lh{r "l¡ändlôrd" )

OF' TI{R FTRSî F'IRT

- gnd

o'¡r&l¡À RrvsR ?olfnn coRpoRÀÎIol¡
(Irereinaf u.er caltred the I'Tenånur'l

08 THg SECÕNþ PÀRT

¡¡üEßIIÀS rhe Landlord l6 !lre ewner of a cÕmmerelal buiiding
tl',err:inaf lrr¡: col^lecLively catlod hhe "Buildlngr') r:n l.ande dâûcr:ihed

.r!ì t:it') ti()rrtr]r of fXallk Nighbor .Sùr*Éf And Fê$broke Se.reeU Í¡4sh, in
rlic ÇiL:y r¡f l>emhroþe, 111 th6 CounLy of Ëenfrewr morÊ par[iQrrlårlY
dr:¡¡cri")¡e(l trÉ pIN 5?139-0088 and 5T139'00t9;

,rHn $HE&,gÀS tha Landloxd has egreed Lo;l.e8sé Lo rhe Ten¡n¡: all
rtt Lhê land ûrìú ghe Brrilrlingi as ourti-netl Ån rsd o¡'r Lhe FIarr

¡[[¿¡rj]¡ed llsre[c] a¡¡ $c]¡edul* rrlrr 6ncl fonn!.ng parr hereüf {r¡hlch Said
.).¡rÛrì iJrlrl. huildlng ls herel"nafLef call.ed thÊ'¡Iréttsêcl P¡:€lnlses") an¡J

uhe 1's¡rå¡rl-. lras *greed Bo lôa$e [ha same on Èhe terrls Ê]1ll conCïi.ui.unr.

hl¿ r:r:lr¡af {:.er ËeL f ôrbh.

f' ll.¡j.5-r!--tr8.Hffi #åÉ.i. Notl Tlfli:R8t'ÒRÉ THÏS Ïl{nB}:'nßË Wf?NËSS$ïfl rhat in conêidt}f,åeic¡n
r¡Í. th'3 r'i.|nt , r:ovenantlß ãnd $greemêntË hsrainat uer rËseïved åûd

co¡'rL¿ilneçl $n Lhe pårL ot Lh6 ?enanL Ló þe r:espectively paid,
ollsrrrved arlrl pertorrnçû¡ che l¡andlord haeh demlaerl alld leased ond by
t:lros* preeanL dÐth demise and leaÞe lhe Leased Þrernisa* unBo Lhe
'IrsrlflriU. Iog'àhher u¿:i"rh tþe riEhr of Lhê TenanL, the lelranL's
eur¡:Ioyeen, ðgenus, supplLere {aubJecB ço L.lre oihÊr proviair:n*;
corrLâiüed in this Leace) , {ìnd perËüriâ having bueírreãå¡ vlLh [he
tçnang and aÌ]. oEherÉ entiLted [o Lhe u6e of rhe drivewþys sr¡d

parklng IoLe sarrriçlng Lh6 ðu:Lldlng and pf,ÕpeÍby aå ou[lined o¡ì

Schcdu.le il1il annexed hÊrego, r¿lrfclr åre ËûmeLtmÊs hegelnafrer
r:çrf cf red [o ds lhe ItRelaeègl lff¡ixovementrs!r ,

alrFJll,I,rÃpjyF-

;) . ln Lhis IndÊngrrre:
(¡rl trhe!:ei.n'r,'rÌ1êrÊûf!'.'thârebytr, ilhereu.rlrier,', "herctr:¡",
'rhê):rrir1âf nÉrt' a¡rd similar exprrasnlons tef êr ÈÕ ¿hici l¡4ãsÊ flnrt

nÕL lro any parLicular paragraph, secLlon oìÌ clg.hÈr poìit. iorl



¿

IherÈÞf,¡urllesgtliereis¡¡omerhfngr.nLhësubjecflllåEL6f'Ë'x
cÞnLext. {ncontrinLEnc Þherev¡içh'

tþ) 'ìFugi'¡reÉg Dðtyrr {üeall$ ËÊvet:t clåys a vleek

(ul "Corluìt3¡lÉç$enL Dilgeì' n¡eallg Januauy I' 2000"

(dl t'PevelÕpntent'r Íneông nlI sE ru(:tlure6 nnd

co¡Ì€rEttucÞed gr f:a ba cpnerrucued on Lhe l'andg "

buildings

{¡:) r¡,sðqehold llnptrÛvèrnenrsil NeaI}s a]} fixBurËt}'

inrpyovetnent.F, lnsral"laelons, Ðlueräcions and addiIions f ¡:ont

ti,trìe Eç Llme sìadÊr erïect6d or ínsÈnlled by or on beiralf of çht:

Ìtrerlanb in rnË rreased FrEmlsep tneludirrg LråÊ* fixLur:es ¡¡nd

furniLure and egr'ripmeûB nol; Ûg !lìê ÌlåLure of f ixeuree'

(f ) "Nomä} Buslnegs lloürg't meanË 24 hour's e dety'

|s} .'üpgrä[lng cosLg|ì f$eån9 EhÉ [01å,} amou¡ìf 6 renspnalrl'y 
':;ri.cì

or payable for sli$ete {onurÙ} ( i f appl Ícab1'e } and

mai¡rbaining,operðf,ingar:ilrepairtngLheBuitdi,ngsrìdRel¿tror3
rnp¡'ovËmenE$¡ glcleltalks' dtlivevrays, parklr'rg al'ea8' grass and

oLh'erimprovernenusrE}aclngEhet:ëtÖinetudi¡rgwluhüu'tlimici'nç1
rllÈ Eenerrållcy of Lhe foregoing, []¡e agg eg&LÈ of Ehe ånTÕun[

p;iidforallfunlusedinhearing'ändEheprrrchaseofsceatn
liqr t¡esuíng or $t.he¡ purposes, Llre amcunu paÍd or payaÌ:le {or

all elecrricfsy furniphed Lo che Building,; thÊ amounu paid or

påyäbleforatl.'htBürndcçldwsber'[heLoL¡rlchargesofany
lndependerrt cûncrêcþors empt'oyed í¡: fhe f,ûpåir' cårÊ '

mafnuena¡lce, and cleanÍng of Ehe nrrf ldit"lg¡ glte {¡mou¡1[ pai'd crr

payêÞle f or all *upptiee (incfuciing âlt su¡:plics ¡lrtc

neccegiÈiec a¡biëh årÊ oscaËieined by evelyrlay rl¡ear åi'id tearj ;

thecoÊf,sofcllmal.econrro}andwindowc}eaninglu.cleFll'tol]e
an.cl uEilit), ÈoËcÊ! the eog¿ of guarcl* snd ouher prc'u'ecLiori

$*rvices; pä)¿{nen[S f.Or general rnaingenengê And repairS Lo Lhe

ptanu alrd egulpmËnr suppl'yl'ng cLlilaue qanLrolt ånd Lhê êIlrÓunc

pðÍdtorprëmf\¡nFforaltlnsuraneeinclrr,ding[hâLprÕvlded
fsr hereafuer ln Elríu I'ease.

(hl ,t Rent.r, includes atl noni-eð payable by elre TetrðrrL pursuant:

r.cÌ che r.€f,ms 0f Ehls lreasô

(ll r,TaxesI means all f,*i{ë$¡ iatrGs¡ dugiÈs, levles 'rlt<i

rlsssÈsmËr¡r, v¡bãu6oever, wheuher rnutricipal' parlteilttenulry ur'

och.ËrvriË&, iÊvlÈd, tnpotied or ðågerjrsed againsL uhe Bu1)dírlg '

Lûndg and RÉLåeêú ImprÖvÊmÉnLs¡ Ór upon r'he t'andlord rrì

!"sspecÞ f llgreÕf , or f rorn Uima [o uírne leviecl ' ilnpoaed ar
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rF6erised in Lhe f uEur,e in lieu Lì1{sr6of , lnclud.lr}g [holïB

t*r¡i.erj, frnporaecl Õti åsåéf¡se¡d for: etlucåLion, gchools ancj localì
j,nrprc¡vernr)¡¡l;6 , ;rncl inc).u<lf ng ä] I costÊ and ¡:xpÊnsÊr¡ { inc}uc.li.fll

iegat and ör.her professionäl f*efi and ÍlìUeresb ârlú penâILÍe6
,;:ri cìcl crrefl paymënlsl , incurrr¡d by ulre Lalrdlor<l tn garod f aj,uh

ìcr1reiit,lng, reetlst-:inã ôr: ôppeattng any t,åxô9i, rì¡l'es" rJttr'ies,

i¡lr,¡i.r:f; ÐÌ: ¿ìiJüeri$tnÈrìL6,

{j) "TÊrmtrmeång a peri.od of 1.0 years io be cc:mpt.¡Led f rpm t}re

Cônnre$cÊmenL, Þate and flrom the¡lce énsüing"

L:ãSl.{.*Qni*H*gg

], 'llrr lr¡ve and Lr: h,)Id f"he t¡eadêd Ft'emises for anrl durlng utre

'I,3fin,

ôNÌ{U^I, .ßÐ}llÀLì

'¡ 'fhe'ilünä¡rr^ uhali. piry [o Lhe l"andlorrl r¡h t,h€ atldËss* çf Lh€l

1..¡rrrlrìir-'¡r:¡.ì r'r-rf nrre(l eo he :re in yr]äTIy arrd evêry yèax durl.ng t.he 'Irrm,
;, :'eiìlLii.l ol; Trrê1ve llollarc l$,13,00i Ber. yâår ln lat'¡ful mol]ey ot
(l¿rri¿¡<1¿r p*yal'rlrl 1.rr equal nûnbhl"y inß[aInÊrlLå of Ons Dallar' ($l'. ü0]

per morli:h plur appliðåb.ln G,S,î. in advance en the flrst clay of
¡¡¡lËh, r¡unLh rluring the Flrnb f lve yeare of Lhe'ïerfi or: l:ê such ofher
F<lr'Iy rJr plõcc è¡i ghe Landlôrd shall lrerelnafLer: designaue.in
'rrt:i t. ing ,

rÀx],i,1,

T. ûurinq nach ì:\4BIve 112! month pcriod dur{ng þlre Term, gt¡rh

t.,,cr¡ìve (1?.) rnônth per'i.od corrlmencJng on rhs f ir*t day of Lhe monrh

fðl).awrülT L¡ìc 1"ÐsiL dår.* an vrhich [he tâxeå are payalrle ¡tinlìüu[

¡";,,'il;rlty, trhe'11*:lrsnr. Ëhâ.I 1. pq!¡ lio Lhs LandlÞrd ntr the fireu rlay of
¡:¿:rr:lr and (:'rv$r:y cér1r3nçlår monbh uhroughouc f,lìe'I'errn, çQnwenêinf ûn

t li¡:r ilcn¡nerrctnìenI nål:.e, a s\¡ír equâ1 rt oflB-bwelf ì:h {t/:2[h] of [h(]
lranrll.orc"ì'ç rnaçnnahl.ë esuj"nraue äf [he TânafiL'Ê u¿¡xes due fc¡r r;lte

t.we.).,/o monr-h perlod. Às €oon as t¡{xeõ fnr any paEticuJar hvt*lvr¡
rnÕrlbh pêriÕd have bçon rlelormlned, [ha îena¡r[ 8t¡all pfly l:O ehe

l,ancllord bhe hâx6s leøn bhe paymênbã made bï thâ ?enånl LÕ t.hÊ

l,a¡rcllord rlurirrg ¡*uqh uwelve {12) ñonth pertÞdr o¡' if thê TÊnanç

lr*ve overpnl.cl , bhû Lândlrrd 6hõr11 refund any Eftcesa patel wirhin
1'hiri;y (ltl daya öf Lhê åctual f,äx amounL bèing åscerbâJ,Radr

¡rr*'råcle,C, Lhåc lf. r^he TÞ:rm corffnêilces åfLer rhe lregitning of dr

c¿..]-cnrlÂr yeðr or expiroß before rhrr ond of a cä1.€ñdtJr ye¿tr, Dhe

Tün¿il1[:' ü åhare q:f uhe gåxet f c'r suôh year sha]. I be recìueed

irÌ nFô¿. L i.0¡1.rì hñ l. y ,

$iF3ÀttÍlrß-._çgfitÉ
{i, on r.he 1ã[ dðy Çf each ðnd Èvery cãIe¡ldâr rûonlrh t.hroughôrru r.irÊ

l;{}:¡:n cÕnrn1t}ncíng on the Corìmcncûrïêng ÞðE€ che fenant shall pay t.rr
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l-he La¡rdlord o¡le-gwelËËh (111'ät'i'ì) of tlre t'ancJlord's reasoral¡lp

¡:$r.irnaLe of che Opçr:ð[iìrg CÖ5Bs for ehe [lren curretrc ca]*ndar ]'r]*r

À{i $oor} au Operxt*ing CosL s Ior any parB 1culär cê ler'lilar yÈìar ltav{.l

be*n cleuer,nrÍnecl, t'he La¡¡dlord shall dispðuch ÞÕ f,he TenanL ¡l copy

úlgrrtl¡gêruificå:ba,t.ogeÈlrerr¡lehacalculauiqnÈf[hüTe$äntj'Éj
0$erau !ng cos!:s ðnd t'br¡ Te¡lanE shalt ' äf rÊr f,eceiving ¡¡¡1y

gdrliuional dücumengg or sgurce document:s t'he Teflånt' rnay ÍêpÊoilêbly

requiref,rÕnr.hùLândtord,t+ithitlt.en(10}daysofrecei¡¡runérel)r,
p¿tl. Ehs oper*clng c9sua treEs åny monLhly pâylnÊnr'$ Pn âccounl:

thgreof , ar¡d iË glìe îe¡]iinc haF ÖverpeiÖ, uhe l,and}ord ghâ'I']. refund

snyexcegspâ.id,¡pravldêd¡Eha[ifÈ]+e'fêrrlcorìmenqe$âfterf,hq
beginrringüfL.heealgndåryeÈ¡rorexpi.retbeforcehëænçl0ful¡€
galt:n'*¡ryêar¡theTenailt,Sshs êttt,heOperauingcosesfnrouçl¡
y*ar shall ):e reducÊd pr'opÓrlicnauetry'

.1t¡pliëaÞir: uitx y€ar, *n ðnìounü squal LÕ Lþåb pof,ei'on r:f tha [ärç$'

*s deEo¡:¡ninêd by the l,andlo¡rcl , whích may f,eâsonâþly Þâ regarded as

âì:t.ri.butírble ro LBasêhold ImpravÊmenuã åt¡d rr:sde fixture¡ a¡rd ¡ìlI

furniuureändequlpmeng'nadeloW¡ì€d()rinsLåIledbyoro¡t}rehalfof
ihÉ Tf na¡lL in chg l,ea$ê Prernlses '

rÄa*Js*JEXÀNg,Ë.-.LËåggÉ0ååJäI3û!ElEllrå
'l . 'lììr, 'l:enaÚE *tral l pay ä$ addiBi.onnl rennêI

vrr¡el¡ llqntanded $ì.' or.herwlse due herEuncìer ' in

s!Ftct&r-Ç:,rrY, -TEþESFQNF AlIp*urrIL tr
Ê. (ñ) I'hË TËnanE shalt PãY EÒ Èh*

j url ncliceion l)¡r* cosu of lner'alling
teIepl'lr:nes i¡x Lhe I¡êå8ê l¡remlsee'

uÕ Lh$ I,¡r¡rdlo¡:d,

raflpecç qf cach

üuLl)ÇriE iesi lra'.'lrr¿,J

ànd çFerìlutËE å] l

i)r) 'lf¡e 'l'enånc sþEl)' pêy uo clre appropríaue åuthÖ¡:iuiÈs tlirerl

due Lhë coe[ gf a1l eJ.ecrric curronL and väler Þupp]'t{eü to ¡:hÈ

LëåSed FrenåËèB '

çp!$@eËÞrsì.¡f å¡iD-coÌ{pltcr,, 0r ÞusÏ Ê

,g, ,llhÞ îe¡lðïlü shêIl coÍìtnertcs icg busineËg irl uhs t"eased Prew¡iges

ö¡ì Lhe cofrìr0etleenì8nL Ðãue ðnd [hereèf Eer shell oFe¡:aþé iE* bu$itlÉIitt

irr cira whols Õr uhe Lêð$Êd F,remises ltr a repueable mannet ¿rñcl in

cr)rnplfåncÈ }|lch uhe P{ovigians Õf Lhlå Leâse and r}¡e rÉguirenlenus

¡3r ûlt appllcaÞle govëfnm€l1bal taws and regulaLiÔtls during llusin{¡Ès

Days during NorrnåI Business llour$ dul{r¡g Lhe TÊr:m hêreot, providsð

ElìÅr nothlng irr E.hið $ecLion shâll require rhe rÊnar¡[ l.o cårry orr

llr,l$ir¡eüâ duri,ng åny perlod prohí;biLed by ally l"aw or by-Iau

regrutaring q¡: tlnietns uhê hours during whfch st¡cìr busi'ness may r/Ë

cs¡'['!ed ôur..

THÀXI:ÊIA:ITHÀSSS
'!hé 'fen¿rnÞ {jove¡]å$Lâ wlch Ll're ¡,ilÌld¡ord as f üIlo¡ve:
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l'. . il¡l

b

I'ìrÊr Tû¡riì¡ìtì r,rllali F.rô)' Iar](es, ülìa¡geâ¡ raLe€r dutr:êfi ånri
rìtiicjÈ{ìËltlÉnl:r¡ ll.ßvteclr rð[edr im¡ronnd, {:hargod cr åöüðsüed

,rgiliu$tr ¿ìnd ln reåpÈÇl: Õf Lh€ Tanan['sl occupancy of f,he
I¡Llå6ßd Ffeni,desr er i.¡} respeÇl: of, ¿tre pgr$onåL pröpêrLy,
rracle fiÍLure6, frilnígurs änd facillUles of Ihê îenðÃi; ßr
tha bu¡¡:Lnegs Õr incom¿¡ of nlt€ îÈnane Þn ând frorn ehg

t,eåBrld Þrr¡miees if, as ând llhen Uh8 õame beconeB alue, ânrl
riiì1 illdeuurify and keep indernnifled Lhô LåndlÐrd trom and

a$al$6L all Ilnyrflenu of irll losg, cöaeB, chargert nr¡d

exËêt:rðe$ üc{ðËlßnÉd hl, or aríglng fron aBy ancl a}l ¡¡r¿ch

Ii¡xrìs. r'aBê8¡ rlubi.eÊ, ¿ls*rß'sßûr{lnue , .}i:cense f eos a¡d *Il
l4lxtjÊ "

'l'h4r 'Iorlarrt. {ur:r,he.r côvênåRLri and aqreeø LhaL uport çrrlL[eil
r.¡({ursb of Llre lrancilord the Tsnan[ ]¡i.ll prömptly deliver
t:ç ir for lnspeccion¡ rÊçêi.FL$ ßor paymenu of all f.sxe*.
rabÊs, duules, äsrêsofienLs ãnd o'Lbér charges ån r*npect
of ai^l iÍlpfovemerrts, egulpme¡t and faclliLies of ltre
't"o¡ranL. oû Þf, ln Uhe l,eased Þfa-niceg 'dhich werû dtte ånd

payðrl)l.ç up uo Õns (11 mönfh prlor to such reg!¡esL, åüd in
¡rny everlb r,rl11 furlrish Lô the Läncll Õrd j,f rerque$red by
t:he Lan,JIcrcl, evi.clence trf payrnents sati.6facLc,íy t.c, r-hê

l,(,!n(31or{J ì¡eförö the 2L$t day of Januaf,y in each year
{i:rJvcrìirrg ÞñymûnLR f or: Llìq prR{:edj nç} ye¡¡r,

)J[ìietfl:*8a-t¿!&ß
t:l , ü1 'l'he 'fênäûr" sha1,1 repålr che [¡Gítõêd Fremises, lnciudirrg
'¡i l:hcuL I LmrLing Lhe' genera).tny of the f or:egolng, å11. ÍnUericlr
p¿rrf,iI j.onß r f,ixuureE ånd ¡,easaho]d Improvernenf,Ê ln Ehe l,eaged
ftreml.een arrd al 1 exterlóf; sÈrucLurå} r¡sLls and hhe roôf Õf LhÉt

demieerl prernloeø, snð alI elesbrLcal. and uelephone o\ru1elr.s and
conduiüs âtld siny f ixuures and slrelving, and al l urechanlcal and
l:l.ecs.rical squip$enb, dãrnagê result"ing from sbrucLurñ1 defacr, by
I ir:c, t{$hLn j.ng ilnql h*üpß$lr ånd ô[.hêr eaoualLy eïeêpEâd¡ and rl'rç!

i",¿¡r:ri.l.rlr:¡l nièìy enLer and v{*v/ r,he Bt.ctiÊ oll repair äfld the't'enânt }ri1l
r':if)*r Ì' ¿rrj roasonably rac¡.tired ðcfordlnE r.rì not j.ce in writlng,
r,ì1.r)) I (:cf oÌìll.y U0 Ll't¡A ,:OrgãAJ.nc¡ CXr.:epbi_clnr,

II,0l ¡le" thß erld $f the Tefm or nÕgnêr Èermínarloû of [hF! I"erl.r,
l.l'rr) 'l'enâ¡rt shall leavç Lhê LÊåâeû Premisêã lrr goorl r:epair ãs
afr¡re$ald and i,n a ggåsÊ od broam cleanllneea,

11"03 The Tanane acknowledgee and ågre*6 rhåh lt is in[ended
l:þan [hlrr Leaae åhal]. be ä cornplÊþEJ.y caref,ree rteþ, trettì, net leäse
to Lhð l;undlord¡ LhaC LhË Landlord chal! noU bê reÍtpsnsJ"h).e during
lhÈ Lünrl ôf [h€ Loage {or any co6f5, çhêrgeÉr, expenr}crs arrd outlâys
r:.;f. an¡r lr.;rl:r¡!:e r,rhÂhsc!¿:ver arlslng from or ¡6låtIng trû Lhe l¡nd altrl
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LÊ{t$ê FrÊrnlses, ör the conEenbs uhereof | ôIld Lhe 'feiléinr s}iali pa¡'

ûIJ. chaÍgêË, irnpoaitíotrt, coÉts ancl üxpensÊs of everl/ tlå!.ure d{nd

ki.nc relåsing ro u,he land and bui'Ieiing'

tl.,ü4 If the Eullding, boi'lefs, engiFes' pfÞes and othqr

¡rpparaLus {or any of Llìea) used far r'he purçose of climaee cçn[r'c1

cr{ LhÊ Buf}dlng or tf ghe ì¡,aþer pipee' drainåge pipes¡ electric

!igìrring or eLhËï equ;ipnrni of bhe suitding or Elre roof or Öuusid'e

wal!sofl;hènuitrdinggeuouttfrepalrcrÞeeonedarnagedçr
deånrçyedulrecostÛtElleneçe8Ëåryrepairs''rèplaçeNenl;sü::
alt'eÎar.ío¡rs*¡hallbeborngbyutiefenanerElroahallPðyghesaaê,

4fi,8fc.s.usJ.tg, $ltstHq!¡¡LGr P r
}2.Theïel1allgBhallno.EasuigrrEhisi,essêorsub}eþ't:hg!¡holÊ9r
ilr1y PårL of Ëhe lJeased Þre$lsq5 unle$9 rhey fÍra¿ oþtaí'n íìre

c¡ü¡lÐellL Ç\f, clle îråndlard !n wrleing ' which col:ðGnl *¡llall r¡ol be

r"ln¡:eas0l]åþtywiBhhëtd'ProvldçdhÖwever[bauítnysuchttssignnwlluI
ÈitrÞieuIing or paruing wieh pauleËsiorr of ufie LeaseÇi l¡remisss shûIl

nou r,l1íevù Èhe Tensnt frqm íuç obligatlor.rs Íor tlre pãy'me¡1{' ôf I'ent

cir¡d f(rr ì:be futl and faiuhfuå qbeervanee anrl PerlÖfirlänce sf Ihe

cðvenanfs, lerms å$d 00ndi[lons herein c<¡nbai'ned'

SteE c-À¡f Þ-*Êsgå¿lÍjtogÊ
i3. lllhÈ'fen¿¡n[ and Lhe Tq¡lõt'lt's el$)Ioyêëñ and slI peÎriûn$ vf $i[!ní

ð¡'.d tjÕ!I19 businå8g w'u}¡ lhe,¡'Enan.f, ln ghe l,egEed prÈlnig€$ sh¡]. 1 be

uqundhry*nô*lhallobservegb¿¡RuiegandllÊsulat"Ìsnfl¿¡t:|:âc}ìedt'}
r.lrÍstearìean<lsi¡ühfurcberãrndoLhefreâËÓnäþl{iRu}esålìd
t{equtaLlûrrs nrade hefeåf Eðr hy che Landlsrd rel,auing et) f,he ßui}dillg

or fhs LeåÈeË] Pr$tiliseå cf whj"ch noLice in'rrr:!ci'ng shatl be given Lo

rhe Tenð¡1.¡t ånd ä11 sueh 8,ules and Regutralior'¡e shal"L he deemed ro be

i¡1ççr¡pçyal;ed liluÕ and f orm Par¿ Ûf Lhic Lea6Ë '

.ç¿åE . oI*ågj$gp-.åSHurgåg
14.,rheiLèåEedËremise$shatlbeueedforEheoperê[iÓnofuh*
'fçnånu'str$ìJaLbuel"nesa,lreingane)'ÊçLricðlpoltÈroffisearld
mllseun. In ad<tll:trot"¡,. i!¡e of f lce rnay be 'L}sed f or uht r4çðtl of *n1'

iËem relåL€d Þó gt¡e disuril¡uuiott Ót ptt¡el;'¡ includitlg bur' flì:il'

Iù$liL|j¡d uo, w*rLer- heätËrfli f iÞeropuics ðncJ olhÊ{ such iIefi19 ' tlri

r./gJl,Lhef,easedÞreml¡;eenlaylreugedr0rguchocherüse:¡í.9tilê
t,annlord Êha}I åpprovçt vtlriElr ôF.prÖvü} shåll nou Þe unreiis*trably

rvr"clrheld,

rNcRHtrg& TI¡ .sN6{rlå¡{gE
15, T be rfånð¡l[ ¿rErees [hâÈ tt $tlt floË keep, uHe' sell or of f er

lÞr s!ÃIÊ in or !rpo¡.¡ Llre Ireå8ed Fremi$e$ any arUia)'e chish rï"ty b4

1:rolribi[ed by ðny ir"lsurnuse pollcy in fofcÊ lirom sinte gÕ r:ífrìt

r,,ovc r.i'ng uhe Buil,dlng, In f,lìs ÊVëni LhÊ 'lenirnt' c occtt¡Tan(:y r)r
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r.t+l1dr¡ct üf bug:inûÍls i¡t, sr Õn thå l¡ea.ÉÊÇ1 F¡iemines, t¡rheLhÊr or J1Õt

t:hrÌj l.,;rrulì[ÕrrJ håg conç¡enL*d to [he üåme, Iesulf C j.n ¿rûy i.nerease in
¡;,:'r*rtirrlrs for'tl¡e l¡t¡lrtr¡rnce cårrÍeft fron Liilt€ Uo Lime hy the
i,i:ll'rîllor{i r,riuh reupecU tg rhe Brri.ldlng, [lre Tènånu ehall p*y atry

r;i¡cì'r incrû¡.rro in prernl.unç ac addlti,on¿:t renL !ti.Lhin Len ('f0) cläys

¿fr: cr i¡i.lÌç fcr $uch arldi[leina] prerrrlums sh$ll be rsndered by rhe
i,;¡iiclJ.çrri. Tn ¿leter:rnlni.ng wheh.hâr íncrnaserl prrãIÌiums aÌ:g ð reflult
¡)l: Llìr;, To|lðnLtå usû or Ocçupancy of. Llre Leased P¡:enisnsi a $chedule
j r¡*¡rteel l:y t.hü organlraLlo¡ì Çômputing LhÊ {naurance raEe on lhe
lru i idin,q nlrovrlnç¡ Ehe varlous conponeng6 of Ëuch råfe, sha],1 be
crjn¿1usj.vÈ çt.:l,d8nçe of Ll¡e severai lt.ens and chargee which lriake up

el)ch råt.û, The îänanL shatt prqmpcly compl.y w-ttl't aIl rea*nnable
recltrirenrt*n[s çf lhe insur:anca âuh.ho¡iiuy or of å.ny lnst,ref norr or
?-¡rll:ca f uor' i n e f f ucb reLa[f ng LÕ th€ Le¡sed Premi seg ,

:rf ürsrr:il*lt{ssBåtrqa
'tr; iër) 'lhe TenånL. shall during ghê enhíre 'ferfi lìêreôf , at hís

ãol.t cnaf anel expenae, L¿r]çe ouL ånd kèep in tu]]. force and

effect, anrl 1rr Èhir tranes of ebè TünåJrb¡ the lrônd}Õrd and Lh*l

hìÕrLgågl}ës of the Låndlotd ås Lhelr rêspeetivê intêrsËt$ nlôy

¿\ppÈrrÎ , Cl¡ç f ()l l.owing inr¡ura¡lce I

{li ) Lris(rrancã upon c.he propertry of every dexerfp[ion .]rid kind
orvod lry bhe Tgnane or fcr which bhe Tênânt lÉ Lsgålly
1i:able, or insLä.llod by or on bêhalf Õf u,hs tenånr f¿nd
v¡tri"ch i"a locatecl wib,lrlrr Ihs Þufldinq] , i.ncludi.ng, qit]'rotrr
.t lmlIati.cur f urniture, f itringË, inËt.å11ac j.c¡ne,

alher¡âþlÕnß, addiLfÕnBr petrciltionB. f lxEureu and arty[lring
in bbs na[urê öf a lÊa8Êhôld improvümrrnc in ¿rn amôunç n(¡h

lere Lhan nlrìa[y (90t1 percent ol Lhe full rep]aceme.nr
r;oar. hhereof¡ wi.þh covÊrðâe ågåinÉt, â"U IeåBs ì:he p€rilÉ
r1f fj.rs a¡td ßL¿rndård ex[&ndod coverâge rncluding
aprirrklnr leakages flrtlerê applicanle), eårthguâke, floocJ
and collapne. If bhÊre ls a dielpuLe as Lo Llte âilqunr^

whi.ch cnmpríne* full replacåmÊnu coür, uhe decísÍon of
Bhe l¿¡rndl.of,d ôr t-he aofLgageee of t.he Land orcl shall fre

üanÊlu$l\¡a r

{it} public liabt).ley anû propërby Dariråge lnsrtrance Íncludin*
perscnal" lnJury 1iabl1íry, conhractual tiatrJ,liby, ûûn-
ô\'red augrnôbiLê Iiabilir:y erld tlrners' a¡'¡d conbracIor$'
Frc,LecEive lnsrrrance eovêragê viu.h reapeel Io bhe Lea$ed
P::emìaea an.d r,¡hi.ch côver4gÈ ahall. include the achiviei.es
irnd operabíonø conducted by *be tenant. and any oLher
person on th8 Î,êaséd Þrenlses. $uch poLicíeø çhall be
erl.LLûn o!'¡ ia cornprehençir¡e b¿¡¡ic r,¡it'.h l,lmies of nÕt lÕ$s
Ll:an $:,,000,000"00 tor 8ôdtty Injury uo âny ör1e rJf nrore
pürÉÞ¡lsr Õr ProFerLy Damage, ¡¡Írd suçh higher Llnrins as
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ËheLanrllardorLhenìÛ]:tgagÊêgott,.heì¡andlordnì¿ìy
reasonably require f rorn ì:i$tÊ [o t'lfnê ¡ and å1I Ëuch

policiee thall cèngäln a $everab'ility oÍ lÌìtëren[ Clauee

*nd a CrÞ$*i Li;ibilitY Clausai

(rti) TenanE's Legå,I f.iabi)-i'ty Ir¡surûnce tor ¡1ot' lea:;

ahan 90t of Ëhê tull ReplacertenL cÕsB of the Lêased

PrêIatt:eðí covgråge Ët inctude uhe ac[ívilfes and

Þpesi¡Listïå cond\rc[ed by r:,he Tenånf and any üchër

perãÕns on çhe Leesed Pr¡¡ntiBes; and

tjr¡) l\¡ry othër form or fúrms tf j,nÐuråne6 ð$ g.h€ 1rËnëinu or tÌìe
LðnùIûrd or the fiÌtrEg$gees of r,he l¡anúiqrd mðy reð$0¡r¿rr)Iy

requtrefromBlmeì]oLlmsínfor'rn,lnamaunbBa¡rdfcr
ingrtrar:Ëe r{ghe ngainsu r¡trfch â prude&g'¡{,tlâ'llu wou].d

proLetr ltselt,

(b)A}I¡roltclesghatlbetäkänouuwlt.hingurr¡reaceepLåþ¡t!
uo ghe Lðndtord a¡rd in a fonn saulrfacçary (roro l:inre Lo timB

r.o Lhe l,andlord. Tlre 'fß¡lanr agt'ees thí¡t cerl i f ÍcaLes of

¡¡g\¡ï¿¡ncÇ ox, if reguíred by tlre Landlord or [l1e mo::ugageex of

Lhe Latrdlcrd, Cerfified Copies of each sr.rclr l¡'¡Suraûce pcriir;y

v¡ilI bt* delí.¡ered bo Ulte LanctlÕlid;¡a so$n as practlieoble afr.er

hì"rB plåc1rrg of, Lhe required !nsurance , AII po) iciei" sha11

cÞntãin an underE*king by t,lìe insUTer$ Ua nÖbi.fy Èlru l,a¡rdlotd

ùrilcl tbe rûor9g&g€os of r,h€ Làndlard in wrltlng oÕg lesg Lhån

thtrr.y (30) rlaye PrtÕr Lo ôr'¡y nõqeffal dlhangsi caucellaLíQn or

ôr.lìËr nenlrånaÞLon þhêÍq{)f '

(g}.f,heTenanocovÈn*nEÊ!\ndagreeÉuhåbltrcheevefr[üf.
dÊìnðge or desL¡ucEíon E0 f,h.ë le4nehold improveme¡tLË fn uhe

teaced l¡rentíses covered lry fnøurance reguired LÕ be takën Öut

i:y rhe'l'enang pursuanÞ Lo Uill$ Lêa$Ê¡ Ehe lt'ënånL vrill uËu Lhe

l?róeeeds üt PucTl J'nsr.¡rance fo:a ghe Purpase of repairrtlg or

rrrSCOrlng sr,tCtr Ieasehold {niprOvema:nLS. In Ulìe ûVËnl: of d;ittt;rqr,i

rö or desùrucrion of LhÊ Buil"dlng entlul.ins the [.ðl1dItt"cì t.Lr

Lerminage Lhis tJ€age puf $t¡anL to Ehi s Leåse ' r-hëh' i f ghe

Leased Premíeea ha're alee heei'¡ darnaged, Uhè'¡'enäng will ¡ray rc
rrhÉ Landlsrd all tg ltå inau¡ance praeeeús rølaring LÕ llìe

leasehold irnprovetnenL$ ln [hë :iååEed Premises Which Lhê Eenant

is nof an¡{clect Eo rBrnove on eerninaEisn of Èhe Lèåse itl
acÕotrdðnse wiþb þhê Brolrislors of, ¿hi.Ë [,e&ae i ¿tÞd tf tl'¡e

l,eased FremlsèË havé noi been dlmaged, Þhe'renånu wiLl deliver
LÐ Lirü LandLord, ln accordellce wluh !he provisions of Ihis
L¡eðsä, Ul:e Leätsehold ím¡rr:ovemenLs and Þhe lJeêsed Frenlfsgs'



pÀilçìn.t,.LffåLç]!,q!-_J.{Ê.uneug8

ì'ì [f fin]. i¡¡rìr¡.r¿uìùtì Ëralicy upr:n t.he [tr.r)ldlng (Jt: åny pâfb t-hêråof
íiii;¿; iI i:,e c¿lri¡:¿:11':!{ì ¡)t t-h* sèvel.agê Lh*reunder t:Èduted 1.n any $ãry by
r'r:ríì{if,,tl r,f l:tt{l ì.lfiç tr: aqçilpô[lQ¡l of thÈ l,eaçed premlseg çr åny p&rr.

l.lrcL¡.:r-:f , ûthûr lh.år1 such r¡€,* åfi 1s apecif 1cslly pBrrnÍuted by l.tìt)

1:,r.r:r'iiliâirs cf t^h{e 1r€å6rå, l¡y [be Tenanf ôf l]y âny aseignee çv sub-
t,*Ì1¡irl[s ç:f t"her Trjnan9 ût; by ðnyôrle ps¡]Í{Ltìecl by hhe Tr.lnanf l:o l:*
ltpon f.ìiÌrå lie¡:ì$ed Fr:eml*ee, and if ths TenanL f ails ßo rsmedy lhÞ
{-:ùi'}d!!:,iôn ç¡ivj"ng rl6e to cancellâeíon, thrêaLencrl canceLlaLlçp o¡
r,r(lr!(t'.inn of cÕvêrðgq wiBhirl forty-etgiif ({B} hour.Ê eftêr ücbicê
i"herÈc,l , Lhe lia¡ldlord may, êL ils option, É¡lL*r up*n Lhe Leû*e¡l
p¡:ru';lrêon: arlcl ôt:temÞE Lo r:enedy fucb üondition ä$d the Tenant: Ëhã1]
forlhlvjlh päy Lho rxûrrl ¿l¡êreof t::ó ghe lråndlcJrd âs addiLiónaj. renr.
'Iht:, l,;r¡rClr¡r:ri shali t'ìoL be 1i¿¡Ì.¡l^a for any clanrage clr rnjuray caLrÉpd tÕ

iìiìir tlr."ùpÉirririy o!Ì ßh!Ír 'l'çnat'¡L çr of oì:.horÈ I oçaIed on t]¡a T,easerl

iì*,lrììiIìrjs ¡:¡* a re¡¡u.il- ()f su.{¡h ênLry, 1.n }hqr evênI Lhûr" Iliç t,antì1.J¡rJ

äÌ'le!l bç: lrnr1bJ.B Lo renìedy Ërrch condj.bS,cr:, ths LåndlÕrd shall b,:r

¿,..r:¡itlr:rcl Co re-rlr1[er l:he tÈaêêd ]2remj,BÊ$ forthwlth by l.eaving uÞon

Lhs l,Êairûçl þrçufses¡ noelce ì.n wrlclng of i.tÉ lnLention. *o Lo cJç and

l:hernttpcrt f,,he p¡:ovisions crf !:he Iìeq¿lon dealíng wibh Lancllorcl'n
r:içhL of re.ßnt¡:y he.reín ehall apply.

Qgg.n"&rÀHË&

l*, 'I'he 'l'enanh ohall c.arnply uf lh all. provísi.ons çf law inc.ludlrtg
$it:hilut: .1 iÍfii[å[1or1 , f eçlera)" and ¡lrovfncia] legle IåLive enflðfmÉn[f¡,
trt;'i. lrli.rr$ by-lå!r$, aûd åny oIher: governmencal c)r rnr.rnicipa]
îeï,.rIaLj.Õ¡ì:r whi^ch rÊlage Lo Lhe Þartittoning, oqrripmqnL, opêrâLiûn
;:rrirl uric {rf Lhfr Lêåsèd prsrni.sÊ6, And r.ô rnåking Õf atly repair*,
r:cF:,.rcen{sr1t r å}terâuionsf addíf ion¿, changês, sub*[ítrrLic.¡¡:tg o]:

lm¡:ri{rvnmenf n crf c¡r no [ho l¡eåFcd premísÊ6. Àncl [he ÎênBnt shial ]
con4:ly '¡1th al"l police, lÍre ând sani[ary rêgulåf.íone fnponed by

"rrìy f edqr¿l., provlncial er nunÍcipa1 ôurhrf,rltlaÉ, or made by
j rì$ur:n¡tqe rrnd^Érì{f 1.tsrí r anfl Lo o servc ånd öbêy all gr:vaxnrnenLal

anrl rrunicipal reç¡ulaIi.ons aúd oL.her r€qui remêncfr toverfltnü ihe
(:úrlriuflÞ of ðny busJ.neg* conducl;.ed j.n Lhe Leaeed FrernlaeÉ.
l,lc)[.!,ri LhBr,érnrltng bhe foregoing j.t ùha]1 b6 rhe Landtsrd'n
leti¡;ottø,i.bli.lLy tr$ eompl.y w j ulr f edera), and pr:ovinclal. IegiÊ¡.;rh iv$
cnâcLtnqrìf.$, buitrllng by-laws and any egher governnen[a] o¡:

r:riuricl.pal r:eguIat;1.onn nh{ch re}åLê tcr hhê åuilding in so far aa

r:he¡r may requirc changeo of, a FLrucLurål nab.urs in uhe Buílrtlng,
trrrLìvldecl ñcvÈrrhê].Êßs thãt auch change¡r çha]I be bhe re*ppneibilicy
of LììÊ ?enanL if there ara any change6 requÍred Bo bÈ maÉ1È ín lhe
'T'r,iil¡rnb' n improvemenLs ãr pärblEJ,oning,



:t0

!t['1:xE--À¡m*sgl$ÀHgg
t 9 ' "J.h{} Tefien[ ðhð11 llte dg or er¡f tEr äÌìy !'tâðË9 or datrtage r¡::

clruf igr,rration or tnJury Lo the Leasecl Þremlses ând shðIl notl use or

pnrlritl]obeuse{al1yp¿lreoËul"ieLçasedPremi.sesfÕrðl"ly
d¿rngercru$, nox;ioue ot of tenslvÊ [rãde or busilteeg' i]nd ühã]l' il9r

cs\rseorpe¡mÍLanynuisanceín,aüoronUhet'eaçedPuerniueÊ'

IåN::gg*Þu-"úåru&98nrçrr 
namtr. rhê r,:t ::s çr agènsÊttl , rfh€ Tenanf shal] permlc Lhe f'¡*lrdlord' íLs gËrvqnl

cir en!:Èr upÕn []re lJeaËed t¡remlses *u, ar¡y uiltìe ånd frem nJine eÕ timri'

fr¡r the purpost: of ínsBêcblt:rg and of rnaking repaire ro rhÊ Le'riled

FrÈniiËÈû ür l;o ì;.hË Buildiì1g. Ths L¡atrcilord, Íf,s sËrvðrnLs ol agentri

rnðy ùrç any L inre ênd f rtm È tfile Lo Line ënEer upc¡n c'hÛ l¡ÊaË9d

!.¡re¡nliseu to reilove iiny ärLi.olË o¡: rÉnred¡r any coltdiË1on r'¡lriclt lr¡ uhe

o¡rínion of the l,andlord, reaaonaÞly ðrrlved q[' ]'lould be Iika)'y ur':

L{::}eici Lô côRc$lletien of åny pct}icy of, insurarlce' nnd such qnËry by

.;!lr:¡ LanciLord Ëhãlt nüc be deÛfited *o be re.gnLry. The I,ðrñd}Òrd

shal. l. frave Et'tÊ rlghc ¿cr en[er uþe Leasëd t¡re$Jaçs in order to

check,calibra¿ç,ådiuâl'andbalanceCÕnçrÓlsôndotllçrPArUsaf
LhÉ l¡eå[J.¡1g, venë{Inbífig qnù slirnirte *orìtroi åyetenì durtilg NÕ¡xnê}

¡;ìr¡{.iinesû HÒurË upÖ$ reâsçnable nocicÊ. Provlded t'häf t'he Lnndlsrd

shallproceedherÊunderandirrgr¡châtTiånnrä6ìlÕtnj-nltniee
inte¡lferÈtroe v¡il:fr Lhe Tenanct s usç and unJoynìent Üf [ile I¡eåÍir:rd

Þrûml.sçs '

TWA$DI¡ORÞ
:Ì, Thë Tenð¡nL st¡al! i.ndeuuri.Êy the LarlrJlprd and save ir' ilarfilesg

fr<¡¡nanclagilillstirny'andallloss,clafms'ncr'*on$'dantagos'
IrabÍIicy;¡ndexpÊ¡}$ei'nconne0lj'onwiuhtrosggftife,personal
inlury or dåmagë [s prõpêruy arlsíng from any occurrênce ín' upon

or ¿r[ f,rre Le¿¡sed PremiËes and epeclf icalLy irriaing f rorrr lhe åpill
rrf any hagardous subsgauceå¡, c}ii$, eÓntaminaLes, 1'iguid Índusurial

uírrlt.es or nu{Iêar ï¡ð6bê8, or blrË çücupãnëy or \rse by uhe Tçn¡l¡lt oË

r.trÊ l,r:aûcd Pretnigeg or ðrny part [hereof , or occasionecì wholIy or irr

pcrr:f by ¡r¡]y;!Çt ûr onlissiou of che'l€nån[' hlE agen¡sr cünLracuos$'

*mpì'oyeirssêr1¡ûnËs¡lfeenaeeÈ.ÛrcollcesSiÕnålresorinvil:eËsorb5,
ênyons perrrriÞLer1 uo b6 on the treasËd !:remiges by uhe Tenånu exÜep[

v¡h*re EuCh claln r¡riges f,¡on Llre neglígenco sr asg of c¡n¡ission ürt

[t.re par[, sf [,lte Låndlord or bllosr] for whom in l'å\'t tl1è Landlr:r{l jF

respÞnsible, In üð6e f,he l.endlÖrd slrs!1, wil..htut f au'![ sn irs
p;¡rL, b(l made a pðyty tü âny tiflgaClon cÖnune¡rced bl or ÈgêlnÊf, tlle
.I,ÈñirI:L, lhÊn thç ,renanL shåIt proEecu êlld hotd ui'të LðndlÖfd

irarrnj.esp ånd $lralI pay aII ËtðLs, expÊnf¡ês ånd rËåsÛnab]ç legal

fBe$ insurrEd or paid by lhe Landtord 1n connecLlÔn vÌlçh sìjch

lirigâr,j-ofi. IrrëâpecBlva sf thie Þar:agraplt, lho t,ån(llor:d ic
rosipol:ribleforaüycÔIlcÍrnrinåu^esexls[Íngont.htproper[yorâ'1y
r,¿rvirr¡tnrer.¡taI is¡rueg ð¡gsócj.äLËd ul,Lh f,he ¡¡roperuy as ¿rL J¿inusry t'
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)0ùr), In partlcrrlar', ¡¡ny claims f r:r repair ùf ËLrâh envifonnretìt:¿I
pr."oblûnì$ oT eontaÌn{n¡rUec a¡îs a[, üho sol,e rxpên6e anrj cosh of nhe
1.,,r rlrì ì t¡ l,"rl .

¡: :{J! iå"!T JJ!-ç.JSfiU.å"S&rä

;1.ì . Jlavt", ¡tl'¡il rrxc(¿ptr rvhe):8 l.:lì& TenåltL ha.a exe¡:c í sed ir i si oTJL:i ()l't t. {l
Irìü.it( t.þir,i 1.,eëlSe fçr ¿n ÀdfJitiOnåI f;.ernì by nçti.Çe jn.rrritirg tr: ths
J,i\Ì'!rìlsrd, rh*'l'e¡tünt-; ohat)" permin rhe L,ancllarcl or: iLs sgêÐrF rÕ
r:Thlhi L Ihe lreåsgd Fre¡niBeF Lo pro$pecLir/Ê ï..anar¡t.É durrnc¡
rL'¡r$ÕìlRbr!:r hr.rurs üf EhÊ 1flål $ix (6¡ mônbhÍr Õf bhë Te¡m ãr fiily
r:rirres*rl. t.ìr+ rqc;f ,

ñJ,rå.f"

] 3 . The 'l'ûnanu Bhal1 pay Lhe co$L crf replåcemenb l¡iL,lr as gaoct
ilrrålj.t1y ancl stze Õñ any gJ.ats hrôken rn lhe LêasQcl prerni$ÈÍj

i.n,:.:l*rli.lut or.¡tsi.dc yri¡rdr¡vr ând ctóÕfs af bhq pê{in1âtsri ôf. thå L,eÀàed

i:ìjerilj.$esl {includillg perinrêuer wlndrws trr tihe ex[erior wål.rsl durrng
llrr c,:rr¡i it"rrtârnce üf t.his Lêí{r'rê¡ \tnlðsË L-hÊ ã1,âsF Êh^xLL bq' lrrolcen þy
itltr,. ì¡¡(tl.lL(,r{lt i.f.E serr¡nnC.sr {:üf¡1ôydðs tr agf}nt.{i ân i.r-G betralf ,

$f_ç s $ ,,JrlJ}--"ærxßrus-x}f ç
:¡,i, ilubJccf [ö reguíreû gover:rrmenuðl apFroval an¡i ì_hê BFpr:eìvir]. Õt
tlr* l,¡rnrllord r"ho Tenanb nha].l be al"loçed r-o innbal. l ¿rL its own cost.
f a¡¡c j.a sf r¡rr and qþhêr usual $ j.g¡ls 

"

.Jrðçßa.å)i}Iåan
15. Tho T 6nan[ ûgrêes Lo aubordinate its l¡eaçe of tihe premíses LD
.:lJqr"y rnÕrLçrågeû fronr'Lime uo ¿fme clurinE bbe îenn tf [hê teåsç,
pr:ato"Í.cleil ¿l:1.'.t¡lys U.häb pf,lôr Ihêf,ef,o such morÌ:giñSee Ê]recrr¡:Ês iì .nf,rn"

r:lj.ríL\.ltbilncÈ ¡grê$rnrÍrll j.n far¡c¡u.r of the TÊnãnt. ån a form raasonably
:;;rr:J gÊacr.rr:iy Lc) Ulre sr:Iic.iLor: f or Uhe Tçuänt,

å-qçlitlåNcp q-v pri¡i}lt:rjJrã
'J6. 'l'lre '1'r:rna¡rf. has ex¿rninerJ Uhe LÊägëd Frêmise$ b*f üre tâhf ng
pçfirìü$ü{on alrrí cr¡ufirms Hhsc the l,eåßcd pl-eÌmisê{$ r,¿ßre ln gûoc1 orrjeÌ
and ln ¡ratisfåc[ory cÕndif"fon, Ëub1ecf. ûo án,]i lsf€nB rlefecf$, i.f
ii¡ly, ånd in part.:l culäl: *ubjecr, co any cont,amlr¡ðfeÉ €xiâ[in6 crrr r:he
prclperl:y ¿r& aL. .lanuitry 1, 1000. rind åny eþvirtnrnqnLat içsr¡en
prhal:ri<:!!vÐx å"!$riosôt:od wlr"h Ihû propêr¡y whlch år:e rhâ äbêö]r,rçe
çlrt.:ì.ç¡at:Í.on r.if b.he LandloT:al Lo recIify i¡nd repåir, if requjred, by
rrty environfien!:,rl leg,lrlarlon in ttre provirtoo Õf ontarlo or any
h(riil.f.'h i-rnr! *afqfy isxUefr.

r"hû 't:$nðnL ågreÊs Lh¿lL t,here ls no prornlsg, represenbåriorl 0r
!iRdrïÍr-ahirìg by 6l: binrtlng uporl uhe I¡andlcrd $íth respecI to any
irILerration, reilodeLllng Õr rÊdè€óÌ:autfig of or inaralIaLion oi
r:quì.¡.rrrr*nt. ûtr flxLjJreo ín I,he f¡eaEefl Frûnìiåes, g¡tcep[ such¡ if añy,
¡ltì ¡r¡1û expr:nßüIy frec. torLh l¡r this Lease
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çåepI3.r-eÀ}gg
;? . '¡)he .lelìên[ ågreÊs rhaL hÊ v¡i1] ae üny Lirße and f ¡:o¡r Ë lnìé i:ê

Litlìgup()l.l,ìËtlësåg'hånBeI.}{10lclayspri.or:noLiceðXec\rt'e&l1d
d*ìiver cB Lttq L¿lndlord õ ðçaËclnenì: Ín ('rriting ce¡:fifyi¡llj Bhå[ lhitr

LeaÈej,gunñodlfieda¡rdínfullforceeindeff&Çt{Ðritfrnodifj^ed,
sgåËfng the modlficåtlons and EhaE Lhe sa¡ne iü tn futl rÔrce &nd

effect as modifled) ' Þhe amount of ghË åntluâI renLatr ulren betng

p¡li{tr¡ereundeftìlhgdðuÊðto*lrlchrheg¿¡filË,ìryinctalmênÞÉt¡r
onherwi.sç, antl other chargee hereu¡:der have l¡eetl paicl , arrri wlrecher

or nôr Ehere ís any exisring de'faulu en rh6 paru of lhe l'andlord Õt

wlri.clr Lher TÊnanr' bâs nonicê '

ru-x:nßeË,
?g, {a) The rfenâng wlll nol make' €recL¡ inseüll or alrer any

Lrlaseholú InìprovÊmellts Õr lrade { ixLurg6 in ì:}rÊ l'ett$od

prsmj¡åeswiuhouthavlngrequeaÞec1¡¡ndoþbailredll¡eLa¡,ìCìI0Id,$
ptior wri [çen ÛÞprovå1' vthich ì;ire Lôndtarc¡ shatl ì1Ql;

uüreä$Ûnabl'y}}tlhhold¡provtdecl'r:hatinntuking'érecì:Íng'
ínsealllngoralËçringsr.rchLeä$ÉhQ¡dIlÍprovetngn,tsox]Lrñcle
rix[urgsintheLeagedPrsnùãesthe,IenånLs,hå}'le()mplywith
irLLlawsorregulagio¡rsofûI}ygovernntenuala\¡tìrÕrily'

ib)ÏnconnecLionHlEhLh6Tnaki¡lg'erBcLion'in$t;¡IlðËionor
äluerau}0nofLÉåseholdlrnproveln0nL$andLfadef':!Xt,urr¡sar'lt1
aLl crher wûrl( or instâtlaeionð mi¡de by ar for LhÈ Tenånr ifi

Lhe t,eäsed PrefílseF¿ Lhe TelìanI shall eomp]y v¡l¿tr al l rh"'

pr.<rvirionoofuheconË[rucE!ÞnLiên¡'rcrancì()eherst"ðf,urÍ's
frornEineEo'uirneapplitableIherèlo'(fncludittg¡illy
provùsions reguiring or enabling Li'le relenLion of poruien:; of:

À¡ry $\¡mË payable by way 9f hpldback) ' âtld cxljeps ås Lo årly

such hôldbaël( slrall protrìPtly pay alI accouÌÌf,6 relat:ing

c'hereËt.Itût¡lúwhene\¡eranylruillders,oroullerlienfor
wo¡:l(, lâbour, Eervie€ã sY $a[erj'âls nupplíed t.o aT fc'r Lhç

l,ênûì$L or for Che cosu Of t'/btth ËhË Tenanu llay Þe in any i*ay

Li¡¡bte Õr clatms LiierÉf ore $håIl' üri8e qr be tiled' elte Tenðnr

$h€rII l,ti[htn Ur,/enuy (?0) da e afEer recelpt Óf n$Licil Lhërrret

proúuËe Ehe úiscl'¡arge gilüreof, ' 'l'lrís paragraph shnl ] nüc'

ÞreverlL Lhe Tellånb froilr mortgagíng Õr en(ufnbefinil ll's

eh,l[ce]Ë, furníturê or eguÍprrenu'

r$ÌfavÀr*-QB il"lfl SE¡IS

:9 . Upon cerrllnac.lo¡r of [he Leåse ' rhe lf Ën;r$t shål1 ìrÈ Lrie

Lalrdlorcì,a oprion rêmove #rny Leaseholtl Improveme¡ì['å, Sq\¡iÞmenL or

fixruresLhägwer{:1¡15täLIedbytheTsn{ìnIoro¡.thigtJehal'f.
in'cludinga}lundergroulldandovellleðdv,irÈsandblânsfc'r'ÌilEr$ftrgfl!
[he pïoperLy $ave sad excêpL Ehâ eguiprnÊRl or wires reqrrired rcl

rüðlrrî:"ai"D pcre¡er so Þhc buildtng Provf dËd rhas lilìe "fenênr sh'111
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i *i:.åir öny clôrñûgê due t;o t]ìe remr]vð1. ôf tthü fiål.d lUems

ÍJÀ$ÞI,OR4( S. CAVENÀNfS

l'lrrt L¡.indl.orrl covenants wi.i:h l.be Tenðnh a¡r fo1.]ovisr

í¡g"t$'¡:*tf-{_.:llr}'1m$
.]û. 't'l'rr! Îiåtìill{:rd r:lçvanaùt:s wi:ih thc TenanL for quief enJcynteilrf.

!,Altp_I0su il_rNiiu84qç.$
¡!, 'l'lr* l,a|rrllord çovenanhs åncl åg¡eeË lh¿{r. thrÕuEhor¡t Lho Te:.-nr ¡L
vlì1 j.¡t(iure uhe Bulldlng {exclnding fcundauíons ¡rnd excavsLi$ìrsì ,

'l'lrÀr Lan(llord nay, L'!uh sbfrll no{: be ölrlised rio, Lãkè out and âãrry
trny *t::lrûf fgrnt or fr:lrms cfi lnfurarrce åg lr: or Ll1ç m'trtgågees of che
t.¡nclord iltðy rearrrr¡tâbly dÊterTtine advisabla. :fhs-jf$nå¡t-f".*0,!faJ.I""pay
l.b"ç-ilttL,.caFt a.'-,el@ Noh!,ithEtånrXing any
t.:tr¡¡t: i: ibuL,i.on by Ll¡A Tena¡rb bç Lhe çôsL. Of i.nsur:ance prernilrme, as

¡:r:qvirlcd lrer.-efn, Lh€ fenânL acknÕl^ltÊdges uhå[ he tras no righL rô
rr:r:r:ive åny p):ûcèetig f,rom {rny südh lnÊuran+e pot"lclec carr:io<ì }ry

I l¡r: I.,¡rtrrjLr:rd -

,lJtJ:¡:p.¡ll,*Cå!tE!t-ÀUr,!

?J"r{"ri$LliTÇ:.,.
3]., If ¡r¡r'l vrlierr€Ìver drrr-ing LhÞ I,éf,tn Lhe l,easgd p.retiliËËs êt ¡r

pùr'L iarl lr.hðrflof are darnagect or rlestr:oyed Õr nof useabl e i.n r.he
rrrl¡.'rrrirl ûorlr,$s. of Lus )ir.taine.g$, except fof damago or deaUrucLis)n
tr'lrÍ crh t lrc '¡en¿rnt: is rec¡ulred |:o :riêst,ore ûr repai. r:, q:hÈ ï:e!ìi
r*r¡*uved shnll abaue Ln proBorBlon to Ll¡æ ext elrt, of f:.lro teossd
}t:erni*es ¿lers¡*r*yerl a* damage<3 pr r¡Ð[ r¡pa¡t¡],e ín hhe n*nual, cÞur,ç*
Õf iLs hlroineea, riË aforesäicl un*ll" ehê 6anìe erhall be márlê gÕod b)1

Lhe LandlÕrd Ua llre exgen¡ of eßabllng rhê Tenên[ to uÞe and oocupy
ilìÉ pr&m1fie6. 'tlrq Lancu,ord agrêês t,haL fL l{ílt repair t:he trÞñsed
[:¡:Ërnrins*: r.rif-h nì.r rlue dittgëncê unlesË tbe ïrnånb i$ {)bilganeri ra
rio t"r-;rFåi.r,. Froviderl , however, nhae lf ehe rJa.ffiðge rilr clñst.rtJciíot1
Õ¿.Ì!1]ìnf. bê rc¡raifeCl 'irtth du€ rllligenee v¡iLl¡ln 1gû da1,ç fx'c¡rn Llre
happenlng of sucir darnage or dÊstrllction, c,he ll,srlðnr. Ìn;ly t.¡lf.hín ìl)
rl*yu of srrch rlamage or: desr^nlcLion rårrninåte the Lê¿rgê lry not^-ice i.n
¡¡rir_ i ¡l:¡

e.s$_Ê__àuu*i)A¡rågã

33. ilhe landlorrJ clta}l nÕl¿ l¡e ltable or reßprjndilile rl.¡ åny r4åy j

(a) for rrny de¡ruh or injury ari.sl.ng frôm ör ÒuI of âny
occurrence in, upôrl or ât [h€ Èui).rling or for clånìage Þo

flrspârty of fhe Te$ant or o[hers locauÊd on fhe Leasecl
t!r:en.l.*e¡:, nnr: xhall. j.f. br: r:e6ponrl.llXe jn b,lrs event çf clanage
Lo ¡rny pr'öpc¡.rLy Ðf Lhe ?6nånf. ÕT sBhers f ron any cãt-tse
vilrangceverr sxc:êpr, guch }oçs, lnJury or dear.h üs re6u:[br frsni
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cì)e negligence of ì:he Landlord' its agencsr sêrvånts or

ernFìIoyees Õr ÕlhÉrË for wlron it ntay be reåpoll5ible' lli'Ehüub

IfnriUinE [he generallly of Lh8 forego:ng' she Land]ord shall

t.¡ûrt )¡ê tiaþle for a,ny injury or darnage [o l]erso¡1s or proÞeruy

re$uluingfrcnrflrç.exp].oclon.fatlirrgplaaLer'Ê|rle¡Imigrå:T,
Èl{scgï{cir.yr v¡auer. raln, snÖr{ or 'leqke f rom any psru of clìû

I¡BalSed î:reIRtSeÊ ot f rom uhe pipÊs' applrancee' Or r;lunbintl

nor¡cs, roóf,, $Utreeg¡ or sub-surface oË any fIoor or celling or

f,rom åîIy oultev place or þecauge of dämpnes$ or cLltnace

corrdi.Ilons from ên)¿ ociler cå!¡ËË o[ whausoevetr nahurÊ' The

I,a¡rcl1ord sball ngc be tiai:le for any dafììage whabstaver caugqd

by occupane or adJacenL prÕpergy [hÉrêLa' or Ehë pubJ'tc' clr:

cor)ÈtructsJ"on of any prJ"vaLe, pubLic or guasi-public work' AII

propÊruy üt the Tenêne lcepu or suored otl Lhe Í'eased Prenlses

ilhatlþego}çepuürsLoredðLLberis*0fhheTÊ¡råinl]on}y;nnd

{b} für losË or damagtr holçever L:augecl' l;Õ money' Sectltriuies'

ñeEoLtðbls J.n$[rur'retrr'9, fJüperÛ o]' oLirer va]uableç of rhc

Îeilå¡"¡l- '

$U&AYË

34'{,llrerleverêndL'Öbheêj{LtånEuhar[beLandlordo'clreTenËr¡]L
çhal.L he unablË ro futfil, nr uhall be delxyed or resu¡ùcued in uhe

fulrll$e¡:rË of: any obliEauionå hëre!¡ndÊr in respeeË Õf rhe $upply or

¡;r::ovitir:nÕfå¡lyçÈrv'lceoruttli[yorì:heüoingofanytut"¡6¡ühc:
rnaklng öf år¡y røpatrs by ¡*eåÊon Õf beíng \¡nåble ¿Û oþEâtr1 ehe

{¡a[eïiaI, goodß, eguipmenE, servlcei utlliny or labEur rÚquJ'red çti

*I¡iiibletLLofu}flløuc}rabltgaLionoitbyreffsanofãnyüLëtl,u[e,
l¿rw ot, oråer-ïn-councÌI oï any regrrraeron or order p'¡s'ed ür rna<Js

adrnínisLratÖï, tÖntrcller or Ì¡oard, Þr any govërnmerllìal cleparcrnrnc'

or office¡:.ar ouher auLhorigy¡ or }ry reasQn of noh Þeing able uÕ

ûhì:åj.n any ËÊrmisslctr or âuEhorlty requlred Èhereby{ or by {8å5Þn

c¡t¿¡nyouhËrgüugåbeyondliscongro}llhBuheroft]hef0rÊ!JÕi¡}çJ
chår8cller o! llÓt , ehe Landlord or Tellanu sh¿r lL be enI i tled Ìtc'

exreÐd the uinre tf fultilmenL of Euch oþligåeÍon by a rlme equal r'o

uhé rluri¡Lfên of such delay ov resurietrlÒR'

sh¡¡l,I llob be eüLltled Þo compensstion Iof
¡'¡r¡iüånce or citrcomf o5! ËhêÏsby ÖðÇ¡¡sJonéd '

and Lhe ouhnr Pê¡rl)'
añy ínconvetrte¡tçe,

SF6rpYrIrÇ-9I-
35" ta) In addlclon to all righuã and rerneclleö tt çhe l'andlord

availEbleugiEingheÈvËn'Ll3f.anydeilau}uliereunderbythe
'fenar}t eiCher by äny otshÈr 6rrovieíon of Ihis l'ease çr bY

riLåLurÊ Ûr fi:le general l;rw, lih8 Låndtro:idr

{i}f¡lralllraveuherlght.ntaltuitììqs¡[.oÏeme(lyoråf,i*ru]t:r"Ö
rernerly any def aul h t¡t utre J'er¡üTlE ' and i"n so doinç¡ ttury
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nakê any p¡lyiîenr^â ¿ìuê or alleged ee be due by the T*nanr.

co rhlrd par[les and may enler upon Lhe Leased Þremisen

l.ö clô aily work or oeher Bhinga trereln, and in suclr cvent
all expenres bo hhê tandlord in ranedying or åL:tetììpçinçt

fo rern*dy suel¡ dsfaulu shail be payahl.e try t"he ]:enenr co

nhe Land1t¡rd fortbv¡lt:tr upon clema¡rtl¡

{j r} ¡lh¿¡l} h*ve N}¡€ same righlt and remeclie$ l¡1 thç evetrl of
afty n\:ln*pÍt).lnênI by rhe Tenan¿, amounLg payable by che

'.f'€rl¡rnt under any prnvlsion ôf bhi$ l,Êâfiê a¡i i¡l Lhe c;J$e

of' a norr-p¿ryrrtêtlu çf RenL; and

( j.:i. i ) tf: [he 'f¿ÌnänL s]ral.l f ail. rû Þay atry Rsn[ e¡r r:bber ärnc]uni-

fron¡ Limra [o þirne payab]e lry l.t to Lhe LanrllorcJ hêrÕuflder

ûr"$nlpLtry çhen duo, Éhe unpüid åmou¡'¡[ will bear J'nh6rê61

ñroö fhe fluÊ då[s bô [hQ da[e qÊ:payne{l[ aL the rr¡t:ts of
ht¡clnEy for:r t?43) percenL per yêâr, (çlluularÊd anei

¡¡ayabJ.e NonbhLy, and j.u r'¡i1l tre coìIr¿cbílr1,e *s Rånt lrllh
t:11ç noxþ l¡rsralme$t sf ReuL f a]lirrg clue, hul;. nôthing i ñ

Lhlß lrea$B susçendt nr dttayrr the påymetlL of ân amottnr. of
mo¡rey trhert lt bdcomê$ due årìd pay$ble, or llmles any

ol.heì: remedy Õf t.he l,andlor:rl .

(hl 'l)he Lancfl"or:rr, mily fron Llme uo Llñe rc$ôrL co anï er alL
c¡f L.lÌ$ righeø ir¡rcl rrmedireg avalla'¡:-Lè Lo i.b in ehe evlE$t €ìf any
rlef auir lrereurlder by [he 'I'ên¡1n[, althçr by any provi.n.ton of
t:hi(.r Leíl{re or by seaf,uLe or ths general }au. a}l of xthith
rJ.gbts a¡rrl remecli-e.R ¿rrê inIendecl Lo be eumulaÈive ¡Tnd nât
irlternat..lve, an¿T þhe exprÊss provialons hereuncler àh tû
Ç{rrL¿rin rlghus and remeclie¡¡ åre nôL so be ínuerprehed a{¡

excl.r.r.dlng åny o[her or i¡dd1[lonð1 righl6 and remedles
avaiiai¡le Lo Lhe l¡atrdlord by statut,e Gr Lhê general låw.

0fir-ll[hÏ
'ttì, I i: ¿rrrcl wlrr:lilpver t:he ro)lL.¡)I lrer:gþy restgrvÉfl or: any pa:îL [hereÐf
¡;lt¡.1.1 rrr:l: þt: paíC on L:he day appoil'lIed far påynent Lhereof or in
cìir: ¡:ål:;ç: of breaclr a¡ nçrn-obßel'vånoÊ of ìårty of the ç{¡venðrnL6,

açJ¡:r¿ÉrreilLr pro\¡J,ßoå, crrndillong of, Rules and Eegulatìons on Lhe

Þ,-qf,L: cf [he Tênånb. Ct be kepL, observed or Berfonneú or in case Uhe

l,B;¡geri Pr."rrml.ses shal. i. be vacanL. or renrain rr.noccul:ierl f ôf f. i"f t.een

{i5) 'lay$ $r ln .case Lhe berm shall- be sa}ron in êxecuIiÕrì r]r
?rihà{:hfl1è¡]L fcr åny râr1ÈÊ ahãt;ioÊ?r.rf,i ånd thËr 'tènirñf ðhâlÌ noL fråvr}
rem¿¡çlierl Ítucl¡ breaclr wi"chí¡l Li,¡slrt:y (20) dayø f,rom reì:içe l:y e her

LandJ.ord, t.hên in evory Êuch case itx shall be tnwfut f Er Lhä

t,ancll.Úrd f.hereaf.reî Lñ enLsr l.nUo ancl upon Llte Leased lrremige.ç or
ôìrìy pôì; l: l;hereall ln Ulre n,lme Õf, Lhe whole and [he safire Lo bavt¡
¡rrjiri¡¡, lief:o$r;e$r! anrl nnjoy åÉ of i[F forlrrlér er;Babs] r]rty[hlng herairr
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tontåined Lo È.he cont¿*åry rrÖtwit:hsLa¡lding'

BåSXSglscx*-¡lE
3?. If [he Tsrflì lléreby guarärlteed or ally Ûf Lhè goorls and chaccels

of Llie TÊnanr- shal} åh ôny time during hhe Têiln pr õrny trenËera}

Lheïeöf ire seÍzed or taken ln aeLachü\ênë by any creCllrcr Of ühe

T$nätlt, or if å \'¡ltt of exeellEåôn. geduesbrauiolr qr exbend €hall

issue ågilin$L UhÉ goods and chautele of ehe t'enån!, or if ðny

per.ision crr ogller apptlcarion is presenbed ÞÕ any cÕurr Õf

r:Þr\ìpqLËtlL lurisdlcrlon f or Llle dissolurton' tiqutoaçton or witrding-

uF$dLheîetìãuu¿oI.f,oÏtheappotnL[lenì]ofärËüel,verÕrtr8cel'ver
ðn(imatlaser,0triflheTêt.ìanLçh*}Iaba¡rdonoraì:uemFbÞÞoa!:grrd'cn
Lire l.¡eaÊa(ì Fre$iFe{, qr shatl be used dnr any PurtrloFe ocher Èhðn

çbìinlt 1:or vhicìl uhey werë l'ec vrithçuç Lhe wr !ÞEen co¡Eenìl of r'he

l,al'¡d1r¡trc1 , çhèI) ðnd in every qilge Ihe li[ìeR currr}nt and Lhê ner!:

*risuringuhree(3)moncha.rent.ahallimmediåbêlybegonìedueand
Föy¿¡r1u; ånd lhe Lêndlord, at Âny tirne atrer i[ hås tloLif ied [hË

,i,en&r1L ôt UlrË deÉarilc conrplalrred of anü ghe îÈr¡an[ has tailed ro
i}urêauthclef,auluvluhi¡r9h1rE'y{30}day-stlnüyrß-enLe¡:anc][aP;e
aio$,ïe6$lÞ11ÖfEh€¡lieð¡sedFrenie*o,oranyrJafuT:herÊofr'nr'ÌtenaÛte
aflhew},lole.atrdhãvëagüit1¡fBposse$garrdenJoyEþe[¡êð\sed
Pr.'erni.Éres, in lus Ëorrner esL&ge, änybhtng herel¡r to uhe cÕnt'r¡'rry

llÛt;wlLhgEånCIlnE¡ë9bhÖ\rghL}1{åTe¡lantrEasholdtngaverafue:'[hc
êxplraciünofLl:eTern,end[heTennshalli¡tçlheopglonttLlìe
LðuìdlOrd, fsrcrry¡i[]] becgrne tÔrfê1L€¡d and detertnined äÌld retìL

accc;J"erðt*d '

ßËåIXr.*Ë3Qu.-E93gprrmiã
38. ,Ihl,s L,ease s}ral! nou con[aill any l{ålver Öt uhe.IenËrllf 'e rigbL

Lore)'ietfrÖmf,prfe-lr.ure()uhår.},!ðeavailåb}e[ethel[enaflLÞylaw,
¡rçr!såny5u(lilvrelvergobelmplåedbyef¡e!êrtll$ofBhirìLeâse'
l:hé condutr of rhe pðr|;ies/ or Ú[hçrwise'

BrÉHr--"ag--uË8üÃdÀ3r9N
39,The,.I]enancfuruhercovetlâÛtsartd.agreesthaÈonLhËljandlcJrd/$
þeco$ing entibled L0 rè-enEêr upon [he Leased Fremisea unde¡'¿tny ot

rlre prnvisions of ghis Loasei the Lan¿tlord ín ãddtBion ì:o all q(her

righL.s, shall havÈ bhÊ riglit lo deLermine f<¡rthwi¿h chis Lease and

[he'I'erî0lrygfvJ"ngnolùi,teirrwriuingaddresEeduobhe'renanuoflrls
inrent, j.on $o Lo dÖ, and trlr*reupon renL sirall l¡e Çoll\pue*d ¡

apportlonêú a¡d paid in full Lo Ehê dåbë öf sush [eniìlnalion tf
Lhi$ l,eè$ei and alry of,her paynent,s for r*hich b'he,llenånu ls liðblÊ

ur}çler clris Lease shall btr pald änd uhe Tcnall[ slìalI tort'ht4iIh

clslivet up posËeÊBlon Of [he Leä$gd Premises fcì Lhe l"a¡rCl)ord ¡-'ltrl

Chü LAndIÕrd trnay re-enter and Èðke pos$eËSlqrl of, Ulte same '
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:ru-¡:ô-r._lt¡tN'w
,i lf i'lir: 'li::¡¡¡nL :i;ìrtr).1 pay to LlìÊ I¡andlorrl irr Lhe Ìndn¡e¡" brllc{¡¡ j.di6td

l¡'rr:',¡rrr, a"ì I rtlnr hÊi:qhy feser./Êd trnd al"l ÕLher ilmollrlÈ{¡ whtrh ¿r*
{;âJl¡::';l^i}.¡lë hy [hê Lnnd]erst an rÕnL, 'the ren&ng shall observe and
¡rn::fo.rrn r{.1 1" Lernì8 arrd provlsions of r:hls Lease on j"ts pûrL ta bri
¿ibsor:rrå,1 and perf,ormed anrJ shaLl rloL do Çr su f f er Lü bë d.one
;1n)¡t-l1inq con[râry to ãny Uê}m or ¡:rovieton herçnf Ths 'fsrlänt.
rhal"I pay, as addlhlonal Tenh, âlI cosbÉi expenses and lega! f*ee
l:hflr nay be i¡rcurrecl or paíd by nr or¡ belralt of Lhe f¡andtnr¿l 1n
*nfr:r-ci-nq I,he ðovenanb,fi åndl proviniorrs of r"hÍn I¡êË.6å,

ìf"Qlj.:!iðIï$l
41 . l'Jo cr::r¡ìorrj.nr3, excuä!r'tg or" nverlooking by ulre tandlorcl nf ¿lny
rl',.f,;r'.¡.).{:., ì:rr:irc.:it nr non-obgnr1¡ance by the Tena¡1L a[. any f.ime r¡r
r..:irre$ i-n r;':*¡r*c:I o.f nny crvÊn¿¡¡lt;a, pruvigö¿l or conclitlens herefn
r:r.:¡rt,¿itrctl sirall ôpèrðLe äâ å vlãlvôr of the I,andlþrrì,r righr*
htrqru'ndÊr in recpecr^ of arry Õirfi[Nnuing or nubsoqt:Ërrt" dçrfau¡.L or
breírclr, ând llol¡aiver ehall ba irrferred fron or" lntÞlíerÌ by änyLhing
{.k ne ür omit[çd l¡y bhe Landlcrd sd\re only exp]:e#s walvgr in
r.rriLirrg. ÀIi righrs and renedJe¡Í af bhe l¡andlord Ln L,hj.$ Iåa$e)
*$nl:n.ined çhatl br: crrnrula.t.ive aild nqb aItèrnaLlve.

a)rueILaÞ!-rlïg
42' rf Lhn 'r'eûant. shài1 conÞlnuê t,o accuÞy the Leased Fremiseç
.rfrcr: fJlfl îxtr1i¡:ðrLIon crf t.his l,ease wlbìr or wlUlrot¡U the a{)n$ên[ Sf
lr'hri t,,rnr'l.i.ord, antl !JllrhöuI anv' f,urrher wri¿len âgrÉeme¡rr, ghe 'r,ã11ånr
sii;ril. l¡rr a ßìûn[hry uünan[ ar, r,he renÈ heråJn aenf.lonedl p,rû-1iåf.i¡ l.n
¡:r:I ¿rl: ion bil rhe pilrf.()dñ of ri.me rlllring vrhlch uhe 'rÈûðnt. ís an
c¡'r¡¡';rl¡ol.rllr'rg lenanLr and 0rl Ehe berrns ññd çÕnditlons Ì¡erein sën $uL
ürëep[ äff [ô lengeh ôt Lenåncy"

À.{sJlgå&*p3*.88$r
4], Rßnu r:hi)ll be ,eons:ldored as annual ånd accruing f rom day ¡o
cli:1,, ¿¡¡td çrlrere ih bäcoTtträü necQs6ary for ûnl, rnaBÒn l,4l cålcrrl.ûtdr
¡;Lr¡:h rqnr for ãn irregular pÊric,ct of l€ea t:han ône yqrtr ñn
;.lpl:l:¡r¡rJ.ðrt:û âppÕrì:ion$f¡nÞ and adluatrnerlt th.ûl1 be mac1a, !,1ìere tÌìë
ó¡rli::rl.l ¿rt::i,un of ¡¡n), ôi:ldj.Llôna]. rÊnfãl iS nog made unbl] 4¡tter lhe
r(j¡nìj.nðu lfin of çhis 1ea8e, Lhö obl-i.EåNinn of bhe Ten&trb no pay such
arìrlir:lt:ni:1 r'enf.err shalr survi.ve rhe LernfnaLi.on of bhir Leåse äñd
$¡.rch ar¡rount$ rrhärl be payable by nhe ,rÕnånL upor: demancì l:y th,r
t,ilntl)"oL'eI

g"r"BF,x*."ßrlfFt{À&_-aåsras

44'01 'llhe Tünant 1s herev{Lh glven hhe opglon tÞ rênêl., Lhë t:Èrûì of
ti.hi.ß lnâ$â for an acldLLiçnal period r¡t f ive {51 years, cônfietrcinü
c¡r rhe LQIìIh d.nÐiver$ðry of chc commencemelrt rlf bhie lease. Th€
nrlx renLal ffgur,'e shâlt he equal no Hre arrnual rÈlrt for H.rÊ låsr
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ten yëalig Ðf [hè term sË tlre tÉå9É, Tg't'enàüc dçcldes to exêrci5e

t'ltis{rpcion.iEgha}lgiveLa¡}dlordt'rrinLennüEic6ofgucìl
Ln[enLiôn to renew ¡ìtt leUÊr bhan slx (6] mÕnths precedítrg ctre

Leirnii¡ra[ion of rhe origlnal Lêrrï tlêreüf,, This ttvÊ (5] year petiod

ig somenifires herelnaf uer rëferréd go as lhe 'rtrirsb Kettev¡ðl TÉrntu '

spM
{.1,t2i]irç,lBna¡ri:íE}.ierewiclrgivenr-hêturuheroFeiolìLaTEnë\'
she f,ern of çl"rÍs !.a4se fgr a¡r addlcicna). period of flve {5) years

çt)nrrue¡rci¡.rgi upon che erpårneir:n 0't Lhe FirËL Rr:newal Ter{Û, undor rhe

å{¡mê terßts tnô ëond.i[ions as årÊ þereil] âec fortsl¡ for the flrsr
rÈn,*vrã1 go¡m hersof , If Ehe ?ena$g declder 0o exered,s€ uhf"s Þprlon¡

ii:{¡hal.Igívechetänd}Ôrd?rftuenntLlceÔfsuchint'eutlonnou
Iiì"LÊr r:han six i6l monLhs precedirrg rhe uermfnae;leü of Lhe Firsr:

¡runev¡a1 ,Fsnu, Tl¡1s f fve (5) year per:iod l.s someclÙes hereínntLer

¡'eferrgcl UÕ ;{ã the irsilcond Re¡¡evral Tertììr''

ï]B,W
il 5 . Sub j eûL t(1 PaL',19f ílPh 5l
lôôãl1 bYr Lhe L¿lncllo::rJ nf

In LhÊ eventr of å selÈ¡ branrfer or

fihe Builcling ûr a PorLlon chereof

cÕ¡tt.ðj.¡ìing tlrÈ Leasêd Premiðes ûr LhÊ ðssigtlrnetltJ l¡y ghe Landlçrd ot

t.ì.ri9 l¡e¡¡åt? tr ðny interðsÌ: üf [t]e Landlord lrèsêunder, ehe trandl'ot-d

*iirnII, elitÌ¡ûut f ìrrI,he¡: rrriUUen agrÊenênl/ Ur) Ehe ex[ênL LlrâL such

purclrasur, sl.a[sf,eree ür leåges has becQfil{: bound by rhÊ ËÕvenå¡lf,$

arrd ohligaEions çf, ehe !,.ìndlÊrd hareunder, !:e f reed, releaeed and

relisved <rf aII llaf ilit'y hereuûder '

Ng:rgeË
4ô, {a) Auy nol;ice' requeåc ' $f,åLemcnt or sgber wrl'ríng pur$uarlL

[oLlilsLeðsëshåltbedgemedt'0hevebeetrgivenifõeneþy
reg{sLerecl pre"paid pcr$[ ¿tË foJ-l¿¡ws;

ll0 'IHE LANÞI¡QRD I

coiporation of ctle ciey of, Pernbroke
I Þerrü'rPke $Lreêt SäsÈ

PgMBRol(E, OnIarlo
K8A 6X3

.I'Ö 'TJ{}.N 'I'tsINÀN'I I

ÖLLäl'¡Èl Rive¡ power çorpor;¡tlon
P.O, Box lÙB'7

PËMEP.OKS, 0nbé¡rio
K{tA öY6

a¡¡d eugh not:,icë r¡hsLL be deåmed uo have been reeeived by the

landlQrct or Tënån[. a6 LhÊ eâSe rney bçi Ön Bhe ¡lour[h t4uh]

buãine8$ ctay af uer Lhe dabe Dn }lht{rh it shall have l¡eett sÈ'

nrailed.

{b j Nof röé sirall al,so bð Þut f tctenr}y givelt lf and w}ten t.lre
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:lflme sl'!,111 hB ricl iverecl", tn hhe çasÊ of noel*e ha [hû
ì.lncl).or:d. i:o ån execuel.ve Õf f iner r:tì f he Lancllor:el, üÎ1d i.n bhÉ

ü;isel of nû{:iÇü tr: the'l'enallL Çr Lo an Ëxqcut;.lve off;icay of g1ì.s

'l'{.'"ri¿ìùt , !:iuëh ltorið{! ¡ lf de1 i.verecli ghaJ"1 bê tÖnrtlu.si.VüIy
tlr..errrerl Lo har¡e been gi.ven ancl recei.ved äf. fhe rime¡ of such
,1i;,]J'¡1¡¡y. Provlcleci, Ih;tt- eiLl.¡er på]"t), aray, by noL.i(:e uo LilÈ
,.rt.iror , | ¡.aftr l; ime [Õ [ i{tlê rle*ign*uo another addrese ln tanaria
L{} 1ol.¡ich ltÇrri.ce$ naå,Lecl rflörie thån,fen (10) days f.hereatha¡:
rilr¡l 1. l.:¿: adcJregçracì.

]¿råååg*iigt"[B.s*ðs3åÃ]ÍüNi[
4 ") . lìrc¡ r*eila nf flcl(rloh'ledges [hãr, Lhere åre no Çovenðn[s,
f rlprÉrÌÈr'tLâl'.i.ot'ls, warrô¡'rbiûtTl ågreerxûnLs nr colrdiIiona ëxpreg$s(1 {)r
irn¡r.l i.ect, cr:l Lqher¡t). of oLhervríne f fiflnl,ng part Ot o): i n an? !/ity
ûf {¡rctj.nq or rslåtii.¡'rg lo Ltrls IJeäÊe} uhe scheduleg åutðcttecl and ehe
li.i.;ie¡; ¡rrìd nr:sìJJ,'.rllÕnsl rorlsrib,ur,es chr? en¿lre ågresmelrt'- bet.wêeh l:hd
l,ancì )ñrd iìrlfj lhe îûnÂflb änd nåy ¡rnL be moditieqì excêpn ås har:ei.¡1
r:rlìj. j,{r j.(.1}¡ l)rovj.¡ler,[ ûr sxr:€rpB by Sub;reçrent ¿¡greênÊnt, iÏt wriUing of
'rr¡ri.rì Iertn.ìl.illy. 1',*r*t* ûxÊc\rte¿l by Uhst Lrandlord ãnd l.hB ,I,*nånC.

i.i.tþ'iLh$uånrling thn rÕreEÕrnã nhe ,I'ðnãnL, rìihã,]-l remsj.n Iia|¡].ç [r p¿ìy
iåÌ: f.llûûe repairs ín the irêased pramises v¡bl"ch have l¡een mädê by
r.lìe l,â¡1d,1ô¡;tl (or Ðr on betraJ,f of bhe ?ênånh *¡rrl whlelr ar:e in excê$É
ül üh* l,rôÌ..id etl)eliwff¡.: rèquirûd r,û bo done by the Lanrllorrl ârrd t"h8
l,frnrJlör'd,È fee ilÕr {tu¡)ofvíBiöû and overhead,

Ji-r"$pfi rs_-E¡*.$glJ:
11 i3. Srrbje'cü t'-o !:he pr4rvi^rrlons Õf thiÊ L*o.s$ ra€ipeëuÍng aselgnmenL
Lry l:htr'reni\rìl, rhi,s rruenurlre shall. errurÈ Lo the barreff[ of arrd be
ìrinrlinç1 up5ìì uhn l),r:fuiolì hÉr6uô ançl Llrelr rerpecÞlve succe ss$r,s nnrl
t.j{ìr'rltj.l''n¡rl1 ãssìignñ, {rnd aI I cÕl,.ê$a¡rr.s an<J ågfee$êlrtfl herel,n
i.riJnlì,rirrr¿¿J Lo ba rtbrierved a¡rd perf,or,nrec! by Uhe Tellân! *halt be Jnlnf
iri;ri ti¿:1.¡eI"êtl .

"K$G"Âgl'åÀITSll*J$1P. FIr{lIf¡,TrNP åç*î
4I 0:. îh:t.B ðgråGnÉ¡l1 ôr âny no[{ca thÞrêof 0r ãny cnutiolr cr
{ave¿ì[ or öri]¡sr docurnenLaf.ion lndicaLi.ng nn i.nter.eåL ln Lhe lands
l:y vi.rl;ue lrereçÉ Õr L,he LsâBe may bê resral.ered agaj"nsb tÌle Lands
4¡: r.h* teased Froml"e*,s by [he Tsnan[ or f{uçh Þer6(}nß as bhe ,renant:

oråy nLtr:hôrir.ê.

f¡Ii (l; ?rl1¿.r:re appJ.ica.ble, L.)r!e Lea6s shall be aubJrrit LD Irìe
r.rilcìit;iÕn Lh¡rb it: l,ç effechivö only ig The plannlng Acr r.€ cÕfipli(lrl
r*ii:iì, rtenrlirig strclr compliance nhe'leñ!ì, ånd äny renÊ{al perlods,
;ih,:rJ. I be d4êñerJ [Õ þe fof ¿l rotal periocl ot one tl) day 1e$6 uh¿ìrl
t:,hr: iir¡.rxi.nlur¡ lease t:.erm pefnlil;çd by 1å\r ì{,ith(}ul, such ÇOmpllðfrçe,
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rNrF-&PeËgJ$-[gH
S0. Unletfi Ef¡* canllê)çL OLhëXtÌ{ge rëqu{reF, tltc wo¡:d itl'andlord"

wirerever iL is ueed he¡eifl sil¿¡ll be tonsÈruscl Lo ineludt al¡rl ahall

nle¿l¡l uhe tand).ord, iIs Eucc&sãçrs anct,/or âsBignE' alrd LhÊ l^/Ërd

,rÏef¡snutr ãhåll b* conslrued Lo i¡rclude atld Êhall ileart ll!¡ë Telìqrrt,

,tnd f,hs exe(:utOI:S, ad$¡inisf:råLOr5r sucCef:¡SOrS andy'Or aÉglgnB of Lhe

'I'ür1ðnt* ðnd wh.ln uhÊy are two or more [e¡¡sngs r ox ewo or lnÞrÉ

pç¡-sÐtls l¡Or.¡nrj þy ghe TênAnLrs eovenänLs herein cQntðineÍl' Lheir

otrligaLior¡ hereunüêr âhalt be Joint a¡td severäIi LhE çord 'r'lenanu"

¿lnd Lhe Fergoüã¡t Fr.Þlloun t'lb'r I'elaçing bl1ËreLt A¡1d Uåê ËhereHlt:ll

sbalt be rëAd ðnd eÖn$trued &S¡rl:e¡re¡nLgrrr '¿Ind rthiEir, r¡herrr¡ ]i iU'ËriI

çr'rÞheÍr!,reapeCiivelyi ås tbe nurnbèf arld gåndÚf Õü [he pü¡¡'Uy ür

irãïLiRn ref,errÊd ee each rBquire and Lhe ¡lunlber of thü Verb

ac¡reeirrg Ut¡erewit;11/ shålL þe cÖnstruÉd and ðgrBe wíLlx hi1ê saict v/ürd

úr !¡f.enùu¡l ËÇ EubBUlguted. 'l'irne ShalI lre of I'he es5ênce i¡r al'l

rie$peegg trerêurxder .

$"UYÈ8ÀåI¿åi

l}1 , ,¡'liÊ Lånúltrd. aud flie 'l'c¡]¿t¡'¡L ägree l""h¡r.U all- of [he proYr$iol¡s

of f.hig Le¿tSe åT:€ l0 be consLrued ag COVenS.Il!Ë and agreemetitlg ag

Lbough bhe vtordÉ lmpor[i.ng Ëuch cervetla¡l[s ¡¡rd Ag¡:èümÈÛLÈ were used

ir: eãch ËiÊ!¡årartÊ paragraph lrereof . ghÕuld any provlsiotr ()Ì:

provlsions ot LhiË l¡eaee bé lllegal or not enforceaþIe lr oÏ rhey

chalt !:e cq¡rsiqlerer,l se¡:araf,e And sevsrable trom Ehj"É lease and ign

renraj.ning prornisi'rns Phatl re$aLn ln forCe anCl be bindirrg UPÕn tire

perrÍFS heretö as tnüugh Lhe said ProvJ.siolr or ¡rrovløitno tlå¡cl llsver

J¡ee¡r inr-tlucled "

t*8rg8så
$ä, ,I'he CApbiöil$ ãBpÉaqing wiLhl.Ë Lhê body sf Lhiñ LeaBe have bêêll

ln$erLed as a rnauËë¡: af, cÕüveniglrce ancl fc¡r ref,erencÈ ofil)¡ ðr¡ld ín

¡1() lvity def,lrro, Ilrnfu or enlarge Þhe åcope or rûeäß{fig {}f ghiÛ L€åsJ$

or Èny provirlon hereof.
sruåag--lgl*eg&ssåff9
S3, '1.'hÕ l¡andlol:cl aglleeg sÔ grânr t,o Ehe 'l'enãnt an üPLlon Lo

purClrase þ!t¡ê Pgmiâ*d Frcmisee sec oUL l¡r $Checlule Ù1¡r ðlrtëiched

freïsEÞ fç¡: th{å $rrra Õf, TllRDll I{U¡IíDRÊ,D $IX'I'V TI'IOUSAND ¡'IVg f{UNÞRüll

IÈIGIi1Uï-lt'HÍtI¿E ($360,583, Cl0) DOtrLAItS Canadtnn. tlre puÌ.chðse price

slrall Ìre payaìrle by certif:Lêd Õheque suþJBcL tÓ u$l¡al ädJuÛlrnënrs

öï:! Þl:e cloëíüg tf, Uhis brðnsaç:ria¡ì, lhis opt'ion is €xelîctsalrle by

rlÕuiëÊ ln w¡:iuing del"lvered, or maited po5Þage prepaid, ar lly

facsinriXs megsåge llo b.he Vendsr ae Ihe ädüress seì: out in paragraph

.¡6 hefeüf Í'tit¡: eo ntldnlghL ûf Ðecenìbeï Lhç Isb, ã0Û9, af LeT Which

tr"me [htÊ Õpui.an shir]l be rlull and v$i.d,
,fbe parbieF agree thab tÌ lhe tancllord is obligåEed E,o päy any

åddlLj"Ênal funds fÕr Lhe ct6! of envllonïlBnLal cIâånup of tlre

sr.rbjecU lanrìs Af¿er Ehe d*b€ Of, UhtË IÈÊ¡sÉ ghËn Ulre üÞtior prlce
goy Lhê suþjsc[ BfÖperuy y¡lll be incleased lry the å{rounu ùÍ niÔriny

¡raicl by khê Lanf,lorct f,aï Ll'!e errvlronrüef¡lr.ll cle*nup of lrhe nubJecu

l ansìs ,

"J.inre elrall be of t,l¡e BssÊPce of chls oFhion'
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,lil l'ìio,r flfrl i er't l:,ei.n{Ì exerçl$ed, lhr.: f n}.lourng nhal iL trr: thl}
r ,irr ìrì:ì L'f. !. lìê dÌiJrÈeme¡rL cf ptrrchase aI)d sâre 0f Lhê pf npêrr:y I

i1.) Jr de¡rorrir of $X,000,00 by ceruífi-ed cheque shalt trn paict
(,..) thf: Voildor: r:ûgel:her v,'iuh ¿lìe exq¡ciçe of the (xplian, ThÊ
CeposiI shall be t¡eld by Lhe Vendor in tru8L pending
com¡.rlotion Õr otiher Le¡ufnabion of Lhe ag,rÊêntêrrL, of Êürchaüê
¡trd ça1e.

Gt ?he purclrace price for Lhe proË¡ËrLy ehatl be paid on Lhe
¡lnr:e fl¡:r cÞnç1er..i.nn, xubJecl uo the unuaL adJuãffl*nt$. Thrc
11*p¡¡si L rilrall. Lrr: <;redlLed Io h.he purctrase price,
i i i 'I'h¡; *al {,J shd\l: l)e c:omt)lêhed ôn t.þe 60Lh <lay af her blre
,t"rì:r.l i.ìr. r-i1Ê ¡ìxlrr(ìlsÕ oll r.he oFr,lrln, rrnleÉ,3 on Lhåu dny uhe
r,.rtid:i(:r{l)f.ìLr"y ûf_f-ì.c:a ì.-.; r:lc¡setl , in whÌch caa0 UhÊ Êal"e rihât}
lre (JorntJIÞLorl o¡r L.hê nûxr fôl1ovri.nç day when hhe office i.*
¡)l?(.1n 

'

t'i ) 'r''rú:r vsrldor rdill clischâ:f,{ìe any ouLßrôndi.ng nçTLll;rgeÁ¡ tï¡ or
l¡a(at:e c1os,i,r1g,
(!i) ll"hr-. Irurrhå,ser J"s DÕt. ID ea,Ì.1 f or: the producbiorr cf.: any
l:l.L In r]erÌd, fittl;vfjy or ot.hex eviriance of Lltle, excepi ;r¡, may
ì:¡o In bhe posseoslon sf Lt¡e vendçr ôr: under t.l.Ì{::i conLrnl r¡f uho
Vçnclor'.
(fì ì 1: f ìih!rÌ r:T'åilrj:âcIj.ôn i{¡ suhjec[ [o uhÊ ûood8 anrÌ iìervinsr.*
'l'¿x (fì . Jì . T', I , t,^ilr.ìn sur:h t:êx $lìðll, be Ln äCltll[tc]¡t Lo []¡e
¡rrr{lh;r:;'.:r ¡ríicrt , tf n}ri.sì Lrår1$åcIiôn iÊ n._rt gubjeçl: Lö G,S.î ,
lhe 'üqrldrr agr'Ê*Õ tr pravide on or bêfore clos!"r1g, a
r-'errif lcatÊ Þhah th* ïranÊâcliÕn is nÕts rrubjråðL f;o Ë,fi.T,

'r'he purchÍrêRr Lo t¡e allov¡ed uñtit closlng to tnva$bJ.gehe
rhe tirle í¡r lris er¡ln expen$ê¡ a$cl lf wlchj.n that r{.ne he ahall
lLrrni.rih r:hc vânflór ì.n r,ßit.lng wtth any vatid objec[:tan Lo Ihe
t.;Li.I¿', \,rhl.r:h rh(r Ve¡rdor *haLI trç unable or unwilling ¿ö remôve or
r::o::rflr)r*, ;rnd l.¡hich rhe Þurchager çll.t nof wniue, hhls Agreeficnt
Irhall, ttöt::v.liuh$Lc'lncìing any inunrrneellalq acf.$ or negÕr jfitlrr¡1å, Ire
rìu: l. ,.rrrd '¡oiçl arrc:l Llxô clÉpú6iL rûÕr1êy retr.trrred to Lhe FlrsÇhð88.r
,¡¡li.lì(i!11 irii,Èresi; nr: rirrrJr.lçLÌoni ,i,tfid t-h{} ïrandr:f and fhe ÀgÊn[ ðì1å1.1.
r;i.;r'. ht:r J !¿rl¡1,: f cÍ rrfr¡. {rË8rlfr or dãnaçe{i. s¡rve âF bû nny va.3. i.cl

'ilìjrlüti.on Êr) ñadÉ r+1 rhlrr such ttme, the purelìâsôr shalr þG
ccnclusi.vely der*mcd [o häve accepbÊd Ehe IlLln of çl]e vender Lo the
[-r.'tl¡:,r6¡¡¡y.

il'hlg Âsreern€¡ìL shalL be effçcriso Lo ÊrBnte ån inuêllþse
i:r the rr:a), propBìrLy orrJ-y if t,he apBltcahte lancì divisiolr
Lrì:Qvr¡¡ionç of thÊ plarlni.ng AcL are complied !,ilh, ånd rhß vertdor
¡rg1iâÈfìt ál Irlo oxpenee, to f;ornply \ríLl.r 8uçtl provisionr and en
iir:ilcoccl dil^ icenul"y wiUh rlre appl icac ion for such compli.drnc{È,
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îi'¡e va$dor, Çn ür þeforê cqrnPXeLfotlr vrlIl prodrlci¡

Êyidence uhac he is noì: now, ancl upon cOnrpleL.iOn 1,¡il:l no¡ be, íi

',¡ìOrl,resideìtË pÊrEOn¡ w.lr:hf¡r tl¡e nteaniltg cìnd f or Uhe pulrpose$ Ûf

SecL.lon X16 oÊ ghe In¿ome Tax ÀcË Öf Canådê or ii ire iE å 'tnÕll-

residen[ pe¡iÊrnt, wtl] Êulty comply wifh f.h6 prOvte íOns ot SeÇ[ion

Lrü of rh€¡ sñlil Ào[ pritr çÈ eoffiPlelion.

Àr¡y Lqrläer of doÇumellì:s Pr money l'ler*under måy be r¡ìa{e

upön Ehè Vendc¡r (}r Purchêse!' or ullgll nhe $oLicieør nÇ[iÌ19 for Uhe

pa¡'Ly çn whom uender is destred, end it slral). be eufflcie¡lE EhaL a

negoçiêbLe ceruif i.ed clregue Ì¡e uerldered instead of 1]a6h'

Þach paruy to päy .Ll¡e cosLs of reEíe rraBío¡'¡ atld eaxes ün

h!p own docunenLs,

In consldetråuign öf Ehe liaúdlo¡..d granLing Eo ¿lre TÉn¡i¡lr

rhit¡ allLJorr Lo purchâse bhÈ f¡emieed Þremisee ê$ seI out irl Schedule

").tr ¿rf"ui¡chì?d tü rllis ÂgrÊsnlent, Ehü lenä¡tb ägreüs, rhåç itì fi1*
rì\rrrilL Lhåt tl're'lërurnL conìpl(ÊueB che purchåse of uhe }ãnd$ seL out.
j,n srJhedulÈ ¡'1ir Fì.¡¡:suðnD l:.ô påragr¿ìph 33 herein, then fhs Tån¡ìüì:

shillt gr:¿¡rrL Lo LbË Landlord i¡ln ÐpÈlQn ro rep\Irchasê pårÌ; of L.hÊ

Iancl$ des*riÞe<J in Sehedule '¡Ir! elt genng and condi!.iotls $eE out in
par:agraph !i4 herêlrr.

SS : aÈLÏ9{-rQ Bl¡¡cXåå$*L&rÞå
1Ìtt. 'fhë 'tðnånc ag::ees Lhah in Bhe evenE Ihåb le purchðrsÈõ ¿he

Ian¿Js Fer: ouc in Schedrrtr€ 'r1t üUeached hereì:o purgÌranb [,ù paregr&p]l

33, lrerein, l:t¡Ên L]"rs.'lenõ¡ilc agrêÊ [Õ gré¡nb to the Landlord a¡t

r)pciçn uo purehase uhÊ larlds and bui.ldingu descrilred i.n Sehedule{;
rr) Alr and rJ ilr ãEgåched herero tor [hs sun\ of Tt'¡o HUNÛRÊ¡] FI["TY"

ÕHn 'lHOUSl|¡¡Þ $EVüN HtlNÞRÈn SIXTY- EjIGIiT ($251' ?6s.o,fj) nCLL¡\RÊ

C¡¡nad!¡t¡r, ll'irc Landlord ågreës Lbäu iU v,iII orrly bÊ able Lt
Èxercfsu {:he optfo¡¡ co purch¡¡se Ehê lends descrfbeci In Schédr¡lgs "3
A" ånd ":ì g! a[[ðched hereuo in trhe evenu bhat Ehe Sena¡ìb falls [c
conrpS"y wi.Ih ice olrtigation [û rnäinb,fiin thÊ hydro rnuSeum o¡r LhÊ

lands described in $chedule$ 'rJ Àr årld n3 B'i ÂtL&çhed lrereto in
åeúûrdäRco viull pðrðgraph 55 here j.n, In Èhe svenu t.hÊ Teilål'tr

cornpli.es witlr ile ûbl"igauirn$ pursuöI¡rB bo pårâgraph 55 herein rcl

ûìirin[åín che hydro auseua on ghe Iandn dsscribed in Sshedu).es rr3 Àr'

n¡rdrr 3 gtt ¿ç¿gched I'rgrego, fronr glle preser¡¡ EÍnte unt,il JðIruäry t.lrË

ls[, ?050, rherr uìll;¡ opríon [û purcirâËe ehal]. be ¡tulI änd vÕ]d.
'l'fre tandlÕrd may;i*sign Lhisr opLion r¿lUh t,he conse¡rt ûf uhe Tenan[,
!¡hûse cûngent snü11 nö!, bÈ unreaconaÞly wit.hheld"

'¡'iilìe 6hðIl be of [he e$sence ot t;his ûpltoñ.

ùn rtle opríon þÈing exerciøed, t^he fôl 1Þwf¡ìg shal¡ be uhË
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{.<)r:rur.i ù1. {r-iì{.r åfJreernerlL oJ¿ !Jur(:ha8f? ðncl âalq of Lhe FroperIy:
it.) tr rìeponit of $t, ût0,ô0 try cerf if lerl cheque ehal). be pai.rt
l'^() r.1 b() vÈllLlclr hôgebhAr r¡íUh Ehe exercis¡e clf rhe oplion. ?he
rltrponi.t: sl¡nll he held by lhe Venqlor fn brusu pÊnding
r:onple Llon or obher Lerminatlo¡r of rhe agraernenh of pur:chase
¡¡tr<ì aaIê
{::} 'fhrr lrrn:r:h¡¡xe pr:.1 ce fr¡¡ LI'¡ç proÞrrLy shar} be paid or cir*
c'ìat:a f or crlnpletion, aubJecB Lo the usual adju6!,m€ntåi, The
dæpÛsíL ghâll bn ereclitç¡d ue fhe puxÕhaÉe prlce"
( ] ) 'I'r1e $n.[e srral.r. ]:'e compteLed ùn uhÈ 60Lh dêy nfLer rhe
{ìcrl:rr r)f th* excr:ciûie of Ih{ npL{{)n, un}oes on È,häe ctny r.he
Lô.nd li¿rgtstrlry Itffj.("le ia clç$ed, fn r¡hj.Ch CaÊ¡e tihË a*Ie *hall
l)a cíJrìrrll.ûLecl ÕR t.ì1É nex!: fr:llcwlng day when uhe of,fice J.s
cllir¡1 ,

{4) ,t'l¡e Vorldor wil.1 dlr¡charge any orrr:çUandlng morl:gages on rrr:
Ì:'^"fr)r* closing"
(!) 'r'he liurchãEer iÊ noL to cal]. for t,hÊ ÞrocruçLlo'of ary
r.)il:IÈ ¿ieêd¡ fillì'uoy r)r ÕkhÈr evlile¡rce of LiblF-, e1tc6lpH ñ* fiåy
i'¡r: i-ü Llrr: poo*ner*.inn clf Lhe vëfrdor or underi LhÊ cêncr()l âf hhê
V¡¡rìciclr,

(6) rf this rr,rnåflcr"iÈn;iã Êurrjêct ço uhÊ Gaodå ärrû gsrvJ.çrls
'l'rx i$, tì.T. ) , t.bell auch Lex ahall be in nctdition lo rhe
lrurrihfts¡) pi"ice, Îf ul'\iB Lrånåacr.lôn le nrrb sìrlrjenr t-o *.$.T.,
rhe Verrrlr¡r û{lro{:s t:o provldÈ ûn or belçre closing, í.r

c)Érr. 1.ri Lcfire r.haI Lhe irånËåccí()n Ís noL uubjecu Lo G.fi,1l",

'r'hê ïrurÖhåsÊr tö be al 10vreô r¡¡tei.r cl0slng Lo iûveat:i.gar:e
i:1¡¿: r: r.r- Lr-r ,1rL hÍn r.¡wn ' cxpense, and i f $ribhin that. Llrne he olral t
f.rir¡¡inh Lhu vnnd¡¡r i,rl r,rrluing wi*h einy vãtt.ct or,Jec[: lon r"o Ì:hn
r:if-lr'1 , v¿lrich Lilo vend¡:r shall be unåhle pr unwil,rlng Lû renlove Ðr
':')rr(](j[, ernd '(hlch Lhe Furçhnser vlJ"r nou r{aive, thiÊ Àgreemênt:
elr"'r11., nôL\,,i[hsLånding any incennediaee åß!B or negûtia&löns, bs
¡ru I l ancl rrold anql tha deposi f tìtô116y reburned [Ç Lhe purç]tâÐer
u¡iLl*rur. Ínl.ere$h or dr*ducLlÞn¡ änd, bhe vendo¡ ånd h.hr? ÀgenL sharl
1r(rl- ì:\ù 1i¿¡l¡l.c [ðr ðny cÕstfI oÌi dañage,q, Save êrÊ Lo itny 1¡fllicl
rl:i; .¡cu i ä,n r,rÕ nårle v¡l Ihi.n such blrne, þhe Furchaaer .!hôtt be
,lqrlclilsively tÌ*emerJ ea hâve nccapbed bhe Llble af L,hs vefldçÌ: [c¡ thr*
Pì:ûl)*¡iLy.

'l'his ÀgreemeilL çhar,r" þe effecth¡e t.o crêâtie arr inLererir
ì r ! lir;¡ r':¿ri propclr*y only ir f.he, applÍcabte land divislon
¡rr '.r'rrl'ri.otln of bhe p:ãrnning ÅÊL are Cr:mplied r¡íbh, and Ilte 'lüncle]r
.ür1Ì'Ðeâ, ¡rL hi,s exporrre, u.o comply r{,ÍLh su(h provitionn aîld uþ
proeeed clil.*.gentry wi.hh Erle apptica[J.on for åuch aompli.anco,

Th.j Vçlld.or, Õn or lre Íore conplet"ior, $i I1^ produfiß
r.:r'r i dr,1¡1¡1¡s r:ììi¡ L l1e i s nnL now, and upon cômplêr icìn wi.11 t1üE Ire, â
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rinc¡n*ïr!$!denc përEorl', r,,iiIhín thå tnüaníng And for Lhe I)ur'po$e$ trt

sÊcüiÖn r t6 (}f blle 1nÇÞfite ,lax Acr. of c¿l¡1üdä qr: i f he Ís å rr¡'tc¡¡')-

res{rienr: pet:$o¡t¡¡ wilL fu}!y conrply wiuh uhe provisionn of sûðb,iÛn

lrÈ üf Lìì€ said åuc 1:ri or: Ls dÓlÌtltletiÛn '

Àrr¡r[enderofr]ocutlte¡¡bsÕ:rnìo¡lsyhergunclermaybenude
upü$ Ehe vðnclor: or Furchasèr ôr uporl rllë goì:i.cttor acctng f,or [hc

p;lruy ûn r,¡lìöü retrder: is <iexired, åId ít slrall be eufficie¡:r thaìi å

¡iegüLi¡rbl.ê cerriried clregue be Lsndered inet.ead tt ca5h.

Iiach ¡¡arr'y t:Õ pày l:he cÖËLs ef regisçrËrÈjd]u l¡ncl caxçu o¡¡

lliri ôwn docttmel¡bx,

|¡lj,T'l¡e.J:enanIhereLospecificâl'!yagreesv¡lrhrireL¿ndIçrdl.o
r)p{rr¡it:È ail,J tÌìå i¡rIa irì LhÈ üx i S [ ! ng hyclro lì1u$eum in i r$ ourrBl"tt

lrrcarron Õn lrarr of rhe }and.s deccribed in scl:edules il3 Àil and "lllû
.;rìjrà*lìed hÉrËn¡] frbrû the daue of Lilis Leãse u¡r[11, t'he teqsô expireu

i.rr accö¡;rJërrlce wi.[.h ùbS te.rms ' or ðltBÏnaeiv€ty unf ll Jâtluûry Lhe

l,st, ?û5ü, irÌ llìr BvenL tbaL ühü TrsfìånL purchåËes lhe I¿lnds sÉf, ouL

i.rr $cirÈr:lrrlF ,, Iu ãrì:uached he¡ieçÕ pursuälìt Þ() påÏäqråph 53 hfÌrei'n'

I.!le 'liç{¡innt r*pec í f i ca),1.y agrees b0 rnölnLü in L,he liydïo lrìuSÈ!¡lr1

*nd lft"rcp i n oper; Ut trlte publ i c on È.he Éslne Lerrn$ As hðva btlcn i¡i

É{f ect up l;o Decettber f"}¡e .}15U, 19p9 , 'lhie lnc}udes llte daL:es Lh*tl

IhË tru¡sÉunr iu ]cepL Ðpen f,ü Che public a,e weII as Lhê rêf,e$ Õf

¡rdmi.sair:¡r rö Ll)Ê Buþlic antl [he rÌtðrir]feËance Ûf the exiçtir¡g
exhibi Þs ,

ij6. tf nrry dispufe rJr concroversy +lrall Õccur between th* parries

ìi,.:reî;r:, .rel;rr:irrg CO Llle inUerpr*Car:íÖn or inpler"tr*nlaLíOr'¡ Ot any ot'l

r.itu pr-ovi*irr¡¡s üf rhi¡¡ ieåse, &\xlh ciispure ShaIt be resol"ved þy

i.¡ï:biL: r¿rt tö¡1 . $r.rch erl¡ j.rratinn ÊhAIl t)e Cr.¡rldUcLed by a s;ing1e

àï¡:)iLrÍ.ìL(]r:, 1.'hc;it:þicraì:,f:: slralÌ ire appOinted by ¿\gr€ÊrnËtlL be[w*Êtt

i;hei pirrtirrs¡,rr, ín cÌefiru1f, pf r¡uch ägreenenL, ËUch erbirra¡or r¡lterll

be" appoi.n[erJ Þy a judge of ehe superlor couru of Juçbice situirtg ilt
IhÈ col¡nüy of, Éent'rerv, upan bhe appLici{eton qf any of nl'ìè 6¡l.id

pårulês, I'h€ ilrþiÞrûUlon sh¡l1 he hslcl in Uhe City on Þerrtbroks.

The ¡rrrçceCtrure qû L,e fOllnv¡ed shall be agreed upon by r'he p¿¡rLletj

ür., in def,ar¡lr of ågreêmenì:. qegermined by the ¿¡rLrítr:actr, ',llhr:

ar)¡iIr"rr: i.on .elrql] prÈc€ed in accordan¡¡e w j.nrr thE Provtsf otÌs Of t'he

¡rrþitrau.ic¡n$ Àçç (OnLE¡rio) , The ilrbitrålor shall ltave ehê Powêr tE

¡:rroceed r,J'årh Lhe årbiEfirçtil¡r auð tÕ deliver hi* ðt'¡Ê¡rd

¡lc[,iriLh$ì:it¡tding !ite defaulç I¡y aây paÏ[y in r.espscç of any

p::ocedr.rral or:der' tnåde by ';lìe ffrbiçråLÇ'r, The parUieg shaLl' dË, ai'l
ïttcli acLS ¿ut(l tlrings ¿5 are Ì1.cces:lñ¡; y f"o enAl,)lÈ l.he urbj t r;rUGr" ':r)

rrrirkg 1¡¡-i)l¡*r rii¡¡dinga refipÈcIing rhe inðrcLers in qlifferetlÇÊ:, altdl tìf.rllt':

of ç.h* rJÈirl.iê# sttå1I ËbËrrüeL c,lìs årþtþrauor fx'Ötn pt'Öceêdillg wj.çll
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r.:.ha¡ Tîüfêrçn$q tr from nalcfng hío aïard., ltr is, fttrLlrer âgå:eed thåb
$rr:h flrhj.Ll:ùr[iült .6hall l¡e a aoncilLlon precedenb, Þo tbe cornfirenqÊfitetlt:
|f an1" ådt jÕh ¿tl lit'¡{, T}re decislon arrieçd af by ,fhe ârblgtÍåt,o::,
slr:rIr. b¡i f:inåì anri btndlng and îró åppeår ehal.L rte Lhë::6rrÕûì.
o.lrrr.lrlillc,tLrl: upon f.lre awarrtr rûndå/erl by Utle ðrbiUraLor may be enuerêd
irl i,rrry cr¡urt. having jur:i,sdl.c[lot.

rN I{r1}IeSg ?rguREûF t.he cçrporàr,e pÃrbíe4 hûve hereunb,o seht:ìr¡¡ír corp*r:âr:e se¡rr9 åhuesLed by the lrroper offlcers ol1 b,hei.r
l:r:lr*.1"f , u'nd t.lrc parb.i.au he¡eto r¡ho ðre i.ndividunlo hâve her.eunLn
'i*r[ [rlerir ha¡rds and sçêr]s, att as ()f nhe day, nonth å¡rd ysar firsn
abr¡vn ¡+rtCLert,

$,ïõ¡f8Ð, SfAI{l}Ð ¡tND DEL,¡VDRAD
iu hhû ¡rr:ex*nce $f

coRp08,å"rt0N' 0F r}rËcrrï oF
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,r- llr.,{lli l,t ,:I r ¡:,r: t{fl¡ì\qnC!Àl t
¿ . r.r.,1 r,r{i 1r:j '{I ¡ t¡¡tì.r¡ ¿4 {

$lllgl!¿uJlilllillJw rJ xilt$ rlA$ç

'.,,,,,',],lT,liili.rl;llil',i1t',î'.üî,Jffi"owtns 
rìrrlot ¡ñd llûeulstions {8s {rnùndod, Frodrrsd or sunpr.Ínônrôd lrorn rirññ rÒ rinr¡ bv lro

¡¡]rr^l:i lì¡rvôlìlù'¡:onlr¡clOrs,lñvlloo.'iltromploydaslnianynurposoorhorrha;accogô'lo"¡ndlr.rnrhnp¡g¡¡¡¡¿5,

ir 'l rrü ltáors, sky.tiqtìt!, ;ìrtd-s/iodows lllnl reflôct ot ¡tdmn ilä|il,iÕlö Þ{uì$r0ow(ìys or lnto åóy plúrc6 ¡¿l lho bu,ldtng sñalt ,tot Ìrr] covêlorjo'.,1)".t¡rrrtr.t I)v thn lr^nrt, and no awningo lt,"lt ü'F,;ì å;", ony ølrrdów

rr lll" lrilll/ls' rlrìh¡i' r)f'ì¡nÊ' v/ilijtj1:]]* n?,1 o{hÈt \v¡ìlêr åFrrârôru¡ åhõlr not trû u$*r fnr tny p{rpo$o oüìnr iha¡d (ho6s tÕr which
t'tr¡rrlr¡' '::rrrrr r¡ù lrrr()itiì 'tt':t"',r..rnrJ.nny,l,r,;l" iril¡i'iüiä rrton, libmir."¡ãli:io-;rüriîî'#; þy rh6 TonAnr r)ywhilm or by wrrosôitttl¡riny,'t;1r. .r!ì)r.rìir, ¡rlryr¡ttr, (,of'ltrÄil¿l$ or r1y,i4uu rlro ,iümige w¿ts ctìt,sod.

J*rll;i ¿llli'^Ìllll' åi:ii|lorm 
n¡v ¡cis or c$rv an onv a*lvirv whrcrr $år dônragls niâ r¡rômreó$ ôr rhç ôonrû,n., {rêåâ , bù {

iì ¡lt| iìrìîT!ôtr: r:r bir¿ls sh¡ll þ,1 tï(ìr,rhl i|rtô lhè bilildlng or hÊpt 0ít lhå frtsmßðf.

;'l lll0 lß!ì¡r'l f'lrnl' tìt'l Ifrilth,dflll rnlo,bÔrgôf ôul orinûny'îûJ.rr¡msQðordolaçothow4lfr,c0rilnosorilÒorßrìf 
lhoF/ofqi$es.i:ii:,i'ill',,1,11i1'ìlìììl'Ë;ffllli1'f,¡m,l*;'i*#nf¿:l1;1lj:Tiilf*ffifi,',1¡'ill'rà"iio'i"¡¿dùäi,öüî,"'.uî,,o'i,,,

fl' lJ<¡oncshâll rlì0 lrì8f¡rcmì3ûsiörslooÞlngaptrnrnrrnter¡¡rosldÈlrlrfìl 
Þur0te6$, lor!hçtlorr0ßolpefsôñfl1ûitê!:lãorårllülF6o{hùrll'rn tnr'¡o rrx¡rrrrurj lor hr¡l¡nÊsri n,,rporàsl ã.''fn','o"i'ìä,jä*1 p",f"ro 0 ot rretåôñíl olfêcl6 Dr årllt'leû ç

ll|i||,;ìi'i:,ll-,,ij"ilii,li,¡ïåkï:trirrt *', ii¿ro, r,,oìlåJui'oiüruvisiâ,r;ffi;ìlï.'rññiïi"t,frhs 
whicn rs in rny mannai ar¡dibrc

llìt rì4rrrr!t ôf llÌr l)t¡'kJlñll' rl* r'nnnr il¡yroc,i;diläi;üüìiile,rôsronst)io ro. onv oï^Jáo 
"r,ìrâd 

rô fho properry or orh'r ienð,.,rç,c'o ll'i nri'r^rrt| r;l th' l ¡rrrrJlortl, by suctr cärorossi;ês, iiiã ionãnr, *rt.n 
"rosing 

rno Þromrsoî, JÅìrt clo¡o ar *¡nltows.^ñ{, rork ¡rrdoors
I 1. llr'r 'lj'Á.1n1 irtni nôt wìthoul lho 0rpfo3g wrllo,r con¡e¡tl ol lhð Làlìdlord, pl¡rcd Any ûddjllÖ,ì¡¡t töcks upon åny dÕoÉ ol thú prfinr¡sofartri rlr'rll rìrr! lr4tiìì¡l ¡oY tÍJr)llc¡r.n tove'lo bð *u¿ì úärîi"iìüi srìrrl uso oriry noøirråÀnr-iävr'äururnorl hÕor rhé Lðrd,ord, nr ìh0 or.rr']nr(r (rl rrrrr'r(rnnrrl, ¡'rrl rtr¡ll our¡oionr r^ riìn-i-.ii¡iåiiiän"itìe torn,rnãrìl;i'"îì'üî;ä;ìî i'oyo u, ,no prünìtûÊs,

¡ii ¡r,¡.. \,/ro.h,\¡¡,,, t,t rl¡r;',.,,,u*", wrthorrt tlì0.o,,nnnr ìi iriril[är r¡o i.onJfór0,.'.."'
1i: i¡r4 r¡¡1¡e¡¡¡¡ crl illl rÌôns/ oqull'mñnl {A(l ()tlji'{ 4quiÞrn$nl ,rf-yliillig 9rìðil accur Öfity trotlvuûfl.¡:00 p m. sòfl 0;00 a,m. or 6¡y''tlt('r l{¡rc c^rte{,1l4rl lc' t)v iltt Lanrjlorú¡n't ilro iió.lð,iíäiìtiifuiuø ro move ¡hd ¡amu ri ¡'nä¡-.ut nr rho buildhg ffuEr t o acc'prsbr't'1 trr') Lr,ô(tt()r,1. S¡lur,urtl r,lhor hoavy oquifrôìfrit shatl oa mwó<l fnrougtr inu þromfio.g ääioïì,ron.u,noo onv uÞôn *taçr bàaringiiill;iil;i,illi'üli,i;ä[Jlt'il llll lllmlii;Ëiä [ãisiliiu,po,og *rrr ¡o,ncã,uãáìniä'rñäuurr¡¡no o¡cariiorJ h rh6 rrovr,o,$,

f(ì Thr¡ t"'r¡(jr(r(r ro$orvú{ì rhc rinhr r4 rRßtrjùr rrre lrcof r}ìs buildi¡ç¡ ¡11ç¡6;00 p,rn"

17, CÃlvilrii,ihn, lìûjÌcltíni, ðnd prtldllng In l¡js þuilõho lk prôlii|¡il6d"

,Ï',,,,,;,1;ìr;i;x,'il,ilil lîi;',iilfiiliî îi'¡;ffiJ,'ii 
t...-Èrt ôr rhq Lôndt'rd ro rhû prac¿nranr Þr rrro re¡anr or,ny 

'drþ,,oû 
cnnrÂ*çfr

'¿ i. 1'l¡;. 'l ùilùtìl ¡htll tl(-)t in.¡tnI
,)i|ì4r rl¡rt! rìrrr¡fli.,lt¡5, 

{)r cr1ìc( !:tl ')r;lb(ttil lhG f)romlsþ3 lelßvlêlón ånlûn¡ao, cûmtnunicðltons lowrrt$, strlêllilú dßht}$ or

¡ I ì r¡" I i'rtrllo?(J rl'oi' r1'rçB llr$.rl{¡lìt lö môko svgh otbár ånd lurlhof roa$on'þlg ruros ¡nd regul¡lionr ånd to {ller., ü¡lron(, of üån6cr'ìrl rurùs 
'ìn(l rrtl¡trlrllon6 ¡r "r ¡ts ¡rã0amoÀr.nilãtiìiro"ro r,*l u* nrr¿ão iô;tü"s-,rrri,';;;ä".n-d 6i6ân¡,rìêâa or rhs buirdrng Brrdtc'r !hrì prnr:nrvirTrôn or ç¡or:¡r orooi ttriiioin anrl iÅr sïrä ii,irr üä'lonr un¿ o¡r"'r;d by rüi#'åi, hr6 .mproy'rs, ngoñrB, senvånrs,îil'iî:l:l',åili:l'fli lil,lii',Xi'L;:l*llliix tï,fff,îillil,ïïr ñïilil."Jü'iül;T"iiä* 

"s 
.rñiån iã'åî,iü;; ffi;;*
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a¡ì.'t: l.ìln r.rf L."_r'J.r; Ì, '), ! t å¡td .l , ltl^ock Þ lylttg r.tot:l.,ìì 'Jl 'rtry ¡r,lr:;r).IeJ. Lr¡ ¿rrrrì di Fl¡rnÈ L00 f eeI meaäu¡:ecì rro¡:t_he:"].y
or.lLhûr:n l.rr:unrlar:y of: said Ìrots 1., jl, "l and 4 an¿l ..rJ. I r:i:
-ì sil(ì 1.4 , tìIr¡ck il, L)}an I ? r Ci [] of Þ¿ynbrr¡kû, Cr¡utìtìy oiì
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ì1,

tì
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sçusgg!H*u-!gi&ôÈ${Eß-BY-1,å$*-3!90 :*1!

'lH¡ll ,,\ültË[XMtlil'f rnodr;, in dupÌiuulc, thir li tlrry of Jnnuuy, ?000,

t]['t'wIiÊN;

'f lra con¡,{}rìÁTl0N tl¡Tlll¡: cl"l'Y Ûlr PIrMBÏtÛ¡(ft,

hr:rein$ lter u$[led "Psmhrokelt

OF TTIS FIIÌST PAR:I'

- n¡ttl'

1'lIlt C0tìP{1lt¡{'flü}'l üf 'f lIfil Vll,l.rtüil t}F t}ltÅClll}URt,

hcrçi naßct cttlctl "Bcacltbur[,"

()f''l'ttfì SIìCÖNI) P/qRl'

¡¡ntl

üI"f¿\W.{ filVnlf I'OWttll COIIPÕ}t,l'flÛN'

hsrpinrrltu c$llcrl thc "{*'orpora{iotttt

(ilt1'u¡:'firllrD pARl'

W|{UIUIÅS thu Cut¡otatiott wÍls i¡ìüorpornlsd on thu 39rb drty of AprÌl, 1991,

¡tNl) Wllt0llßrl.* lhe Corpot'llion's ¡lrticlcs of'hrcur¡rolir{iull ploYids tlr*t thu

Çur'¡rotiltìon is uulhorizccl lo issuu nn ultlir¡litt¡tJ ¡rtrnlber e['üonltllun $llrlres witlroul pnl

v¡rluçr uncl iln t¡r¡litrlitsd r]ttnbcr olspccirrl sh$rcs witl¡oul pllr vítlÌru'

ANI) $¡tf nl{lüÁ$ the fsrpot'irlin¡r w¡rs incoryontad lbr ths tJl¡rp(]$çs uf

ilirrltítjrltl*n of rlectricity in nlltl lbr tlte lravinec çrf Oltlntiç-

¿l,N¡) WllßRnll¡i it ¡s iu rlß iutercsfsof tlrc plrlius licrtlo tc flmnlgil¡urte willt

urher u¡ilitics Ìrr tlru Corlrty *ll{enl'rcrv lìrr lhe effiçient $[d efÏbctivÈ tlistributicn ol'

+lecrlici{y in the Courrly,

ANR W,IÌnlRAÅ$ Prinibrckc nnrl Brachburg ürc rcceivin¡¡ shnres lbr ü Fürlion ol'

thc ncl bur¡k valuuçl'1hcir üssul$ rìt tltc tiule el'lhc ì*sunnce of'tltc shares ü¡t(l ilre

recrivirrg sr:curity n¡xl inlürc.ct rviih ru*pect lo lhp renurining net botk vnlut¡ nol ullucutccl

iu shr¡rcc,



ANI) WllU¡lnÀ,$ tlre prrrrics hcrütó ûÉr.:q herein tn lhu ty¡rc of'securitÏ irßl

irttct'csl tvitlt lc¡rpcct lô tlre nvunininl¡, "ncl book vilLtp!' nof. r¡llcl¿nlccl in .çhor¿s lrrrd n

lricthcil ul'cnlcrrllliirg thc ittlut'{rit åh tl:is rhllrl.

ÂNll WllnRfÅ$i Femlrokc o¡lrj lleachburü nrc (û rocç¡vc issusrl shnr$s h¡ricd

t¡ltorÌ ¡ì v¿tlur: t¡l'$ l,f]00 pcr'*lruru rlclcnnÌncrl, l:y tlre ncl btlnk vnlnc nl'the Ccrpomtiorr,

lcss tlrc dcl¡t rrrvcrl hy f he (l,rÏorarir.u tn Frrnlbroke lncl/nr lleuchbrirg,

ÅNll wllllllfù¡lS f¡nnrhrnkrr will hç ullcc¡rted 4364 xharss urrrl $eaclrburg rviil br:

¡tl lnclrtctl lrl? shnren.

,¡rN l) wl llj¡ltt/llfl rhc Á,r'tiçlrs of lncorporarion r:f rhu cnrporatinn pr6vieh tirr

lcl*{f¡¡jlinn"i orr lllr: ltln¡l'cr nntl orvncr,rlrip of shares

^ñl) 
1\'llnllnÁ,l* lhrr prrrlim hqru{o *ü,re* rhûr rfufi} $häü bs r'*triurinn on rhe

{nrnsfbr nl*hnrcs heltl hy llrc shnrcfrohlcrs,

ANll wllnltüÀfi rhc ¡rmtþ:s firrlhpr surse thrir in rht, cvu,nt rhat cith*r party

rvi¡hr:s 1n "r¡t:ll íts $bnlcs, lhsl tlu¡ utlrw p¡uty ^elìnll l¡ccntilled ro the fìr$t right of rcfu*nl lbr

j'tì I ìì t',

ii ll*rnr.l{t¡ç"$çslvr_dhr lcr.ulurrkç"J.¡llk¿¡c]lhüü

(n) f)enrbrrrkc nn.l liencrrhur¡¡ ngrcc thut filr thc,¡irrrpoxÉs nr,clcturunining ¡hc

numbc¡' oI sh,'çs each rlnrl rcq¡]ive'in the corporntinn, ilrcy wiil acccpt
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the ner book vrrluq ül'thc lrssuts huing lnnrlÞrrctl lo thç Corpt¡tuliun, 'l'lrr:y

l"urlhur ngrur: thlf pne-Lalf of lhc rtcl buol, ynlu* wíll bc u tltlbt nwr:d hy thc

CurSlrrnliorr lÒ llcnehtrn¡g nnd l¡cr¡rbroks rcspcctivcly, nnd lhu olhcr hulf

will l¡r¡ vnliled irr shares issrl$(l To enclr oillcnclibrrrg nntl Pambruhu

lcripcclivcly, liusctl uprtu $ I ,ü0ù"0ú lrer shata,

(l)) 'f'lrc ¡rct l¡nuk vnlt¡c¡ ul'ths usscts l:cirtg frartsl'crreil tn ths Colporntion shnll

be dcte nuinuil ,by thc rruditor ol'the Curpurntiun ort or f:uf otc ì\,lriy I 5,

2ü0û,

IlçStistlaIçJ]¡Ll¡i¡ls&r

(,rl [ix*up{ rs r"rtlrerwise provitlcd li¡t'htrqìn, or spccilìcrrlly conse ntc,:l h in

wfiring by ttul ptu'tics, thc prtr'tiun h*rr:io shnll rtol mate rny ilgrccmçnl tó

dileutly or irrelírcctly sr:ll, rsuign, lËrnsfcr, givc, tlevise, bcqueatlr,

,inûn&{rgì}, plctlgc, ,lryputlrcc, or olhcrwiss dis¡rose oll ulipnn{u; ar in

finyw{ry urrcrrurbcr $r $refll$ cr *ucurity ìnlerctl ì¡ ür glunt âny ûFti$n ü¡1 illy

ol'lhe sllnru.r in tlrc cnpitrrl ol'thl'Cotponrtiun thuy rr¿$pectiv!'U ü\vrì 01

nury rlwrì I'ur anX prrqus$ or rtiusütt whttt.,¡ouvsr. 
^ily 

rrtlsmpi tt)

nccrinrplisb ur nfiçcl nny or nll ül'lhc nets prohihited hctcby shtll br.t nttll

nnd vtritl,

(h) Witlrout rcstticting lltu getrcrrrlity ol'tlw lbrr:guinlj¡ cr*^Çpl with th$ conscrt

nllnll cf thc shürchuldçrs, no shrreholtler shfllI ssll or lmnsfcr nrry ol'itc

shurcs I'or it ¡rvriorl ni'Ìhrce yuurs sttbsuqrtent tr lhis sg,r*r)r'ìrcnt,

Itnnillml-Lr¡nslslt

At rrny tlnte , nrul t"rulr¡ tiure 10. llnre, ury pnr{y rnry hypotheuntç, mçrtgrgc. plctlgc,

clrnrge or, othcr\ryis(r üncumbùr or lrun$lbr to ¡r crc(lilulr ûll btrl nol lcss th¡tn lll oJ'

its sllures Ís recurily lirr rury loirrt ot! 0llìor indeblcdncs*, bttt orrly on tcrnt* tltirl

slruultl iu+h rlrçditor sish lo rculii¡c oll or pnrt ul'such seeurity, tlruy rhnll conrply
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wilh {hç jn't vi$i{)'lri ul'jlcctions¡{ nnrl .î hciùnl,urxl nll:cr thc $hnrss t:l tltcntlral

¡urrlir:l to lhis nçttcnrcnt,

Inu r":.1 i¿lulUi$ I l.y:.{Jr"v_rlçi*\ u þs r¡li¡$J

A slr¡lruhoklcr :rlurll hc cntírlçi.l ,to im¡ìàl'$ *ll nf.iþ xlltrcs with$ut con60hl ¡tl rÐy

[ìrì)c l.{r il[ rrrtfllgnnrn{ud çorporqlie,n ur$ltity,OlthaCorporntion,,provhk¡l lhr¡t ¡rt

lhc tintc n['$¡ch {r{rtsl'{rr, tl¡c snirl rrmnlg¡mnte.,r:l antiry cnlem inkr nn ag'ccrìrcnl

tvlrcr,:h¡ ilrc nnlnlgrrtrntcd hody beeçuur bourrd hy nnd,cntitlc¡l to lhc benufìl ¡rl.

this,4grcenrr:nt.

i' urc I rl s c: !x. ! hç:_{Ìtlcl*liLtï lu-l¡qkt$

lf ltly pfin^y ltçt:cla shallrL:sírï to tìispureof all of its$bare$, it slurlloffcrl$ r¡$ll lls

:ìiltttr¡r¡ ta tltu nthur l'irrty hûrutR nt f 0¿],¡ !Cs.t tlta¡l the fnir uurrhct V¡lrrc r>l.lhe sharca

at thc {inru ulr'lc.'l'hc ftir rn¡rket v*hrc oln{hr: shura¡ ¡lrnll bc dcrsrmhrcd by

¡ìlll'sßn1cIt ot'lhe ¡rartícs $n<l il'nc ttrqh ¡rgrcë$ent er¡u be ailivfil ã1, hy thc

(lnr¡rorirrion's û.,*orir¡tflnrËr n¡rl il'a dlslgreemenr nrisc$ in thal respuQr, theu by

¡rbir'rtir¡lr ns.sct oLrr hcrcin, ljnch of'fhr-othcr pnrtierr.rh*l1 tnk{¡ nll srrch 0ßbrcd

riltu'sr¡ itr tlle -srrrrr, ¡rrr:pnriir.rrr ¡ls sht¡Isl¡ alrclrdy olncd arul pay thc sale ¡rricc

thcruftrr rvirhi, ilu dnyr nrÌer thu dntc rhc srsres w¡r,c.nfrered fbrsnh, upon

¡rrtyrlì*rrl rll lhc ral* ¡rr.lce lrrr lhc shnrcs so 0flr:rud, thrr pnrry olfrrrirrg thexhnrr*

rhlll l*n,Jer thc resiguali'' of it* norninec nsa rlirsctor,qf tl,* Colporalion,

ßjsiuqffil¡t^ßÈn$lJ

{u) ll riny fil¡rurholelur {t he *,{}.lTLrur'.) shilll dssirc rrr be ohllgcd,hy lnw rrr

othcrrvi.sr.: 1a tr¡¡nsfb. irrto {he nlnlo of $ç'rc.ther porson ór pcrs'ng (rr tÕ

strll or ilis¡rnse uf irs srr*es, sub.iecila parngmprrs 4 affr i hsrcín- rhc othcr

slr¡rrrharder (the "()f[crur"] shuü have rhe priur r'Íght tn pu¡er¡ilse thc

{t,
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ùhafës tci hs lrânclbr,fcd on lllç trrr¡ns ¡¡td ln ¡lccortlu¡rcc ivith tlie proceduru

conr¡rintxJ irr pnrryrnplr {b}.

(tT) iflrc procudrtrs on lr$rrsl'cru is ilt {hllowsr

(i) An üll'uror shall give 1ü the s$ütelüry ol th* corporntion roiicc hl

writlng ol'its ilesircd irttsntion to {lnn¡it¡ü sell or çihcrrri¡,e divpgsu

of'uny rhures.'l'lrc rrüliç'r (lhu "$ulling Nulice") sh*li ml our,

(^) thc nunrbcr ofshares;

(11) ttic ¡rr,ice nncl lcnrrs 0l*puyment whiuh tlr* Õfir¡ror is willlng

lo *lcçopt f$r drc $haresl nruI

(C) if the Oi:ftrof hr¡r rc¡:e ivcrl nn ollcr lt rrurtllr¡$s llrc Ilhurus,

thu ,ìnnì0 iln¿l ûtldres$ uf'the thixl purt,v ufi'urr:r *ntl thc

ìerm* ul pnyrtie nl ancl ¡rise contnincd i¡t tlrc $fl'er.

(iil 'l'hc sccrcuu,y ol'th* Ou¡¡ruruliûn sl¡rrll tlwreuporì bc rlccmccl (u hc

the tr¡r:nt of'{hc OfTbrol l'or the ¡lurpu*e ulull'ellng ltre $hr¡rsr [n

lhc Ollìlroes ùÌ¡ úç t'jrrìt$ ûl"pilynl*nt rrnd lbr tllc ¡lrica uo¡trrine,rl in

(Ìr<'srllhrg Notiçs r¡ud tlrc ol'fþr try tlrc rccrctury *hnll rerinin oputr

lcr'¡rsscpt$nre û$ hrjrcitnltür Frovi¡lcrÌ lor rr poliod ol thir{y tluys

lbllowing thu nrul':irtg al'lhu pll'er lry thu secletnry,

(í¡i) All nf thc slr¡rrcs ol lhc Õ{1!r'ol shüll be oll'ûrrd hy thr $,rût''r¡ilry t'or

sule to en*lr,Ofl0rce rs ncnrly *s tuny be ìn propoilíort tn tlic

nunrl¡çr ol'shulcs hr:ltl by it ur u ¡rloportiun of¡¡ll is*rrerl $htrcs lcrs

uny slrrue* ltoltl by lhe Oliìror. 'l'hc ol'l'cr sl¡nll olute tltnl arry

ûlïbrçc wlliuh rlçsÌler io purrhme shnrcs otTcred ln exce.ss ol'ils

pnlporliórr $h{ll statç hl its prtrclur.lc rro{icc (thc'll}urchnsu Nolice')

hirw tÌsny sharcs il dcsirps to purcirlrsÉ in exçess uf lts Propùrlio¡1,

I{ lvithin tlre puioti ol'thirty dnys hureir¡bclbrÈ mrnlionetl, s

Ilurchtsr: Noticu hrrs t10t trecn givslt try nn Õlïcrce to {lrc*ecrctnry

in rcspect ol'tln Shurcs lruing clli:r,od, the Oflb,rcc ¡hull bq dssruerl

to hnyc telìtscel to purchffe ìhe ¡hures bcing nflfcrccl,
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iivJ lJ'tny ()lìì¡rcc rlot:.ç nol cl¡irrr lls pnrportirlrr çf tlrô $h¡rfËs l,ci*g

nffercd. flre ur¡clnimud rrrare.r shnil hc ,sed to sati*ry thc *r¡lirnr t¡f'

lhu ofrlrecs iu cxcuxs nÊtrrcir. rcspccrivr: prrlpndío,r;" *crnr¡us ili

exness tuc nr¡¡rc lh¡ur srtjïI*icnl lo exhnrßt unclnincd slurus lreing,

rfi'r¡l'l¡rl. tlu un¿lnÍtnetl sh¡ucs sh¡rll be dilicled prn rnln ûnßuå thc

Ol'fbrucs rleriritrg *uch shnrcs in cxccss ol lheir.¡rnrBnrtion in

pro¡*rtiort {0 tlrs nunrllm o{,slrnre* hclit by them rfih* ¡lnte nf lhc

'fIcr, 
prnvldud th¡rt nrr oftòræ shail he lxrunrr ru fake nny shrrr¿s ir]

rlxcc*s olllrc l¡unibsr l! *o tlesi¡es,

fvl ll the.sirnre* lreing ofTercd shall nut rrc caporrre of beirrg o.frercrr {.

ur divídstr nru*rrg rrrc ûr]'erc* o¡ sût ftlr{h ahove witrlor¡r resrrr{irr6

in rllririrrn info li'lrel.ion,r, thr, $anrc shull he ollbrccl ot elividcd

.rrr'Ig thr: {)fl'r:rccs a,r rrco|ly ris tilay hu ilr *cçordaRac with trru

liir*¿1rri'g pnrvisions ¡rrrr lhc r¡nrnncu,shal be ofrcrctr ro rr rrivicrcd

nrncng rhc Ol li:tçcs or fon]e ol'lhcnt in $rrclr nwntrcr n"s rnny bo

rlcr.mnrinËrl by the Boarrf.

(vi] If nrry nf lh¡: :rhürc.s bcjnt¡ otTülrd rl¡al[ be ns{$Þtcrl tiy nny f)fl,srsc

prrruuarrf to ihu provisinrrs ol lhis parngrnph (b), the *hnrus bulng

cffcrc<l shall hc ",rold (o thc f)ffêree lor thu ¡rríce nnrl for thc lernrs

containcd irr thc Se lling Nrrtìr.c,

{vit) l, tlrr" r:vcnt rrNrnxr t)rt:rc., crrn"¡e.r rhrwurd lo prrrcrra.se fhc shnrcs

o[:li:r,*el ivirhin the tirrre period ar scf uur irt l)rrrngn¡ph 6(b] (iíil

herci,, irrtrl rlru ñfltlrur, upon rrurksríng úe s¡itr shurcs, rccr:ive.s'lr

rulllr rf iffurcnt tlrzur tlm uffcr &t ûllt ln rlË rsllihg n$tióc lheil, in

th¿rr cv*rlrr il¡c ÕIl'çrecs shnrr lrnvc rhirty tttl) {hys ru purch*se lrre

srrirl ¡ihares ut a rJi¡¡cerrrnlcd pricc cl' 10%. r*bjcet ro tlrc sümc lenris

nrlrl corulitinn* ser out in tlis pnrn¡1rnph,

{viiíl lf rhc l\¡rclm¡.} Noriccs hnve rr't treun givon hy rhe ofie rccs tn

purclur*c rrll of tlrc shu'or h<llng ollercrl, lhe Offcmr trray, wilhilr
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ii¡(ty (l$ys ullcr thu cxpirnlion of'lhe {hirly*ìny periüd llcrsinhcl'otu

nre ntion¡¡rl, oi'ti¡r und s*ll tltc un¡utcll¡srld sha¡ìis lo nny olhct'

persûìr ni ihe priea und srt lllc lçrms t¡rd cortrliticns sël 0ul in llrc

3r¡llinu Nçli¡:c"

{cJ Nn right *rcnlçd nndtrr pnrtgruph (n) shrtll bs cxucised utrlcss tlrc n¡rprovul

irrcorr¡rcction lhçrcrvilh rrndur thc /nvc¡'lr¡rclrl Ç'unndu'¡l¡;t, ilrtny, hns l¡cuir

ubtui¡ted.

(d) 'l'he trrrrslirr ol'tlrç sL¡¡ues shall hc.rubjcct lü lh$ conditiü¡r lhrl tlrc

puruhnstlr llwcat shflll, il"ltot u pnlrty hs¡'ìrlur ttgleu lo bo trotntl by thu

luïlns h{iÍen{'ûnrl bouor¡e { p$rty lìerßtû in rltcordnnci: wíth thë provisir:ns

ul'Scction I urrd Scclion I l,

tc) ll'sh$res are lring olll.t'eil rittrier p$rrìSt'uplr (b) othcr fharl tty rcasau of'un

ubligrtìun ul lnw, th+ cfl'er nury bc nr*ilr: ortly irt rcspcrl ol'ull {urtd rxri lL's¡

tlrnu all) ol'{he strulr.s owuetl by thc OIIL'ror,

tl) ll'rr srrlí:, ¡'rnslll or'otlr¡rr disposition is cotrtpletccl in nccordrr¡rcc lvitli tltis

secliurr, thr,r Oll"eror $¡lilll üpon contpletion ul'lhu ¡rtrr*hrtsu be nllsr¡lverl

fioul rli'lictbility 1o nr in rcspcot ultlic corporniion t¡nder lltc plovi*ionr ol

this ,4grcuureili nucl lhp purehmrrr olthç shnres offe¡ecl l¡hnll $ssuntc nll

ohli gnlirrrru i n r*s¡rùct thercclì

t$uljgisir.¡!ilc. l$tsJsrlluil .5çJr¡rüvlþJ:ü$þI

(n) 'l'lre pu'lie* ùurr:tt¡ ¡rgrrrr tlrut llcnchburg ¡rnd l¡atnbruhe, iit cxchtrngr lìrr

olre.hnll'olrl¡¡c ucl bouk v¡lucr ol"llrcit aslsstr, vill rr"$civs n Prurnilrory

Nr¡tr¡ lion¡ tlrs C*r.¡pomtion with thc rrtìrorrnt nf the llrornissoty Note* to bc

rcr{pcctívcly $ 4,1û4,0ü0,0û i'or I'elubroks unri $ ì4?o0t}0,00 lbr

llunulrbur:9,

thl 'l'[rc purties flrrlher rigrce lhot tlru Corpomtinrr slull pny inlcrest on lltc

llrorul,rsory Nole-s, lrr llcrclrburg nnd to l¡{r¡ubrokc on tlr* rurpr*live NÊtes

i¡r ¡rn n¡l¡çr¡nt tut lo exççccl llri: rn*xinlunt inlclcsl ¡rlll¡wurl try thc Olll¡¡r'io
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lìr*rgy [*rr'r1, brrsed u¡ron thçir l.runilbc*k çr ¡r¡ry orher rcgrrltrtiort,

sullc'tltrla .r dllû[tn]qttl tl hc prei¡at'r"tl rlr 
'n¡tct{::rl 

by lltrtrt ar íÌrr.v.ri{rücoriti{tff

l'{l'ii: s¡itl Orrrnrio linergv rlnard trnnv nrhcr.ntiry ,virh regurrrcry

authority fur utÍlilir:s ilr thc l¡rovin¡;ç oflOnt¡tío

(*) I'hc parlir:t ltclukr rr&res lhut thuy nrny acliust t¡c inlr.rcsf rute 0' the ,,ilid

rnrnrissor.y Nnt*s nf tlu: tinres tlud in thc ntíunêr [$ lct rrrrt hy rcgulutioü,

untl in rn irnl0r¡nt nor t¿r cxceecf lhe nt¡xilrlrrtrr irrleresl rnte allorverl by rny

¡r:hcdrrlc, $lrrrr(ü or 
'rhcrrvir* 

Ãr, *nflrrüd hy thc o.tario lltrcrgy rloorrl, ¡rr,

Iuìy.Tìt{:ccnsor in lhc |rcrvinca of Onlurio,

frl) 'l'lrr purti*s huraln u¡¡ruc lhnt lhc intcrcst sllirll be çalsulnted onrunlly und

pnid quarterrly tn Ïìurchhurg nnd lo Pctnbruke re.:ipcrtivelï,

(¿:J 'lìh* prrrticx lirrthr:r ltgrr* tllo¡ lhc llromi*sury Nrrrc rvill be lbr n period rtf

rwc'ry (3(.,) yeors uNr urulr bo due ¡r[d pnyohlc rrvenr¡r (2ü) years ufrç:r,

lìlilrk't 0Pùnin8, lvlriclr is uulrclltly sl¡fctl ror the tl?rr duy nf Novorrbc.,

tl;lü0.

{ l) 'l'hc p*rtics iir¡tf1ç¡ ¡rnr. tlrat tlrc f}¡nmisnory Nolc sltnll lrc non-intcrcst

hcnring ñ.orn tlu 01il drry of ,lt[unrr,2000 fo ¡ulrkçl opcnirrg, wliieh is

otrruntly slntcd lol Lhc 07ti, tluy of,Novunlber, 1000,

{t',) 'l'hc plûic* lirr{hm hururo ngrec tht in th* event lllnl ottawa I{ivcr. l¡owcr

Colpulnlion is *olcl ln ¿ nort-rclnic¿l e ntlly nr otlrerwirc dtspçsc{ ol, thr:

l'nrniisxrity N*tn, ¡d,ci¡rul nnrr urry uccrußer intcrcst srull, nr rrtc oprí*n of

rhìi n{lrrj hnlrl¡:r, hr: ¡xryarrrr rü the ciry rrI t}c'rhroke ¡nd to thc vilrngc oi.

llea*hbtrrg in rhcir rcrpcctivç i¡'rourrs nr rhe tinre orsrrch snlc or

clis¡rusitìon,

{lil 'l'hu parricg frrrtlrcr ngrce tlrnt, sllq¡uld uny intele*t ptryttlc¡tts fall duc ¡riot
to thc filrnl cornplclion cl'tll tllc'fraßlèï fìy-l,nrvt unrl rrccessnr,y

rlgcrilre rt¡r r* çf'lcr:r thc rrnnsl'cL nlthc ¡¡srots fi.ont fkuchbur:g and

lrr'rrrhrnkp ro orul¡r l{ivçr r¡*wc¡ corporution nr nny .rhcr nuceuury

n¡l¡u'vars, sirch rrr olilì, srrch ihtcrcsrpaynrrnts shnll be dccnrcrl elue {hiÍfy

(.101 d¡rys nf,cl'¡rl lrçccssÍry revisior¡s of'rlriu ogruc'rc'l rrc cunrplctr nnd
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illì13 uutJ ull ncuçte¡¡y rutprovqls:ärc ùb(ilinsd. $uch dcl'crnl p(yncnlll

sliull nut bc'cleent*-(l ru tlsl)trllt.

Bs¿u'd {f ir tsu

(n) A¡poirrlntcnt nnd Rcplnccntr:nl . 'l'hc Btlurd ol Dirrlelqrs 0l tll¿

Corpurulion slu¡il consist aI'rl lcnst unc rlirr¡ctor lì'on eucl¡ Municipality,

{t}) f{cnlr¡rlsrltion - L}ilcclr¡rs uf tlte r:oryontliun shall ht rËtìurner¡rtc{l ¡ru suclr

lur thuir worfç urd $:rviÊ-*:$ 10 lhç C$rfxl'stiutt¡ utd lltc Carpumtlort sltnll

bc¡rr nll *o*ts (inclrrrling uo$ts oftransportuliun nnd lodgirrg, if:rny) oftlrc

rlttun¡ilnr{:r! irt *ll ntectiRgs olthß [}ou&l by thu diructor nontinttted to llrc

bonrtl by ruch uhtrchultlç¡',

(ç) .{ppoirttntcrr( and ltrcplncemuttl - lixc*¡l tu lltey tnuy othctwisc ogrcu itr

rvriting in ¡¡ccordtncc witlr lirg {emts hcrcuf; tlrc ¡rurtius hcrclo ugrr:u úrirt:

(i) th{: boilrd nf'thn Coqmlntlon wtll consisl ol ftirlr (4) tlir*ctors;

{ii¡ nll valing light.l irr rcs¡eu ulthc sharcs sltitll be excrcÌsÈd lìtr tlte

clee{iorr ¡nrl runi¡rl.urìu¡lcc in ollire ns dirccior* of llttuo nÕnri¡¡rlc'$

ol'l'crnbl'oke and t¡ne nnminee clf llcnclrbur¿;

{iii} 
'hu 

nurut¡cr of direeto¡'s ilon linre to tìne constittlllng tr quoritiil ír{

thc urcctings uf the.Doírrd shull t¡e n nxrjority olthu dirr¡ûtors,

prnvìrlcd llnit ¡tl lcrtsl lwü di{'uütûrri ttçtnlrtnttd liy Pcntbrokc he

pxù$cnt, fll leuul olla di¡'eclor ¡lontlttlipel tiy lltuchbtrrg be plesr:ttl'

lrrespuctlvË of lhis pruvisìou, itt thc r:venl llì¡tl lltc llcnchtrttrg

fir)n¡irìr¡s I'iril¡r lr: rttt¡;ncl lwo ¡ltroperly çon*tilutr:d ntllclint$, llìr

llourd ojlþiru*lsrs, wi{h pro¡nt uotite br:ing sctved, lh,sn llre

proví*ion 0f lhis purngrnph ruquiring rìl lc8$l one ¡xrnlirtcr: lìu¡r¡

1T*uchbur6. to ltc preseui lapscs lor rt purioel uf'nne ycnr, ln thn

. svcnt llrut ¡rrluthur purty joils the Crrporntiun, {hqr¡ il is ngtr:utl lltut

ill lcust onè diruçl0I $ltûll btl nonilur{r¡rl ¡¡rrl sit on llrr¡ llonnl tiont

coclr rrew utilityjoirring ltnrl nl luust ottc rlín:ctor tit¡nt thoss
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utilitir:s nlu¡r bu prcserrl in llre pluce ln<] $tcrrd otf]sqç¡þ¡rr,

r¡lt ths ¡¡fplitrlril.]n{ or nlcctio' of c*ch tlitector, tlìe rccrulnrJ uf il¡c

r:$rpnrn{iol.r sll'lll nrnkc nrtr: ot'lhc n¡lnitr¡rlor olthe di¡cctor iu lhc

rccr¡rcls ol'rhe ccrr¡xraiion rrr¡d rlr,l rìnilìirrit{or shall lx cntitled þ
rli'u.üllnn irr wri{ing, li,om limc tn ti¡,c, l0 renrovg ìls rromìncc $r

uonrinsss Rrrd ln lronrir¡ats hi¡ *[cçèesçr {rr sueccsrirlf$ rvho *hnll

Fþn)l)(ly bc clecled n, diruclnr.ns conta¡¡plnls¿l bç¡,çi¡¡

rcsnitrtiorlri slrnll lì$ clsci¡lccl hy rr nrqiori{¡ olrhnre vorin¡¡;

thc ghrir¡$n nl'tlu nrecting shgll hlve n scconrl or cntliug yr:{et

all ollhc l)otsons frou timr t{, tinìe nominùted lo thc ßonrd by Å

sh¡rll [¡c r¡.rsidcnr ín¡ndinns, ns ¡ueh rcrn is rrofìncrf in rlrn årr¡rr¡nr,.r

(,'otpt rut inw tle/ ulüntarin,

f!{lic.e$

(¡rJ l\ppuirrtnrr:nt - tlrrfil ulrrrrrged lry re.srrhrtion ol'rhû l¡oûKl, rhÈ g"f{issrx ul.rhn

(\llpçr¡{ion shlll nrtintnin the ltrllnwirq poritionsr

efliSg
Chrin¡rtu erf' the Bo¡rrrl
l\usi¡lcnt
Vice*l¡¡ esitlcn I

SuIrctil¡y-'l'ton$r Û!rr

(bl llçtttttnurnliçrt - Ollirarrs ¡f thc L'ur¡iornllon sl¡nll bc fênlu^emled fls srtcl,

l'rr rhr:ir wcrt'h in ìrrrJ surricc.E fo rhc corþorutiou, *ncl rh* cbrpnmtinn shrrll

teinll¡ursr¡ tlrorrr li¡r ull pl.tlrçit oul.ol:"pr:ckol expen*cs ini:nr.l,ud ilr

¡rcr|or:nrí ng rhcir rrtrt fu¡s, inclruiing rensonnt¡le cosrs ror hanrportntìr.rn nnd

lndgi'9, save and excup{ rrrn' curployue nr itrrtc¡rardenr ccnh,rcrur o-f'rhe

(iorpcrt'ori*tr (¡1 n$ ¡r pi,',xy ro a sl¡nrçhçlclori is ðn,umccr oltltc eûþor,ìt¡cln,

irr rr4rirh {:*$u (rrrr .r pr:ckrr t}xp,r*-*.s nrrly srrnlr bc ruinrbur**d hy lhr.r

Cor:pnmtion lo lhc ¡1.¡r, ho dqr on bøllalf oll wlliçh sucl¡ ollìcer ìs ncting.
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{¡l) lJnunimous upptnvnl " lixccpt witl¡ ihc w'ilt¡st¡ çottscnt ülr:r¡ch ûl thc

purtits iu lltis rgrecntcrrt, t'to uclion rvitl hc ttlkcn by tlte clircclot:r utllor

olÏica¡'¡ on behalf oltllc Corpolnliort ur wlth r*spect to utry ol'lhe

futlowiug;

{i} chnrrging lhu ¡utrvisionr in lhu by.lnws Òl the tlorporuliutt;

(ii) tl¡r¡ salu r¡i'ull Q[ sutrstrlntinl]y ¡rll oflhe propr:rties and a¡sr:{s of'lhe

corpolafiuni

(iii) issunnr:.e ulrany ¡tt\{ $httt'{rs of thc Corporrttiort, r:Íctpl for llrc

purpi)$ris ut'ulkrwíng tltc entry 0l'tt¡et¡tber shurçholde rs of çlher

rtlrrl lci¡rrtl eltlth'ics¡ rltilitle*¡

(ivi th0 dissolutiun or wirding up of thc torporn{ion'

(l]) $ipcciul lpplovnl 'cxur,lpt witlr thc writlc¡l cotlscnì of t.lrtl partir:t lu {hìs

Apucmon( lht* ".lrt thc holElets ol"lwc)-third* 0l'lhc uggrcguttr ¡iuttlbsr {,f'

sh¡r'us rlirtslitntlingirt srrr:h linle' notrcl¡on will bu fukcn hy tlrc rlireclors

a¡lillor ollìcers on bulttli'nl'lltc Corporntion or lvitlt ttt¡col to rrtty cl'lhc

lirlluwing:

(i) th* tleclamtion $r pûynuÍl ultny diviclunrl, rlistril¡ulion r¡r lro¡ut$ lo

rnlPloYeus;

{f ¡l tha ucquisitiorr or dis¡ro*itiort by llrrt torpttr*lion uf itrt¡rusts in

ollrer un(etprise.s;

{îii¡ ths purchuse, trrle, rrttirtgnge 4r lüilsË lty lhe Corporttf ion ol *ny r,ttl

pr'ûlrÈnyt

(lv) ¿uy purghirie, eonltttihtlctll, luilss or cxpcttditure wltich, ll'

sçÌnpleterì, rvould n¡ir{: llìc trggrcgltc olcnpi{nl cxpunclilures oi'lhc

Corpr:rntion in ony liscnl yenr lô ntorulltun $3 nlillirln ¡rdjrrstcrl b.y

influliun in en*h yc*r; wìth tlte birse ycor lhr irrfl*ttÍon ¡ulr:ttlntit¡n

llllpurecs bcing tlic ytnr ?00U,
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(v.) rlrr: unrplrrynterrr {rr.*y lrersorl n1 ü'¡ìggrnüi¡rtc [lrrr:ruding rrelrcrit"s)

nnnrr¡l rcrruncn¡ti*r rrnrp'¡ rlurn or cqrrnr tn $r00,000.00 fr*:ryq{r,

or nn illcrca$c ill,thc reuu¡lualion ul"urry amployce ta a tr¡rnl in

exrrrxs ol rrrnr **nunti wíth rh,rìû$e yc¡l ltrr inf'lnliorr cat$dtrtrnu

pntp$$e$ hclng tlra ycar 2000,

(vi) tlrc lcrrdirrg r¡l'luonçy hy tlte Corparntiorl ln nny yelr in rtccrx tl"

$ 10t.008.CICI, È¡;cqFr trì nrl afliliqtc corponr{ion,

ivii) lury corrr4íirr,crt by trre *orpôrûti0r wrrich ruíscs trrc nggregrtc *f
rhç 0ur$tåndilrg ohrig*tiorrs of trre comoratron rôr hJ'reriar ûr

strpplint (r:xcluding ilt(} cnst of ¡:owm nrd Inbour,) at any onc lirtc

irr u riscn! yen' to nrore thrur s r,5 miilion ndjusrerr by inrlatior¡, *íth

the lxr¡u ycirr l-nr inflntion cah:ula{ion pruposc* beirg thc year

10CI$,

{viii) rhç ¡ruthori¡.n{ino *r cxcer¡iiRn hy rlrc (n'porution nf nny cofirîírcr,

tlrc perlirrnrance olwhich by lhe Cçqrr¡¡¡lio¡r rvill rcquire nrnrc

thnn rhrcc (:l) yeus nnd cnll¡ lbt n centråctuûl nnlou¡t i¡ cxcess ol,

$i?00,000,00 with the cxcc¡rrio¡) o.f rhe ltyclto l\rntirrc Opernririg

Agrei:nr*nt nnd rvith the excaptígn uf nny conlrgst wíft any paw*r

srr¡plie$r, wllh thc huc year for i¡rflntinn cnleuhlion pugö$cå

hcing thc ycar 1000.

ii¡) lltu guumn{e u hy th+ cnr¡orntiorl çf tln ¡ebrr *luqy othq pcnon in

ûuy frlì1{)1tnt;

(x) tlre appmvnl of tllc nudilsd liiuurclnl St¡¡temenln nf f hc

Corpnfati4tr;

{xil rhc urrtrcnrhlrcnf of'tbn rigrilng aulhu,riry rtrlrrting lo thc

corporalionts b*nk uccorrnlsi

(xii) ary lcri'' {}r rrnx'*cti{ìn ü0t ir ths o'rin*ry eour*e cfrhç rrurincs¡l

ol'the CìcrponlÍon; or

(r¡íi) rhe issrnncc clf nerv shru'$ {rf rhe cbr¡loralior! for trre ¡urp'ses erf
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rrllrrwing the çtlti'l oJ'¡trenrbcr shsrühr¡ldcrs sf nthsr n¡lliriuiFal

ulEcirical rrtilities.

I¡utilu,lssrü

I'hu pirrths hun:lt xlull ¡t nll tìr¡ru¡ tise thelr vclittg powerr (rvh*th*r cxpressctl lty

w$y uf'v$tc ur writtcn eonsenl) ín ¡tcsotúhrltcç witlr thc pravi*ions ollhis

Agreenrcnl nud I'rr il* l?utl)oss.ç o|elfectunting ll'tc srtn!: and I'or thc pttrpos*s r:l'

*rrstrring ilru( {trc direstq$ ol"thu Cot'ptritiiûn shilll üxurçlso tliuir porveru ns

urcnlbçrs olll¡s lÌoard corrsiStett{}y wjtlt lhc ¡rruvìsiuns çJ'tlti¡ ¡\grcçm$ltl $ne¡ {'or

tlrr ¡rurposcr olcll'tctrruling lhe srur:, 'l'lrc ßou¡tl sltull sce tCI it thül the olTicErs

¡ind unlp[]yeüs uf the'Corporirtion c*rry oitt lll th¡tics whieli tlicy tr'eroqttircd lt:

perlbnu unilct llte prnvisions cl'ihis Ågrecnlcnt'

¿\drlilisuflL$!üiçs

[ïvcry isslrc *rrd lrnr,¡sl'ct'ul'sh¡u'cs sh¿rll trc sutrjeut tn {lta sunditio¡t thll e¿v;h

rr¡tls¡;rihßtl ùritrarrslkrcrt, rs lh* ptse ntny bc, slloll, ll'nnt a pûrly lrurclo, ngrcc ltt bu

barurii by llìü tntr:rìü hcrcof'¡¡txl bccoule o pltrty hcrcta iry rxr;i:utiug utl ¿lgfçülllunl

to Lrç bouhr,l lteleby. Ârty rlg,rucmütll to be'bouud hcitlly lrttl 0ny cttlicr flË,rseíllgtll

i¡r lirvqrur nl'tltu ¡rurtic* h¡:tr:lo $all br.: *ff*ctively rlelivcred lo cu*h party he rnto hy

rlcliv*rirrg lo thr; sreretnry ol'the Cor¡romtian n rigued cnpy thctcolìontl lhc

rrccretirry shall thnt'eupon Íi¡rw¡rd n phatucopy olsueh co¡ly to ench pnny h*eto,

gbli&!þ¡ssrl.¡:€sa-,!!¡!E!¡e&!stlüldg$&û1. $]lÁ&þahlq{Ë

tkrch ûf'ths xlurel¡üldc¡s to (lris agrcunrcnt *nd nny, ntw sh¡r'el$lders wbç nru

i*suctl shnrcs p[rsunnl lo tìris ngrcentunt by nnnlgumntion into the üor¡rorution

ref'urrçd Io hsrcin slxtll,l¡c rcllFr¡nsit¡ls cr ct¡strs ittcurrctl lir r:ll'sct lhc Corpunrtiurr

*ntl thc rvtrt'lr perfottilcd with respcct to {[!e corFc¡¡'tttinn which ctlgts shall itteludc:

[rr) ilre uosts ul inr;ar¡rorntiunl

(h) tlre dralìing ol'lhc nitcçss¡ry by.hrvs l'or lhc {iorpomticrt;

t'l

l;l
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(c) thcllhur'lrrrldcf'lr,{Brcenlünti

idj thr"r'll1¡¡1¡1þrlì¡"lrrw;

{cl lhc cosls i.¡l'lcçDutrt{¡nls Írrcun.ciì frrr lhc Cotpornlion,

'l'ltr parrics h*t'crrr ogrec ilm( flny shnvelrqlriur m¿ry pûy lor rhcse r:*penses, eithsr iir

r;nrlr rtr' li¡ ir rr:rlrrç{içn irr its isstud rlmts vtllilgd nt ncl bupk value, rctlrtc*l hy its

¡rro¡rirrtitrDilrc *r,st ir rhu üorprrruliun, 'l'his rost mny he ni{jrtslecl ¡rs ncw

r nrt rr iu ilrir li I ius llr:eotnc .slr¿rrchnlduru i n {hc f,'crporutíon.

1 4, ("I:t!s!¡is[.Jì]c Çqu¡u{U_,Ð

"l'hc ll.'tliu lrurcro ngrc* rhrr rhc shnrchordcr.¡, lhc ollìcers and ¡rirsstn$ ¡r(I

¡;rr:tic.s hc'cro 
'grccr 

{hat rhe colpnnrtion is irtcorpo*tcd to cll¡trih,ute pur*cr nnd

thnr rlre ¡:a'ric.s anrr ¡rll rrrc srrnrclu¡lrl*s oud dìr.ectors n¡xl oflìccrs hcrcto an:

rbligrrtctl t* conrply rvitlr '¡ll llte prrtvisinls, lcnns nrlr.l erlrlig*tior¡{l ¡r¡; se I out itr lhu

entlntalitn ilÕcunlclll$ nnd rqlt¡ic{iol¡ri ilr thcir. objccrs nnil n1r¡sl cripy o¡! {hc

r¡lrir:cts *l'thc (-rorfrrrnti¡.¡lt rvliich ruqriircs suoh ¡lislrilxtínn r:n srrpply ol.pr:wcr. lt

i.t n¡;r'e*rl hy all ¡rartics rlrrt nll ¡cryicc nre,rs cl)v$ted lry lhc nrunicipnlitiäs whr¡ ilre

thr¡rçhultlcrs crl'lhc lhrpnmrinn .shall llc lrusterl *irrrllorly and with cquåli{y,

L
l.t, hr rlu: r¡vcrrr, thril ¿rñy rlisugrrrernerrr {¡ri$es bsfrv¡rrn tha prrrtir:s hcrcto wilh trrlÞrcucc

tii llri¡ onr.u,"urrr, nr uny rrât{.crs nti$ïn[ herçuntrr:r, nncr upon which trrc pnrlir:s

(iillnrll rìl¡r{,:(: lhi:n uvcry.srrch diragrecrtu:nt sltrtll, l¡c t,cf*rre{l,lr: arbitrn[lol¡ ¡iursrurü[

lr! ru(1vir'ii{rrì¡r srr'illr Arbir¡rtírns Âcr, ¡{.rJ"ü lt(10, cih*ptcr A.24 nrur ilr

;rtcnrdrìnce v¡ith f hc províriious ill:llte lollowlng:

lr¡) 'l'hc rcf crcncc rn ¡rtrí{rutirtrr vlrall bc tü lhreg {J) rubitratrrs, çns.0f il,lrnl¡t

sli¡tfi tr: chos*¡r hv en*h prrr{y to thc rlirr*grcer¡lunr rnd fhþ rh¡rd by rrru lwtr

sa clirrsen 
"d 

thr¡ thiret ¡rbr*nror so choscn *rrail be trn e rlrrrma*;

provirlcd, howcve r. lhn{ if tltc lurtics årr: rrble {Õ üårcú rrpon n singlc

nrlrirrnror, rlrc 
'cr*rc'{:u 

{r¡ nrhífrarion slr¡rl be to rrrar sirrgre arrrilr¡¡tor.
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(b) 'l'lrq orvilrd nny lrc tirrtilu byllte nujority ol'lhe ubitr¡tors,

iu) lf thü ôrbhmtuls huvc trlluivqil thair tiniç nr cxluuclud tirntl fbr ninking nl

rlrrurd, nlì provicled iu the AtbitrnlÍont Àç1, tü cxlirç witltuut nrnkittg utt

uwaril ut if llre ühalnllun shull hava tlclivcn¡d tn the pnÍies to lhe

urbitr{tion rr notice ìn rvriling $lûtinu thåt thu nrbilnrtor* ci¡nrlo| rgr{r(:i ¿uty

f,*rty iù f he *rbltrutio¡l runy n¡rply tn tha $nfario Clourl (Õcnorrtl Diçi!íon)

or to í jutig!¡ ihel'col'tn nppoini nn utnpila wllo shnll ltnve tlic fikc powct to

¡rcl irr lhc l'{:iì,t'*t¡ce ¡lnci l0 nxik¡l ¡lll urvnrcl ns il"l¡ç h*d bucn tluly ilfpf¡intg(l

by nll the ¡:arties to the,subtnission nnel by th* conseûl erf all the ¡rtnies

wlru origÍunlly tppointcd llrc arhilrntrlrs thurctrl,

(d) lf nrr unrpirc is *ppuiulcrl pursu¡ìnt lo thu lurcgoing' ruch unrl:irc sholl

nìùkc hilr nry{itd wilhin unçr tÍunll¡ trflcr thc tlriginul ür ux{çndcd lÍnte

¡rpparinted lbr nr*kirrg thc awnril alf tlte nrl¡ilrr¡torr has expirerl Õn or belbre

lrry laiur d*¡ç la whici¡ thr: pntiies to llts rcû¡rçncü by a writing signed by

thcrn mrty frs$ tlmp to lìnle cRlrtryç the liure lur ntuking tln nwqnl, or il'

smh pnnie* hâYe n,Jt ngrur:cì, thcn willlin sucll tl¡lte as thç Court trr,iuclgc

flppoirïirìU, suElt nrbilt'lúor nury ilecm propcf,

tÉl il'hua shnll bc no appc*l lionl the urvtrd ol'thc trl¡itrator or ¡trþit¡'nlots irt

ircct¡rdnùec w¡th thú Jrr'ovisior* of tltc ¡\rbilrntiolls Àct,

A$r-$ßl¡:ls!üsLAlå&*rlrsul

'l'lris aglcerrrcni mny [:u luncutlçrl ur nlte red ltr nrty of its provi*ions ulxl such

ohutrgel shrrll bscor¡le eil'üctive tvlt*n r¿dttc*tJ to wrìting nntl sÍgncd hy the purtics

Ircrc{n,

IgrurllslL'¿sf ,ås3suËn!

'l'hil trgn:crrrr:nt sh¿rll tcmlir¡¡lle tl¡l lltc itit{i:urluttçe uf irlry rrl'tlru I'ollowìrrg;

it) writtor ugrccnrerrt ol'lltc pnt'tius hct'elo;

b,l l¡qnk.tuptcy, recci*rslliportli¡strltrtiottrtl"tlreCorporrttion,
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'f 'hi¡ rt[rectltc¡lt shall br¡ blntlirrg not only orr lhr: pnrlícs horclo, bgt n¡a ttpt¡l l¡cir

Itcits, cx*crrlors, nrlrnini*traliotrs or arsigns nnd lhu ¡iarlics hn,elo or tny

rllÐtìllt¡uil¿ilc(l c04xlliìtion$ thfit n1¡iÍ bc nnralgnmate¿l in thu fut$rç in lliE llrovincç

ol'onrario with rhc c$tponrtiçn* rçf&rrsd ro herein, agrec lbrlhenxclver*Ihclr

Ituit's, uxecttttttr, tultttittixlralçu,or assi'gns In r.lxcotrlo uny itlst$nrcnl$ which ¡rny

Itc nÈccssary or prnlter tn crury ortt tlru pufpo*c nnd intenl ofthls rrgreemonl,

It N.çtics¡

¡\ll notirrr, rlurnanrls, rrrlrcsts, c{)nssnts n¡l(l approvnl"r ulrich nuy or arc rcquir.rct

to bc g.iriun or ur¡r(lc ltutftu¡llt{ lo any,praviliolr nlthis Ågrce$cnt slmll hs givcn,ar

rnnrh: in rlriiing *nrl slmll l* $crvrt.l pcrsonnlly or mnil*rl by prcpuitl and rcgi*tcr+rl

rrrnil, in ths c*¡sc olì

cr;rprirarinn of rlrc tity of:r'cnìbtole , r rrenlbrokc,Strcct Fnsl* penrbrnkr:,
(Jnfruio l{8Á 6X1

Cnrporntlon ulrlrc Villnge of f3cuohhrrrg, llcnchburg, ON KltJ lç0

{.tlrarv¡r ltivut lruw*r (.'örl:qrr¡rf inn, l)0 ßs¡ l0ll?, pcnrbrnkc, ünttrin
K$¡1, fiYfi

nr lo st¡clr ullrçl rrrkh'c*tcx ur thc pnrf Ìcs mny li rrr lin¡e l0 tinìe udvige thc nrher

llullclr lrrctn by nnlic* iu writlrrg, l1¡<ld¡le of rnceipt rl,nrty sr¡gfi notrlse, tlemaneJ

(rr rc(lue$t shrl l bc deenlcd trl l,c lhç dntc ofrlelivcry nf such lroticc, rlçn¡¡¡ücl t]r

lcqtrr*t if sctvccl pcrsçr:nlly" or if nlnilcd as ur$ß*nld, lhe rhiftl day of brrrlnerrr

lìtll¡*¡"* thc d1¡tu nt'such nìâili¡ìg,

-l {}
'l'lti' invnliclity ûl'nrly prnvi$ion çlliri* rtrgrecnrent nr rrny covçn{lrl lrcrruin

cr.rulninr,¡l an tlrc part olany purly shull rrot sflbct lh* vnlidiry o[nrry n¡nvi¡iiorr nr

e$vürìfl nl lrstcnl' or lrcr¡in corrtninerl.
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? l, 'l'his agroemcnt shnll bc govrrnod by und çoïstüod In åçsord$¡lce wlth th$ krwl ç[

the Plovincc of Ontntio,

22. 'Iim* shRll bç,of thç {i$sßnüü.ótr thls AgrïËntrnl,

IN Wlr'Nfr$S 1ryflUftS:Ûti:rhr! lrårti€$ h$re[ü hnvç h$¿uÐtû sct tlruir hnndr ¡ufil

secls oû the rlnlc firsl aliovs wrlil*n,

lllüNlJDi S$r\LBD ÀNÞ lllShlVmR0ü
ln lhs prc ence uf
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"l'lIIll rf(rllnDfylBNI'rïrfl{ls, in drrplicn{c, tlrh I'rd¡ry cf.Jrnunry,2000,

tlf: l'WUliNr

I'lrn ü(ltt¡r$nÅ'noN clli TIltt cl,ry oF ItiìMntr(}Kg,

hrlrcinir lì*t' citlle(l'.1)cnlbrrlh6'o

¡lltrl -
0F't'firi flf{¡ll'p^lr1

'tIIlq (-'CIltPÕll¡1T'l$N {]lilrHru Vtt,t ¡tüp ült BßÂCtt¡ruRç,

lrûtci nû11üf (;rllr.:rl "lleachburl¡,'

nnrl .
Otr l:l'Îfr $[Cû].¡n l¡ÀR't'

OI" l'¡' Wr\ lì Mi R llftl4ll{¡V .5'Ot,UT'l Oilfi I NC,r

hct c í lr¡ lì{.r eol lcqJ thc',(lorllrral iorl',

û!:'lltfi'${¡ßD ÍiÂtiï
1l¡l"l ¡inBh s thq cìo{ror¡rio' wns incorpornred on ihû ?gr, {lny ilf 

^pril, 
I g9q

r\Nl) lvlillRrri¡\fi rlrc (Jerr¡xrrntiou'r Articrcs rrf lncorporatiorr pmvirle rtlar trn

(.'i1flltìlillihll ir¡ nttthorir¡tl ln itsuc an unli¡l¡ilc<l lutnlbçr 0f.s(lrïrnlon sllnrsç withoul por

vr¡lue ¡nri nrr u¡lliniirrd rirrrïhsr ol speclal sfrffçs wi{hóut ¡mr value.

Å"htl) Wl{illnÅtí tltc Curporütion wÍi itcnr¡lr:ratucl 1"or thc purpusrs of'tlrs rÊ tnll

oi'r;lc*ttìci{y ¡tnd l:or the lttlrlìöscs of ntty and nll ürhg aclivíties ¡clølcd lh¿rr:ln anrl lor (¡0

ril¡rply 0i'cluct|otricr ¡nd chlc{rical equiprnent nml/or prrXlucls, ond 0thor prugrnmt nnrl

s*irir.,ur $,ìth {hr appr.nvnl ol'llu: llclnt.tl ol, IJitcclor:¡.

d'f'{u wl¡li:naAN it is in Ilte ìntorest$ ofthe parrics lìcrclo ro nnrnlgnnrnrc wifh

otlr{'¡'uriliricr in {hü cnunty ofltculi,cw frlr lhçcfiÌcÍcnt nnd efllrclivc rcrnlf ing cl,

uf cclr'í*ity urrd rsl¡tc¿l prrxluclr in tlrr¡ Uotruly"

¡\Nl) lVllllllfl¡l.T t¡erlrbrokË rlnrl llclclrlrrrg havc errtcrcd,ints an flgrdrlnieill

(:onltrrltlxtlRlìr:otlsly hcr*tn witlt rtsp*ct to thë di.strihuficrn crf po¡er utl nnnlganationn

lntl rr¡¡tcenr*tìl* cotrccrni{g lltc ()f tnrv¡ lliye¡, lkrrverCorpolatió,1,



ÀN$ WF*$A$A$ i¡r tl¡r¡t $hnrtholrler lr¡rsËnìÊrlt¡ it pnovides fbr r vslpntio¡t ol:

tlìe {àr{:ts of eneTi of tlrc citt'pôntf iatw,

ÅND W$ttl&tlÂð the p*rticr lrcrs{u lravc 08rÊsd ts keep thc sa$s Fsrofil1lägs

illloç¿Ìtíqn l:or tho pw¡ruscs ol {hc,itrsued sltares ht l,hc Cor¡r.erRtlon'

ÀNû \rytlElllt¡S Pcmbroke will hc nllocnted 4364 ¡harcs nnrl Dcrchburg will bc

nlloc¡rtccl 147 sharos.

ÀN$ Wl{$lfllA$ lhç Á$iclç*çlìlnoorporstion of tlts torpqrnliofi providu for

rsstï¡utlons o¡r lh$ l$n*lèr trud orvneruhìp of sft{¡res.

ÅHþ Wl{tltlllr$ thupwtior hcre($ rg¡Eð tbut rltçrE sh*ll bc rwlrictlon on tlu

tmn¡lb} ol:shntds hçld by thE sltafülloltlsru,

¿ll{$ lv}lßnfÈÅs thú prrtt¡s$ hrnhor ¡grau ilrnl ln lhe cvut¡ lhåt üiÏh(¡I pÄÌl"y

wi$lrçs to se 11 im rhnrçt, tint tlrs o¡hsr pûr{y ghtll b$ Ènll¡led þ {hs {lts$ight of refural hr

rfü]lr!"

i\lìlD 1ryï[nftf'",q$,ilttrtulisd hcrsto a¡ltt r¡ni'itctl nt l*chedrllÈ fiÂ" i$lhÈ

$harchçlrlc¡, rXgreelrerrt bulwËen l¡çnrbrr:hc, Iimchburg, [itd gttþw¡t Riv{¡r l¡owçr

Coryarutiurì,

$krrps tu üs ruselyçd bs.llcnìþrçftg3nit liçgdlÞV¡g

{u) $hnrøe fo bç ¡sselved hy Pcnrbrolce ancl'$e*hburg wilt bo banecl upatt thc
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rìilïre ll.jrccrllilgû û1"$hårcs üllocnfetl in ihr: ngÍeetnenl with rcnpcct l0

ültlrry* I{iver l}erlvcr C0rporrrlhr¡1. lrr tlm¡ $spccl, it is n¡¡r,eed that

lrcnrh'nkc shall l'r:r:civc rho sn*re sh¡x:s us it receivus in tlte agreettrerr{

wl{h (Jttliivrr llivçr lllrvcr Coryotlttiorr, md llunchlturg slr¿tll rcceivc thç

¡iorrrc shnrcs *r lgfeccl l"ü In rhe ilgn:ern$,11 witlì Qltnrvn,Rivgr l¡orvcr

Corpnrntiorr,

{l!) 'l'hu shorc ir¡luc çf thc shnrcr shall hÊ *S,00 per share"

(c) "l'hc nlnlhcr of slrnrcs to he ullocrrlsd to fcmbrnkc shnll hs 4J64 nnd fhu

*umber nlslrurcs ta l* rrìncrrrr,tl 1o Bcachburg*hall bc 14? sllrrev,

iUil:igil¡u-ujrr¡.llÃ"tol

(nl lixcr¡rr ns o{lrr"rrwiac pxrvitlcd fr:r hcnirr, nr *pceifically sörì*çntcd to in

rvrllirr¡¡, by fhc ¡rnfiics, llra partics hertlo shnll ll¡¡¡ nrskû Uny üBtccnluüt lo

tlirectly rtr indircctly mll, rul*ißn" lrnnsfrr, gívc" tlevisc, lrcqlc*th,

ltrulH¡rgcr plctlgu. hypotlrec! crr othslwiso dispose of, ¡rli.,natc, or irt

ilnyw¡rl c¡rcrrulbcr 0r crr¡rhl il sccurity inlerpst itr or gf,l,lt illTy opilöil {¡n 0t1y

t)l'thc shnre s in thu enpital öl'thê corlmrnriorr thay respcotivcly ow* or

nriry o\vn f'ol nny ¡rur¡rorr; o¡,rcâsou whslgucvur, 
^ny 

fillempt tfi

rncn¡1¡¡,tisl¡ rrr slli'i:I nny ¡r nll nf rhe nr.ts prohibìlctl harcby shall bc null

nnrl vuicl.

{h) witlrnul lr:¡it¡'ictinB the gcnnratity af lhc fnregolrrg, cÍc*¡il wiilr tl¡c cr¡¡*crrl

,f ¡ll oJ'tlrc sharchnldcrs, no shHrcholdershnll scll or lrfinsf$'åny û[ ír$

shnres for a pcrind oJ'thrcc ycnm subsequorl fo tlris ngrcerncnt,

lqtr ni t t cd--'l]n¡ sfcrr

Á.t ¡ly {irìle, ulld lhlrll linrr lfi linl{, ilny Frlfty nrly hypolheclts, rnÞrltnge, plcrjgq,

chnr¡u ol nllicl'rvinc elrcunibcr nr lrsn*fbr lo a crcditr:r, nll but uet lcss th¡¡n nll ol,

i{r; sh¡rrç.s nl sccuri(y ''icrr nny Inlln r¡r'o{}lø hrdehlcdnc.ss, but orly*n 1s¡ms thal

¡honld ¡uch $rsdilerr rvislr tn rcali¿c all or pnrt of suclr *acuríty, tlrcy shall cuurply

I,
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wiÌlì thù pnrvì$ior¡s olscctiuns ¡l ¡nd 5 hcrspf nnd o{'lbr thc Slrllc,u lu lltc oìhçr

pariies tu ihis ng,rrcnrcrtl.

åi{p$cr tc Wl$¡$$..w¡tptl $¡þsi<linn

¿\ shnreh$ldar shlll hs cutitl*d to lxüntif'er dt oi: its sh¡¡tts wlÌhout {)Õn.sülll at ûüy

tirur: lo 4n unrnlgnrnltcrl corporuliort ol entify ollha CorButntiorl, providctl tlr¿rl trt

ihe iinre nl s0clr ttansfcr, tht $ttitl r¡nì¡ìlgûn$itêd entity cntm$ into nn lgrcctncnt

whercby lhe nrnnlgnnuled Lrorly bcççnlcs bountl by nurl entitlcd l$ thô be lìçfit $l'

thi* Agrcemcrtl.

nuç¡ssc"þr-üìc"0iltc¡:$¡ss!¡sj.d"c¡

ll'¡r¡ry.pgrty herçtrr slfill rls*ìrc tr¡ disprttu *t'*ll cll'Ìts sltùr$ti, il sh¡ll r¡llbr to ssll its

¡lrurcs {o tlre çther Pûúy hurüta rrl ltJ0rt ltss lhnrl thc lhi¡:l[r¡rkcl valUc ol'tlte slmrü.s

irt thu lirnc t¡f rmk¡, 'llh¡¡ litir nrurhct vttlt¡e $l'tlß shnrcs sltdl be de tclrninetl hy

rrsic{iu¡unl ol'the pnlties rtnd il'no 5üül} ilB,r*griìünl c¡tlr bs ntrivcd lt' by thc

Cktr¡:ornlion"s üstotlntt¡¡ll{r, lrrltl il'lt disugr$eìtclìt ¡l¡'iscs itr lhnl rsspeel, lhr:n lty

r¡rþiualien ils sël {¡r¡l hcrein, I.ì.tt¡h of th,} otllcr pÍxtiuù shilll {alo sll s$ch oflbri,d

shrres in th*r s$lüe prolrûrtioll ils $htrlcs ult'crrcly ownetl und puy lhu saie plice

thcrulbr rvithilr 30 days *lìer'the dttte lhe slutrç$ wr¡¡'e nll'cred tbr sufc. Upon

pnynunl ol'tlie snle príce lerr tltc sha¡r:s sa ollbrucl, tltc ¡xrty olTering úc rhr*s

shilll tsnrli,r thr¡ rerigmtiott ol itx nontirlec ¡tr I dircctar ut'th* Cur¡loralion,

iliu!¡L$üùât-ßslitåsl

(n) l{'any $hutchaklcr ttlrc "üf lcmr"} slull desire or l'ie ublÌgcd by lal ut

nthrirwise lo lnngfi:t int0 thê n*¡tl¡: Þf tortle olhel'l)tl:r'son oi'Pùrs(lntl r¡r l()

scf I or diupose o{'il* shurus, nrbjce{ {u l\rrngmphr 4 rrnil 5 lrcrsitt, llre utlrcr

shnrslrotilur (thr¡ "ölfet'cc') shnll h¡rvc [ha ptiot right to purchgse the

shrrrcs fo bs lrmlrítþrrcd orì the tcrrns nnrl itl ¡tr:corrlnrtcc wilh llrc plocuilurc

e 0r¡lírina(l in purlgm¡tlt (lt).

5.

û
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(l'l The procutlurc on ¡rnrlsfr¡rs Íc nr fhllöirys:

ii) Arr {lllbrnr shitll givu rn rhe sccrctary ùl'rlrc r:tlrpor.nrion no{iee irr

wririrrç ol'irs trcsìr'ed intenrís!ìl {o {r.¿rnsfcr. rcllr:rotlnrvi*ctrispose

nl'irrry shlrcs, 'T'hc rroticc (tlrc .,Scllitg 
Notice") sl.rnll tct out,

(Á) thc lrulr¡bcr ol.shnrcs;

{ß) tho price lntl ienus ofp*yrneüt whiêl, rlru Olfcrcr is rvilllrr¡¿

trt ncccpl fbr lhe ñha¡{lsi and

{fi il'tlrc üiÏcn¡r'rrns r*ceivcd n'uJTç'lro ¡rrrrclrnse rlic iihnrcs.

the nnrlu: nnd nddr.css oll rhe lhird ltûr:ty ülïgt0r ¡rld tiîü

Irlrnrs ol pnyrncnl nnrÌ pricc conrainerl iI thc r¡fïcr,

iiÌ) "l'lru riccrurrrry of rl¡e corFlr¡rriun ^ll.¡nll rhcrcrrpon bc eleenied ru bu

thr: ngenr of llre Olïeror lor {he pur¡ose ol olfering thç $lures fo

thÌ Oll'erecs olì thc lÈ,Tls ofipuyrnent nnd for tlre prícc contnirrcd ilr

rbc äclli'g NnlÍcc nnd rhc olìrcr hy rlie sccrûf ary shnrl rcrnain opun

lìrr nccuptnrrcu ns |rcruinsllw pn:virlecl for n puiod of thirty,rhy*

ûrllorvirrg thi: nrlkirr6 of tlrc ol'fui, hy rlre scerelury.

(iii) Åll ol llrc *lrarcs ol'rhs Õff(fl)¡' sllsll be offcrccl hy lhc secrernry thr

snlc tri caclr Offutc* ns ncnr,ly us nrny be in propotlion lo lùc

nuurher ul'shnles helel by il us a prnportion of nll i¡gucd ¡lrsren lxr

nrry rhurc.\ h.:ltl try tlrc (Jfferot., .l'lte 
offcr sh*f | "etstë thul ilny

()rìlcrcr: rvhich dssil*s ro prrchn^se shares orfcred in çxcers *f,i{s

¡rropur'tiou $lurll stalr: irr ifs puchase nntiuo (the "pr¡rchnsc Notiçç")

hnw nlarry ¡rlarcs it rrcr¡rrcs ro p'rchn$n in px¿css.ñr ils proprlrriofir

lfl rvlthln lrrc pcr,iod or"thirty dnys hcroirrbcfure nranritinar{, u

ltu¡clrase Naticc lrn,g llüt bçun givcn by nn el&rce t$ thc ncercl{¡y

irr rcxpccr çl thc |irrnrcs bei*g orl"arecr, the orl'erce shnil bç tlccurcd

Iu h¡lvc rclirsc{l to prueha*e dre shnrc* bcing olTorø1,

{iv} ll^rrrry or'r'cruc rrous rnrr chim its pÍ¡p.rli*n ol'(hc shffes hsing

offl¡url. thc uncr¡riulsd.çhar*s ¡hnll rrc usqd tr¡ s¡rirþ rrre erairnssf.



{v}

qvi)

(vii)

..,.
t v¡¡¡J

-ó-

tlru OlÌþrEeg i¡¡ e¡tcctis ullltcit lùsptjst¡vc pt'tl¡rortiotrs, lt'elni¡lls irr

r,!ìrscss ¡u'c nrorg d¡í¡n stt,lJìcicnt tr¡ cxhnusl uncloinrctl shnlcs hcittg

otfe*¡|, the urtcl¡rimed shir¡es sh¿ttl bo divitlc¿{ plü rnlt'l nnutlg lhc

ûfl'ersçs rle*irinp such shnnjs itt çxsc$s ul'lheir propqrlion itl

llropùrlior tu lhc nuntbr;r of shrlres lreltl by the nl trt tlre d¡rte ol]thc

olïer, pnrvidcrl th$l no ÛfÏÞree slri¡ll b$ brittnd to iuka nny shttrçl iu

cxrr..$s tlj'thc nurr¡bur ii cç rlcsilrs.

lf itw sh$rus beirrg otl'r:recl shnll nql br: ulprrhlc ol bci116 olì'rretl tu

r¡r divided *mong lhr¡ Ûlï*recs as sct forll¡ flbovc rvithort lcsultitrg

in çlivìsìurr inlo ii¡tctions, thc ¡¡lte rhiìll bc çl'fbrctl or divicls{l

r¡nì0rìg tlì{r Off'þ$¡cs tu tt**r}y as muy be in íl{r{¡oitlùllcc lvit}t ¡ltr

lbrugoing ptuvisiuns ¡rntl thc brtlu¡tcc shtll bc oll'crcd tc or rlivitlctl

lmong thc {Jl'lun:cs Ðr.sonlÈ ol'lhe¡l¡ itr'sttttlì fi)ltttnr¡r ttl ttruy be

diitcflììin{ìd by thu lloord'

ll'lny of:lftc sh*res bcitrgotlì:rcd slrnll be nccepted by lny Ot.leruc

flulsu¡url to llrc piovin"ìrrtN uitlrls pttr;rglnplr (b), thu shlrcs lrcirrg

uf'lþrucl ¡lull bc suld lo lhc Olïctee I'or tlte priuu ltn(l lor lhe {çInt$

üalitrhr{icl in tlre Íiallirrg Nttiuu,

In llis $vëfit {lltf tto Öfli:tce uomeu {brrvnt'd to ptrrchlsu thç ¡hnrçs

ulll.rcel rvitlrir¡ the tlnrc periocl iu sei otrl irì ltnr:ogruph 6 (b) (i¡i)

,hsruin, ¡rnd tlie OIT'eror, lpon tttnrkcling ilru said sttltrçs, ltcçives ttrt

oltel ilífi'ercnt (han ihc offer sut uut in llre riclling nollce lltr:n, in

rlrill Èvçnr, tlrs ülï$rt'ec slufl hnv$ thirty (30) chys lcr pr'rrchasc tlte

s¡iitl sl¡arcs ït ¡ rlissountc(l pricr ol l[lulq, subjr:ct lç lho su¡l¡t¡ lstnls

aurl sortiliriutrt jiL,[ 0ut itì tlris prrrngt'rlpir,

lf lltc f urclï¡sù N¡iti¿rr¡r hilvs tlilt huttn givclr hy the Ofl'r:rucs to

purchaxc tll ul lhc sl¡firßs beirrg offcrcrt, llu Ollbror mny, wiihirr

sixty clays trfier tltu cxpirtlio¡r of fhr: thirty<lny pcriod hclcinbelìrrr.r

rn$nt¡onËd, ülTl$ ünd sell tltc uripu|chascd'slt*tes to {llìy olbcr
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pet'$on.¡lt thc pflsc nntl nn lhc tcll$ ¡ind conditionssst out irt l¡ìÈ

Srllliu¿t No(icc.

({ì Nn right ùritålü{¡ ündçr pnrn6rap} tt) shnll bc excrcircrl ulllcr*s lhe np¡rruvnl

irr conncçtírrt1 rl¡ctcwirh ur¡dcr rhc lnvè$tnwr (unadu Åat,i,f any, ha*,hce n

nh{uitrcrl,

(el¡ 'l'he t$[rl'r:r al'lhc sh¡res shnll bs stlrjecr lo {he cÕnditi0[ thnf thc

¡rurrklncr thorcol'shnll, if ¡tpl n pnrtl hetclo, n$nc 1u hu [round hy lhr

tcmls hcrc$l0rrrl h¿,:co¡lrc n parly lreruro irr ¡rcconlnucr rvilh lhs provi$iohs

of fìcctiult {) nntl -Scction I l.

{ù) l,l'shnrcs nru bcirrg oflcrcd rrudcr pnragruph (h) other lhan tiy renson of nn

nhligntion of hw, f hu nfi'cr mny hc nmete nrrly in rcç¡rcct nf all {an<i lrot lcsu

thnrr *ll] ol'thc- slrarcs nwncd þy lhc üfferrx.

{ll f f'n rnh, lrnirrlcr6rorlrcrrllsposilion iscortplctcd in ucccrdurrcc witlr l¡Ìs

scctiop, llr* üfïbl or shall upon compk:tion ollhe purclusc bc absolvotl

fionr nll li¡trilit¡t ¡0 üf in ri¡:çllrol cf tlrc ooçornlio¡l underlhc provìxiorw oii

lhis r\grcerrrerrl nrul thc pu*lrnser clthc sþrr* ollbrü¿l shnll ússunrÈ irll

obliglrinns in res¡rccl thcreol,

i.lpr rl ll" llirus: t¡¡n.uf.Ç,'s$ì$rsli.üì

{r'') ,\ppeiintrrrcrtt antl ltcplrrccnmil.'l'l¡s llç¡¡rtl af üircelorsnf thc

crllpûffitir:rfl shirll uun$ist ulal lcasl onc dir$stor llron cnch Municípnlily,

tl)) fì$milncrntiofi - Dire¡:tors ol"rlrc rorpnraliuu slnll br: rcnlunilratee.t ns sucll

lirr lllcir, rvurk ilnrlssrviacs tn thc Colpo¡¡tion, ¿ntl lhc Corpnralinu ,rlrrrll

beartll costs ilncluding cosrs of lmnrporlariorr und Intlglng, if any)oilthu

rilrcrnilnncs. ¿li nlJ rncetings ol thp tonrrl by thc dircctor rnrninarcd lo thc

bonl.tl lty sueh shnrcholde¡,

{c} ,Àppninlnrcrrr and Rcplnccrrunt - lixccpt ûlt th(y tnny uthcrwisc ngrce ln

rvrilirrg irt ¡cçrtnl¡rnr:r wilh lhü tcrnx hereol, the parlies hereio agrce tlinil
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lhc borrrd nl thu Cftrporution ivill cEnttisl ç¡l'four (4) dirsuttlls;

nll vuting rights in tes¡tucl ulthu $lt¿rrss $h¡lll br,,{txcrcisc{l lirr lhü

elç{:tìnn uurl rnni¡it¡¡luücu in oüÌcc ¡s dif{,ctort of tllrçe lluntitlccv

ul ¡¡*l¡rtrrokc an¡ r¡nc nonìiner. of"licachburg;

thu nr¡mb*r ul'rlitcctors li'orn l¡nìu lo llllts equslitutin&, tt quor$ril tll

thg lniiutlng¡ ulllhc lluartl sh¡rll irc ¡l ntitjörily ul'thc dirccturs,

¡rrovitlctl tlral trt lc¡tsl tw¡ rJírçeto¡s nnnr,iuìf çil by Pç¡nbroka hr¡

Irß$eli, ill lcuäl orìs tli¡'culor nonin¿tfid by lluaehburg be ptc$u¡l(.

'lrres¡:ective üf thix,pruvision, irr the evenl thüt ths l]elcltlir"trg

rx¡rnincg firil¡ t¡: nltcnd lwo propetly uotütiltltetJ meclings' llìe

Bourl ol'Dirtcltrrs, with propcr noticu hcirtg surved, lhì:n lh$

pruvisiuu of lili$ ptrr{grdph n:quirìrtg nt lcast ortc noulh¡tle lionl

lletchburg ln bc prc*ent lnpses lor a period of one yenr, ln thc

eve nl thut i*ülher pnily joirrs the torporntion, thun it is agrøcel llt*t

ul lu¿rst orç tlircctsf Íh¿¡ll bs ¡romítxtlecl nnd sit on thc lÌonrçl iionr

e*lsh ücw iltilily.ioinin8 nrld ut lensl enç dirçclûr frçtn thosc

lrtililiê$ must be presetrt in the place sntl slca¿l uf'Butruhhury'

ûn lhü ¡appÕintrnfr¡l or sloÈtion ol'e{ol¡ dircülot', lhc særetaty ol'thc

corpcntion sh¡¡ll nrnkü nolc ol'the nünlinåtor of tha director in thc

rcrjun¡$ of thc corltrsiion olrd the nantituttorsh¡rll hc çntjtlcd Lry

dircution in writing, Jì:om tìülc lo (hne, to rú¡novc ils nc¡nince or

rrorrìinüçy ¡¡nd lo uouinuh¡ hi* sur,çsvsor ür $ìrücsÍrttts wltt¡ sltlrll

prornþtlf br elected n difi:çtol û$ rirtnlentpiirlsd hcrcin¡

r*sulutions sllnll bc decidrxl by n nrnjority olithow voting;

tltc chrrittnuti ol'lhu nrec{ing sholl lruvc t sccond'of cåsling vt}lsi

ull olì üç J¡ersuns lì'olu tirne to lilììrt noui¡r¡ted'tu thu Bonrd by Â

slr¡¡ll trc rgsldë¡it C¡u¡iiliuns, ns srtch l¿rrn is deliricel in thu /Jt¡ri¿re,r',r

t b rpu r utl ct t tt Å¿'r rl l' Ont{ris,

(ii¡)

{iv)

tv)

çvì)

(viil
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tn) Äplloiutnrcut " llrtil chlrrgctl lry rcsolullnn ul"the []rrnrd, ths oflicurs ol'llrc

(lurpnrurion shnll ¡n¡i n tain rlrc lìrllorvin¡¡ ¡rosìtions:

$ffit*
(jh¡irmnn of rhe Bpt¡rd

lxrcsiricnl
V icc-[lreeident
|i*èrclilry"'l'¡q¡!i¡¡¡s I

f h) fluutttnct'nliort - fillicclrs ot'tlrc.Cttçotutiorl *li¡ll hc rsnrurluffltccl ns s¡clr

l'trr th*ir wo¡k jn nrxl su'rvicçx lo thu torporltion, ul¡l thc corpcrr*tìon slinll

rr"tirtl|,¡urss thcrrr f or all of thuir,out"ol'.poukel r:xpenscs irtcurr¡d in

pcrlirnrilng lhcìr illrtins, inr,.luding rensrnuhle cssrs fbr tranrporlation urcl

I odgi ng, savc anel clcept i fr un enployee or indepunchnl cont¡açtur ul. ths

Curporutìr:rr nr âs â pftlxl to ¡¡ shnrçholdur, is nn offiær olìthe Corpnmtion,

in rvhítll cn$e out ol pochct Êxf,èn$es unly sltall lrn rclmburscd hy thc

Cnr¡xrrnlinn to lhc ¡lr¡rrchohle¡ nn bahalf of which rlr¡ch oflìccr i.r acling,

l{"cstLr-c tiçm¡u urtu.flt¡iì{tçfi Lqf .!$ga&alu js$

(n) Unanille¡$s npprnvrrl " Iixccpt with lhc wriltçn con$ent of cach olthc

f:¡rlics ru Ilris agrccrncnf , nn nefion will be tnkcll tiy thc direclor* nntllor'

olljoc¡s nn bchrll0ltlrcÇsrpomtiÕn orwilh r*s¡loct to arry nflllro

lìrl lurving;

(i) chnngilrg rhu provi*inn,l in thc by.lrrws uf th+ Cérponitiorr¡

{ii} rhc linll: r¡f¡}ì or suhrtnnfinlly nll ol-thc pro¡lartlx ¡nrr ¡sscrs ofrlxr

r:nr,pomlion;

iiii) is¡ruirrrcc çl'rury rrew shnrc¡ ol'lhç tórpolnlipll, sxeept lirr lhu

prrrpnsc$ uf ullowing {hp onu.y 0f lìten¡bu: sh¡rclroldcls of üthcr

nrurdcipnl.elcctricnl uilitics;

(iv) tlrr,: diss*lutian nr wlmling rrp nf'tlrc Corporutirrn,

{h) Spcciol npprnval - exrepl wirh tlre w¡ittel c,on¡anf of lhe pnrtfu:s to rhix

Aitrcetl!{:ttt lhnt nre thn ll0hler* of twc.lhinfs al"thc'gg,rcgÄtc n{nhcr Õf

1Ì
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shÍruù {)ltl$l¡lTiling ttt,suelt tltnc, nô ¡otion wìll l¡e t¡lken by tlrt lliractotu

ünd/or officets on l¡chnlf of tha Corpurrititln or with rcüpqct t* nny of tlta

lollurvirtg:

(i) lhç dcclatntíot¡ or pn¡nun( ol'ari¡l tlivirl*ncl, ilittribfttion or horlu$ tu

cnrpltryecs;

tii) the nuquïsition or rlisposiiiun by lhe üor¡xrn¡(iou ol'lntetcsts in

utlter çt:tlctpt:iscsi

t¡ii) lhc ¡rurohlse, 9ulu, tttot'tgnge or lctt$c by the Colpotutiotl oIuty ttll

pr0pûr'ty';

tiv) any piu,clrnse, *ottttttitnrertf, lcuso or cxpcntlilrrrc rvhich, iI

cotuplctctl, woulc! riliss thu agg,rcgatr uf c*piÍal cxpendilures til'tþr;

(lorporarion in tny lìsetl yc¡tr 10 tllorc thi¡r¡ $3 nillion adjrrsturl try

inflttion ín ¡lûçlì,ye{ìrl with tlrtr bnse ywr fot inl'l*tiçn cnlëillulion

Þrlrposes hcln& ths Yenr ?ü00,

{v} ilto cnrphyntutl¡ pJian} per$on tit {ìlt t¡ü,grùg{tts (ineluding bê¡tüäls)

utl¡ìu'¡l rolìtun*f ülion 0f nlotre lltan or cqual lo $100'ü00:00 Psl' yeiln

öi'arr insrcase in tltg rem(rn$rätion olany gnt¡rloyce to n tatill in

r,xccsr ol llt¡¡t ¡¡¡¡çultl, wirh tlre bnsc ycor lbr illfl{|lion calculutitr¡t

purpnss$ lxing thc ycrlr ?000.

tvi) lhç lsnrling ulmoney by tltu eorportliotl in *ny ytnr in exccss ull

$ 1CI0,000,00, rtxaçpt lu ¡¡n nlïiliuls corporulion,

qvii) any comniitrrrflil by tllß sorporrüion rvhicl¡ rnis*s lltg uggregrtc ul'

lhu outst*rtding ohliguliotts ol'lltc uor¡lutntiçn lot mlt*lul or

supplies {cxclrtrliug thr. cost *|pqwer nttd lnbouri ¡rt¡ny one tintrtl

in r liscirl yetlr lu nlorc lhun $1,5 nrillion udjrtrteel tiy inlìrttiun, with

flru lt¡t¡c yolr lbr inll¡rtiùn ç¡rleul¡tion ptrpoliés b*ing tlru yenr

20úu,

(vlii) lhc nutho¡i'¿atio¡t or exeçt¡tio¡t by the Corporaliün of ilny cöllÛ{lliir

tltc pofonnanr;c üf"whìeh by the Çoq:ortrliru will requirc ntorc
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lhnn tl¡¡cc (1) yuar* rnrl cnil,q,fn¡'n cÕrtrschfirl ålnüunl in et{a$s qfl

$200,000.0Õ.

(i,x] {lrt: ¡¡uarantr:c b! the corDsrarion Õl'lhc club$ oluny otlru pcnorr irr

Êuy futloilnl i

(.{) thc np¡rrovnl af'thciluditÊil Finnncinl $tnrqnlcnts ofihe

f:t'rllÕf¡lticril;

(x¡) lllu rrmcn¿l¡rrent of the signíng il0lhoriry rehling ln lhc

eorpornlinn's hrtnk nccountn;

{xií) iuy nrtion ot tl¡bstrction nol irtltc nnìilr¡¡ry cgúrsc ol'thç husirrcss

of lhe Cur¡rnutinn; or:

(xÍii) tlrc isrirrnuctr olnew slrsfe¡ of rhaü*qrorrtiorr lhr thc puryr:rcri,ç[

tt l lnlvirr¡¿ thß cntjy o l rlcnl hor,rhursholclcrs ol'otl¡cr tnunì oiprrl

*l*rtricpl utililic,q,

VsitíruJ,eXsf,$

'l'hu pnflirls hercto slrnll ít illl tiüreå rro thuir voilng porvcr* {r,v}oilrcr expres*tl hy

rvay ol volc flr lvIitl$n conscni) in nccr¡rtlnnçç wlth lhe prÕvirrirlrt* nlthi,s

,¿\ürr:rlrrì0ut nrrrl I'nr thc nrrtp()srs of'c[I'crtuating tlrc snrne antl for tftc purposps ol'

cnrilr'irìg rhü{ lltc rli|ce tûr¡ irllhc cürpnflrlion shall cxnrclse lhcír powcr,s r¡s

rr:crnllr:r* nf tilc llo¡rrrl r:onsistcrrily with thc provhlons ol'lhis Ågrcenrcnt ¡nrl fb¡r

th0 fiurl)ose$ cf cffì:e trurling rhc sanle. r'ho ,th¡¡rrl ohall sco to ll thnt rhc nf'rceru

rrul cnrploycc+ nf thrì co$orfltion carry nut nll du(les whieh tlny ure requircd tn

¡rurlix'nr ilüdu ilo provixiorts ol lhir Âgreunurnl.

Aildi.tiol:illf{rtic¡

llve ry ìsstru nrrtJ 1r;ursfur'ol'sh¡rres *lilll hu strlrject to ther:¡¡ncljtir:l lhnl 4üch

çrtb¡crilril or tr¿rnil'srcu, ¡t¡¡ the cnsc nrny lre, shnll, if rnt n party here{0. n¡¡tce to lx

hourrd hy thc rennÍ hercol'sntl lraconrs L Nrly hcr$tÕ:by rxecrring ån,âgrçnncnl

ta be bnuuil lrcrul¡y. r\rry ngrce ment t* he bnunrl harcþ nnd qny otlrer ogrccrncnt

il
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ìn {hvorrr of the ¡nrties hcre to shull hc çtll,ctivuly dclivgcd lo crch psrty ltcrvlo hy

iteliverittg to the sc*retary ol'tlrc Úrorporrttìuu I signetl üop)¿ lhctcol"nfid llte

seurclary *htll lltercupnn I'orw¡rrd u pholocupy rrf such enpy lo uÀüh party hr:Ì¡)to'

l?", ÇþJieilinnS QJr ¡úw $hü{eho!{tefs nnd Çurr*rt $h{rirhnldsts

liush ù.llthu shûruhûldurs to tllis ugrçer¡!:nt arul ltny nr:w gl¡crçholclers who ¡tlç

issucd shnnls ltùtsüsnt to thi$ rrgr:eernent hy rtrnrlgrttttntion info thc Ü*rrpornlion

rel'srred lo herüjil sltllll be res¡xrnriblc fbr costu incurrsd to eü'ecf lltp C.'urJ¡or¡rtion

unrl ih{, work pçrlcrnlcd.with tçspçc{ to lhe uotporntiolr lvhich sosts shúll ínch¡d{r

(,il) tirc costs olilcorporatìott;

(b) lltc rlrnl'lirr¡¡ uf tlrs ¡lc$csr¿lry by"luws lór {hr¡ ÜçrPc¡mtion;

(t) tlrc$l¡archoldet"ìiÄ8nltl'Þçttli

t{t} thr:'l'rn¡tsfi]rl1Y'lrtwl

(s) th* costs o['ûcço$rttilnls incurru] tbr tf te tçryoralian,

't'[c pur:ties hurctrr ugreet]rnl nny shlreholrlcr ntrry pny lhr these txpettscsr cillrc¡ In

cüsh ur iry u rceluutiurr irr itc issued shst'c* valued at nr,:t book vnluc, rcduecil by its

¡rrolloniou*tÉ. *ost itr ilu Corporlrtion, 'l'lris cas{ nlny tro ntljttrltutl ts nr:w

nutnieiprrllliex l¡ccul¡tt¡ ¡hnrïlt¡rldsru in tlrc Colporatiou,

t:, Obir:cts crf' thc Cornorntion

't'hc ¡rnrlics hcrelo ngres thnl tho shürrlholdcrs, ljl$ ol:liqers lr¡rt1'difcçtors und

parlius lrçreto ngr'ce th*l thc Corporntíon wile in{iûlïorntcd lot lhc' purposec of:{hc

rvlni{ ofsluctrieily nncl lirr thu putposes $l'Ìttry nnrl tl[ plhsraólivilies rtilütucl

tlwtctr¡ n¡ld f'or ihe ru¡¡lly r¡l'$leütfi¡nlc¡ ¡rnd e lçctriuul cq*i¡lmatrt uttd/or ¡rrotluets,

nntl ulhsr plt¡grrlrl$ nnd swvisçri wi* Ihe npproval of the lloard üf üirootsr$.'l'lr

pn$les and illl lhç shnrsh$hle¡'s anú dircclcr'ç qnd olÏçcr¡ heieh are obligltctl !u

corn¡rly witlr nll llrc prÞvisigrts, tsrns qnd ohligntior¡s $tr lut pul jn thc corporalion

clu¡;lr¡ueû{s ¡lnrl rdslri¡rtion* ln lllair uhjccl* nnd niust l:{ìûf ,ùut tltc objctls nlf thr

üul¡rorlticrn. lt is ngrccd by nll pnrtics th$t nll srtrviqp aleus covetctl by lha
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'll-
tttutrte ipitiities wlì{} rlfç lil¡¡rttltoltlcts olìtlrç Cötp*t'Íliìt¡n rh¡¡ll hc trcutri¿1 sinrilrrrly

¡rrrrl witl¡ cquality.

llr lltr: e'lçni llrnl rny rli"rttgreenrcnt ¡rÍisç$ þtilwcell thc prrtics hersto with ¡urËlr.ltcc

to lhis ugru*rueilt¡ ur',ìÌry ¡ìrall*r:$ lririirìB heleuntler, and u¡)on whiçlì thÊ lrltrtiüs

ninl(l{ ll8[n{: tlrcrt uvcry tttclt cli*ugrccntunl sh¡rll bc.refcncil t$ nîbltrôiíon p[¡rìTTtnnt

trr ¡rlovisinnr rrf'llrc ¡\rhllrntionn,{r;i, ft,ll,O. l!00; Chaptcr ¡\,24 ¡ntl in

ireclt¿ilrnqr: ryiItr thc provisiorrs of thc lnllowing:

(rr) I'hc rcfl,rçr¡cc to ¡rhìrr'iltiûn sluli he rÞ llrrcr¡ (J) ¡rbilraror,s, one ôlwlronr

xh,¡rll lu choscn,lry ßtrch prny þ the diragrcemcrrt ¡n¡l ll$ thìrd by lhe trvo

\û chqssu and tho tlrirtl srbitrltor so choscn shnll he the chniru¡ùi

pr0Vi{lçd, lri)rvnvg, tllnt if ths p¡ìr.lics urc {¡ble tr ngrcc lporl rr si¡gfc

¡rrbltt'nlrtr, ihc lclc¡,$nr;c to ¡¡lilitralirln shrrll hç lo that ringlc udrilnlnr,

(hl "l'lr* arv¡rd nrny he rrraclu by thc nrqjorig ol'llrc urbitrators,

ir:) ll'the ;rrtritrlton lrnve nllorvcel fficir tinro ûr extendcd tinlc fnr lrsking nn

uÍlrrl, as ¡rrovidcrl ir¡ tllc Arhilr.ruiçrts Àct, {$ exFirc withorrt mnking nn

¡rwrtl nr il'lhc Chni¡rnnrr ¡hnll ltnvc dr:livcred tn fhc pnrlies tn the

¡rrtri{r¡rtiort ¿r noli{tc itl rvLiting slr¡lirrg lhni lhe ¡¡rbíttåtÕfs cflnilof ¿#req $ny

¡rurty to the nthitrttinrt mn¡ apply lr¡ thc Onraric Court (Ocnc¡nl Divl¡ion)

tjr 10 n judBe lhurçof' to appoinr nn unrpiir who shrrll hrlv$ the lìke ¡xrqcr t*

n{rl in the reltrcnce ¡¡nd 1o lrlnkc nn *wnrd ns if he had hcerr duly nppoinrctl

hy nll tlr* p¡rilies t0 rlre ¡uhrni¡sion nncl by thc con$cnl uf ail rlrc prrfliur

ivh,:r nriginaìly uppointcd (lre nrhilrururs lherulo,

ld) ll rrr rrnrpirc il rr¡rprrinted ¡rursunrrt to rlu lìirugting, slrch tmplre shrrll

nrnlts lris ar,vnrd rvithin one nron{lr rfìcr rhc originul c¡ extenrlc¡l linre

flrlFçinted fbr rnuliing lhr: ownnl o'l'fh*,itrbitrntür's ha.c cxpirud otr or bclbre

arry l¡ìrer dule !o r+hieh thc partler tc thc rrllrcncq by n wrlting.tignud þy

{hsru nì¡ry lrurm tlnle rei tihre enlrrge thc timc lor n*rking rhe nward, ar ìf

r*rch prrtlir.s havr: not ngrceil, lhcn witl¡in *urh limc ns thù Çourt ur jrttlgn
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åppa i ß[ i¡B such rutrilrnto r ntrty rlr:enr ptropt'r'

{*) 'l'hers thnll bc np nppeql lronr thu uwnld ol'lhs uibÌtrr¡lor t¡r ¡¡rþilrotnr* l}ì

$çrire¡rl¿¡rtc¡ wltl¡ tl¡u ¡rrovisirlus ol'tlre fubitrtrtiúnx Aer,

i-r. Ao$ld$s¡telÁslssr[g$!

l'his ngrc*nrenf nrny hc *ttttflttçd ul: $lt$red,ìtt lrty uf ,its ¡:tçvÍsio¡rs ¡rld xoclr

r.hûitlìù$ shûll becöRrp *l:lbctivr¡ when rültrced 1o writirlg ttnd xigiletl by lltr: pilrtìus

¡rÈrülû.

ì fi. 'li,r:rniÌrl{ir)rr ql' Atueun¡gul

ilÌhi* t¡¡reeruunt si]sll i*rniinatc url the ccctttrctrco ol'ltny of lhc lollutving:

u) wrltterl *grsilnrünl of the phrlië$ hctuloi

trl brtnkntptr-y. rr:ueiv*r$llip tlt'tlis*clt¡tíottol'lhc Cnrptrrntion,

I ? Ilindinu r¡n l'lcirs an,l Otlrer$

'l"hiu ngrerrrrrent shrrlì i¡ç bindirrg nol only iÌn tlì$ pnrti0$ ltarctu, þttt nlsr.r upon their'

hEìlt, sxsçtttors, ntlntinistrnlions or **slgns rtnel the purties lì*rcto ût illil

nryrnlgu¡latcd cûrjlùtÀlio¡ts llr{ìl üfly bc unialg$nr¡ìtüql irt the lulure ilt tltu Prr¡virtce

ol'üntilrlû with tht ccr¡rorutions ttrfirrltcl to hsrtin, g$¡cç lbr: thontsÈlvos¡ tltoir

hrirs, cx+ctrtols, ntl¡lrìrri¡trlrtor$ or ¡tü$igns lu, i:*eculü uny intìlruments whicli 'utny

bc rrccrssury pi propcr fo üit¡ry t¡lll lhe purposc +nd intcnlofthis rpcenlent'

lö. Ngliccs

Àll ¡rutiect, rtemunds, rçqrrs,lls! t{)rlscnl$ nrttl apptuvuls w}ti+lt mty ar n¡t rüt}uirctl

m bc givcn or ntrrde p$rsunnl tu ony prr.rvision ol'thix Agrocrnenl *ltttll bc givclt tt

rnl<lc in rvfiting rnd rhult bc sctvctl pctr;olnlly or rlallcd by pru¡uld trtd rcgixlcretl

¡ìrrril, ín thç r:me ¡¡t'l

Corpornlion nlllhc City ot"lknthroku, ì Fenrhrokc Streel liusl, Itcnthrokc,
,tntnriu K8^ éX3
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(lnr¡:nrlrtion ol'tlrc Villagc of'f3cnclrtrur,¿, l.lcnclthurg, tN K0J lCll

()llí¡wo l{ivcr liusrgy Sülutìons Inc,, pO l}n* 108?" fernb¡rnke, Onhrrìo
Klr^ óY6

$r i0 $uch otlrcr.ltlrlrcsse$ i¡s thü prrfi{¡å uay fronr tlnre to tinc ndvi*c lhe nlher

¡urtics hclcto þy ntrtice itr rvririrrg, 'lïe ¡lutr¡ ol'nrreipt of nny sucli nollçe, dr.rtrrnd

11I teqilclìt sll¡rtl hq rlcpnlcd lü h0 fhe d¡tro olclclivcry ofsr¡ch n0lice, dennntl cl

rüquüst il'.reryßrl punrnnrdly, ar, i'f nuilctl rs nfor*nícl¡ thc lhird dfly nl l¡rsiness

lirlloni¡g llrc rlntc ol'srrh nrniling,

"l'he itrvalidìty of rrny prtrvisiou nlthix À,gn¡enìqnl çr $ny côveu{rrrf l¡crcin

('ontaincrl rtn lhc pnrt nf'nrry pnrty shnfl nnt afl'cct the vrtlirllty of nny prnvision or

ct¡Vcnir¡rl lrefeol ot: hclqin conlnìncd,

'f'hh ngrccmenl rlrdl bc,gnvcriirxt by nnd cerr*trued in *ccordrrrcc with thc luws of

thc: ltrnvinüc 0lt Clnt¡río,

;ì L 'i'inro sh¡ll llc r>l tlrc cssencc ol fhin rlgrecrn*nt,

lN wl'l'Nlllis wl.l$f{trit}Ii the pnrties herctohsvc hcruunl¡ *clthgir hantls und

!¡:nls cn thr rlntr: firsl abnve wrifictr.

rJlüNljn, ijU1\1,[Þ ÄND Dfï.tVt¡n til)
in lhc prescnccof:

) T',l,tß cünpôß¿rïtCIt{ f}r Înü el'J'y

lrJ

()rtrßMnRCIK{t

ïta
vtLl"ÄcilN otl

(}þ"llta

)
)

l

)
)
)
)
)
)

)
)
)
)
l

t

{"

) OîTÀW/\ RIVIR Af{fiRty
) sCIl,uTloNs INt,

)
) I¡t'c¡irlcnt
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TIIE COITTOIKI'I.'ION OTT TT{N YILLAGItr OT BNÄCHI}TJII.G

rl ¡ly..Ltrv to 'fransfcr tlr$ {r$ssts, li¡rl¡ilities, rights and oblig¡tia¡rs t¡f tltc Corpctrittion t.tf"

rhe Villnge of ßenchtruLg (Beaclrburg l-lydro Co¡nnli*sion) *ssouluted rvith thc DiltriL¡utiort ul'

Iìlecrricity to t[c ûttawn ltiver Fcwer tr:rparatior] â¡1{l [o'l'ransf.er lhe nsue{s, liubililìes, r'i¡tltts

nucl *bligirtio¡rs of tìrc Corpo*rtio¡r of thu Villagc r¡f lleaohl¡urg (Iicnclrbrrt'g ['lyth'o Crrlrrtnissicrt)

*ssnsinterl wlth the ltctalliug of ülectrluíty ancl Olhçr Services to the Ottnivtt Rivct lìrlrrr¡¡y
$olrrtlu¡s [nc,, bolft Cornpanies inceirporatcd rnldsr tlte öl¡sl¡le¡s Corpttrnliart:; ¿lct (Orrtatiu)

pursr¡{nt [o Scctiotr 142(l] ol' tlte flcclrÍclty ¡lcr t998"

WHIII{BÀ$ rh$ Ëleuricity Âct, 199S, whlclr ie Sclrcdule A r¡f thc lJnergy Cr:tn¡:ulÌliott

Act, lgg8, ',vlrlch wns pnssetl by the Legislaturc of Ûttt¡rir: and gìven ltoyal r\sseltt otr Or:lobur

:ì0, I99tl, prcrvitles hr Scction 144 tlint aftcr Noveluber 7, ?00Û, lo tnurtieipal r:orputaliolt sllall

ge¡sraiû., irnltsnrit, eli*tributs or rct¡til electrlelty oxoept tltrough a Üorpurntiott irtuorporalcd

unrler tlt* Oatariç i,ltlsil¡¿'¡¡ Car\orstiotts '{cl,

ÅNÐ WIlllltltr¡l$ the Corporntlon of the Vitl*gc of ßeachbur¡¡ ltas çotttlur:lcd

luc¡JCItiittiü¡s rvitlr llls Corpor*tícrll r.:l tlte City of lletnl¡rukc to perrtrit tlte Cor¡lurittiotl ol tltc
Viil*ge eif lleacllburg to ¡rnrticlpatc *s a sllnreholdsr attd as n tnelntier of the Iluitrcl ol'l)irccturs

in ¡r licnl dlstrit¡utioil colpollrtion knpw¡t Äs thð Ottarva River Potver Corporntlotl ¿tttd lt sccolrtl

curpor¿ìt¡ort k¡prvlr Rs the Otlârvlt Il,iver ll¡¡srgy Solufiorls Ilts lbr the pttrpa$c ut'rtltlilitr¡t
cluctr:icity and perfortniltg oflter lcrvlceg,

rlNI) WItffRE/tS pursurttrt to Seotlon 145 of fNru Act, tlte C$until of tltç ÜorpcrraIiutr ul'

tlre Villago çf tcachburg is to rnakc n By-Law transl'brring ssscts lint¡ilities, rlühts irtttl

obligatiorri of ths Vlllage thrnugh wlrich the Vlllnge distriliutcs electricÍty antl retails r:lçctricril)'

nntl ¡,rerf"orrns olher $srvic0s to corporntiur:s iru.:orpor¡rted ultder the llr.rir¡r,.¡l corponttirrtu r'lcd;

thc 1¡ttrrlvn River Pûwor Cor¡roratiolt ¡utd Otttw¿t l{iver finstgy Salutiorl$ Inç, res¡lectivr:l¡',

NOW TImiI{IJl¡Olt8 the Corporation of the Villagc of B¡:aclrburg hcrcby u¡lil{:ts tlri

folluws;

U*ç.ti-rutIp.w¡

ìrr ¡his lly-l.rw, ths tsrrns rlefirted ltcrein shall lrnvo lhe rttetttirtgs i¡rclioatedl



¿
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Ír. "Â,r[" nlcills'l'he [îner¡;)t Coupetitiott ¡lcl, lgflfl, and atry rcgulatiorts tltersuildar,

l:. "Àss*ts" ulrnn$ all rr*setn (except tlrose lisled ns ftxclueled Assotr], r]ghts attd obligrrtiarui
ol' tlrc Corpuratir:n t¡l' tlts Village of lleachburg usetl lor the pufpo$o of distribtrtilrg
clcott'icity nnd rctitilillg electr:icit"y arrrl otlrer çervicor atul cnrryirrg on asrociirtcd busirrcss

lulivities (ul the fiffcctive llate,

(.ì, "l,ilcctricity Àc[" meån$ llt* Ëlrclricity Åcl., 1998, nnd nny regulatíolrs tltercunder, as set
orrl ilr Sclre(lule "¿\" $f thc l?ltetgy Conpelìtlatr lcr, lggB.

"üffectivtl Dn[r" rnearm tl¡c dato for ench asssf trnn.qf'errgtl lrursuânt to {h¡$ T'rarrsfer [ly-
l.aw,

"(ìoorlrvill" tuc¡lns all itrtattgible anscts and l'or tlre purposes of tl¡is âgrccnrcnt shnll be

dcenled to lr¡lvr: s v¿lue ç[ ltoL less thnn CINl3 DOLLAIf (' J.ü0).

!'{)l}(j'i\" nìeirn.t Ího l}¡rsir¡e.tt Corparatlon.rlcf (Ontnrio} and any rogt}atiolts tltereul¡cler,

"NUV" tncnn$ N¿:t ßook Value ¡ls nt the Effeetivc Date arrd shrll be deemcd to tre f¡ir
rr'¡nrkcl vnlue ls at thc üf{'ective Dsts.

uOB|J" nlcâns tlte Ottf¿¡rio l}r$gy Boât'd,

uüliBl\" rncilrls thç ûntnilo Ìhwrgy fiostul Åcl, t998, end eny rcgulations tkcrcundcr,
ns sct out lrr Schsdulc "lì" of llrc ffttørgy Çornpetltlon Å*, 1998,

j. "'l'rr¡rsf'or ISy"Lrwrr tlrcflns a by-law madc under $cstion 145 of' ¡he ÊlectrícÍ4' ld, 1998.

ît,

8"

h,

t, "'l'riur$lcrco" rnefilr$ tlte uor¡rolntion incor¡rorate<l uudcr tl¡e fJtr¡È¡¿¡¡ Carporctlotr,r ¡lcl
¡rrrrsrrarrt t* Sectiort 142 af lltø lïlec*idty Act, 1998, {Ottala River l}oler Corporation
arrrl Otlala lliver firtcr¡¡y Solntions lnc,).

"'l'rln$foror" ru$fin8 {hc tnulricípnl ctirpomliott, csfi}mls*ion Õr oth0r bocly whrr.re
enrployccs, ûRset$, liabllitles, tlghts or obligntlonc ârê tran$fbred pursuarlt tCI â Transfer
lly"l.¿rw (Çorporntiotr of ll¡e Vlllngo of ße*chburg),

'['his'l'rrrnsfcr ]ly-l,ow shall bu krtown as a "Trâfrçfor By-l,cw ås nr¡thorirell by fiectian
145 nl'llrc ¡Ílsco'irrîty Åct, lgg8"; this Trallsfer By-Law transfers fronr (he Cor¡:orntiort
t¡l' tlrc Villagrl r¡f' Br:achl¡urg all thc *ssels, linbillties, ¡,ig,l¡ts and obligations of tltc



3

,)

Corporatio¡ of rhe Vlilage of ßencltburg (lSenchburg l'lydro Cot¡tl¡tissicrtr) relntctl io (hi:

Villäge'e tlistrltrutior¡ of elecfrÍcity to tho Ottnwn River I'ower üorportrtion nlld lhc {ì$sr.ts,

li¡tbillties, righfs and ablìgatlotrs of tho Corprlratiott of tlre Villa¡¡e uf' lJetcltbttt'¡t

(llear:lriiurg IIydro Comnrissir¡d relntittg to tlle relailirrg ut'uleclricity arttl utltr:r ¡íun'it:cs

to the Ott¡rw¡r tlivet' lltlergy liolutiutts Inc,

Without lirniting tlro generality of tlro ürrrttsr$ tlpscribed ln Farograplt I hcrct¡f'try this

Trnllst'er py-Ltlv, tlre tor¡rorntior¡ çf the Yillage of llenchl¡urg trarttsl'ers (o tl¡e Üllarvit

Rlvcr Fower Corpeiration trll rights, titls md lntersst in tlte ¡nntlcrll tttorc pitrtit:rrlnrly

de*cribed ill Scheqluk¡ "À", í{n{l tra¡t,sfer.s to the Ottnwa River Eltorgy Sulutiurrs lllc, lìl
rights, titlu snd ilrterest in tlto rn¡¡ttcf$ ntore pnrllerrl*rly clescribed iti $shùd[lü "l]'',

'l'¡i* IJy-l,arv it binrling upon tlts Cnrporatiott of lllc Villnge oi llcaultburg,

"l'he Cor¡reir¿rtian of the Villagc ûf llcnch¡rürg does lltlt holtl ållly fc.\srve litnlls t':s{nlrlislrurl

u¡dur Scctiolr 33 ol'tlr* Þevclol)ntenl Clratges,As(, lg9? tftnt rshle tu thû clevcloplr¡tr¡l

chargus sulleptecl irt res¡tcct of clectrical puwer servises.

3

4

5 T¡e üç¡porstiiln of the Villagc uf lle¡cltllurg rvlll prov¡de tltu Ott¡w* llivcr l'oivt:t'

Curporaúorr rvlth ull r:euurds, copies çr¡¡ggords, and cltlter l¡l[lrrttl¿ttitr¡l or dtlct¡ttlcttt¡t{iotl

tlrnt is in the Vill¿gc's cust*rly or corltrol futd tlrål relnle to nll ttssct, linblf ity, riglrt Ltr'

obligation tl¡at is transf'erred tty tlti* Trs¡rsfbr'Ðy"[aw,

6.

7

r\rry colnrnofi sharss sr other $cçilrltiÈ$ irsrtsd try the Ottawu River l]olet Corporitlitltt

antl the ü{taw¿i River Energy Solution$ lnc, shnll be issttccl in t}rs tlants ol' thc

Corporalio¡ uf thc Village of Beircltburg rltlil the Cr:rpnrntiotl of thc Vlll;rge of llcricliìrttr¡1

lrereby $frp¡'ovÊ$ the,Sl¡arshûltlers' Agr'*:enleni et¡tcrccl intu witll tlrc Cor¡lorntielt¡ ut'thc

City of lig¡lrbroke tlated tlls first clay of Januaty, ?00Û anel ilutltorizes llte i{eur'e ¡tltcl tlto

Clerk;frensurcr tû exeuute tlre snrne on l¡ehallÌ c¡f the Curporttlotl of lhg Villrrgrr ot

llcnchliurg,

'ì'lre üorpornlìon of tlrc Village of'Bsnclrtrurg t¡ütuit¡âtËs IION LOWI to ¿lül it.r one oi tltû

Þircctor"s of thc Ouarva l{iver Pcwer C*rporatiott pursuatll lo lh0 ttrrltls ol' lhe

Sharehul{srsn Ågrcernunt snd furtlter appoints RON LOWß to itct 08 uilo ol' llt* lri¡rsl

üirr:c{gr of the f,}itrwa tlívcr Blrcrgy $olutiorrs Ino, 'l'ltcst ttp¡roitttrrretils shnll llu I'ur r¡ltc

lcrrrr ottly,



A
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I 'J'lle Åssnls tr¿tt'slcrretl to the f]l.tawn llivcr {oqer Corporatiorr, ¡rurtruårrl {0 thls l!y-f;rrv,
shall bc lrn¡ulìerretl ât NßV as st*lcd on $ehs{lule "Cìnon ti¡e'Fiffectivc nate. ,líhc fair
¡ttnrket vnlue of'lhe A,r*cts shnll l¡e deolrtccl to be tl¡c llet bnok v¿lue on the liffeetive
Dnte. 'l'ltc cot¡sitleratiotr Baya.blg try the Otl¿wn River Fower Corporatioii fur. tliÀ ¿rssets
lrnnslsrucd h*rcill sh¿rll be sntisfied ns filllows:

rl, hy tlte is^lu¡tttcc anrl alls¡lnrcl¡t In tho Corporation of tho Village of Benchburg nf
otte [luttdrctl nrtd lïor{y Seve¡t (14?) fully pairt arrrl rran asses$¿rble cornltrotr sharcs
of ûlt¡*va Rivcr pou¡er Corporatiol, nrúl'

h' try thc issltÍlnce by tlro Ottawa Ilíver P<lwer Corporntio¡r to flre Corporntio, ol the
Vitln¡¡c of lleaohburg of l-protnissory notc lravirrg a principal ujrount ctlual rrl
Otre Ilutttfreri attd t]orty-Soven Thor¡snnd ($lArìonri,C0) l¡l acconJancé rvirh
Scheduie "l)""

c, lhe cotlsieler¡rtiolt. payatrlc by tlro Ottawq Rlvsr P{rrver torporation shall br:
nllocnlsd ãmoll8 tlle ¡ltset* n$ ñrl or¡t in $chedule ,'C,, 

ä,$ the Effeutivu Dato"

'i'ltn nssef.s tratlslcrrcd to the Ott¿lvn ftiver.[ncrgy Solutions fnc., pursuânt {o t¡is lty-
I.alv, ¡ltalf he {rltlrsf}rred at NIIV ns sla{e¡l in Suäåtlub "lI', û$ ths ¡ifructive Dats. ,Thc
rxrrt'çítlern{iott pn.virble lry the Ottawa ltivcr Bnergy Solutions Ilrc. for rhe å.1$ot.ï
Itnirslcrrec1 ltercírt 'çhalf bc the íu*uance af 147 *hiicc llr the Ott¿rva lTivcr [i**gy
Ijolutit¡rts l¡tc, rrprln th* pnyment by the Cor¡:orarìog nf the Viifagð;i rjill,ñ;g";f ,h*
.,ìulrr öf $?35"0{}.

'l'he ßffbctivo Ðate fur tlrc tral$fsr of nll items clescribed herein l.rnrl tlre Coryoratiurr
o{'thc villngc CIf Beac}rburg lo tho ottawa River Fower Corpoiariein an¿ lt¡s oiraii* n¡u*
Iirrorgy fïolutlolts Inc, shnll tre J*rruary l, 2000, '

'l'he lrnttsfcr nf assc{s, linbilitlc.t, rigltts cr ob}igatiorr,l under tlris $y-[aw is cxenp[ frorn
thc ¡rrovisiorls of nll Acts prcscritrcd by thc.Àct ancl rcgulation, pursuallt lo Scctin¡r lSg
of thc Ac{.

q

I rì,

l/) lf arty portlorl r¡f this 'Iralsfsr
lltat r¡rrenfrrrcelbility shall ¡rot a
[.ntv,

lly-taw le dotern:ined to bç ulrcnfrrrceable fnr any rc¿sotì
ffect tlrc egforcealrility of the rgnainlrrg por[iorr ui ttrr ßy.
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'fho Corporatislr of thn Vlllngo sf Beaclrtlurg *nd tltttwa Rlvcr l¡olu Corporatiort sh¿ll

oxeeule lhe flhnreholdcre ' Àgr+ctnellt at[aqhef¡ haretu ¡t¡l $eltpdule Il?",

'i'¡c.Corpor*tion of tho Villaga of Beachl¡urg and ütlswa Rivcr Bnit¡:gy Solutiut¡s lttt:'

shall execute the Sllareholders' Agrcctnont att¿clted ltereto ns Scltctlttlc "C",

15. 'fl1s SchCdules nttûglted t$ this lly-Law ftrrrn p*rt of tfie lly-lxw,

16, ¡lll refÊrenc$s lo nrsnetary e$$unß sltall refer tc tlre lawful tttütley of Cnn¡rcla.

This Trnnsfer By-Lnlv utay lrc roglsteretl ln the L¿nd Tillc.s Oiflce pursuattI lo tlte L:rlltl

Titlps Act ol'0rmr¡0,

nF¡ACrnr) Ah¡D rnssrtrD rtrts 6 ñn* ar ¿útrl{';.
D, 2tt0

ft

ülpt'k.Trcüsltrer
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flllt¡lll-tttct-l:I.¡udt-v"atg-.allfl_'5gJls¿iìis - r\ll cornprrfer harrlware nl¡d softrvarc, inclurling lll
li¡ilt{s utttlet' licetteos ünrl otlter ilrrangctÌtsnts or i¡wlrurnenfs rclatilrg l¡ereio,

L"$ulr¡$"t-s,.".Riglü'r * 'l'ltc f'ull bene{it of all fra¡¡chise, llcenco or rnrììr¡rgÞrneut ilgrcernenrs
nttd all olllcr co¡ttracl$* cotlllltitnlolts, rights, chose.s írr actiorr, beneÌ;¡ts, urroilgu,,r*t.,lr,
rtllderslallrliltgs itttd Hgreolttertfs, writtelr cr oritl, lo which r¡o Dütc¡burf HyArn
Clolr¡rni.ssir:rr is n party ur otherrvise ilrcludillgl

(n) nll tvrltt*tt nt' üral contraots, agfeeilÞnts, ccllnnlitnlcltls, unrlerhkings, rights
ntrrl nrrn rrgc¡tìcltf$i

(tt) ltll I'eirlvard çotttnlitlncttt¡l to thû.Þcnchburg llydro flcnrnrissiotr frrr supptigs
or tnntffi¡tls qttlcrcd irttu irr thc u.qunf antl ordi¡rary'cûurse of husiness rv¡ct¡cr. or
[(rt lhtrt] iìra ârìy rvrittçrr cr)nlrâots rvith rcspcct f'hercto_

[ì"Q:u.chyjli - 'l'lte goorlrvill of the ßeaehburg l{ytlru Cornlnlssiou, including:

(¿i) rhc cxcltrsivc riglrt of any of fhe Corporations to ropresent rhcnsclvç$ Íls
calryittg ot¡ bttsíltess ill continunllon of anrJ llr succcs.siotr to fhe Cornrnissiçu aucl
tlrc riglrt to u$c any words itulicntittg tl¡at tlreir business is so cnrriccl oil.

(lt¡ ull recot'rJs nl "sales, custaner llsts, cu*torner date nu*l rrrppllcrs list,r of or
rrscd by tlro llerchliurg I"lyrlra Colurnis.rioll.

fur¡uruu:u¡lp"l"iç_iss -'T'he lull bcnefil olall pnlicics of insuranûç r:f the Beåchburg llyrh,o
Corrlrnissiorr,

Jjr-tc.ilgcrualftup^eilÏ - All of tlrr¡ right, litle, benofir arrrl intcrest of tlrs lleachburg l.lytlro
{lonllnission ilt nnd to alf registcrerl lrnclc rnarks, brand lrmes, llatcnl$ ancl co¡iyrifhrs,
all uliregistere d lrade tnark*, tradc ltarnes and copyrighls nnd nll patc¡t applieatiorrn, ùadc
tttnrk registralir:rr ap¡llications trrd copyriglrt regìitrâtlon nppllcatiçris, bfi'll ¿oirir*iir ootnr
fcrreigrr, orv¡rcd or rnado by the Bcnchbuig }.lyrlro cornmi.lsiort,

luuqilülgs - ¡\ll ittventarics and ,rupptries incluclirrg, bnt witl¡out limitntion, af I finis¡ecl
,gnntlc, tvilrlt iu pr{r¡lrcss, râtry mnterial,r, proJuction and sþip¡lirrg *uppti** a¡rl
ttr¡tltl[cttltttcc il*tlls altcl ¡rll alher rnntcri¡ils artd oupplïes olt lrnnrl to llc r¡sed oi åolr.çr¡nrccl
ìrr thu proth¡ction of' ¡rroclrruts"

j

.l

5

6
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7 K¡lgtg*k-g . lrl[pattcrnsn plans, designs, rûsearslt, d*ln, uo¡lyrights, lracle secrct¡l ¡ltld

otirer propriotary krow-lrow, procs$ses, drnwinis, techrtology, unpatentod blucpritrts,

flsry,r|leeir* equiÞxlslrt and part* lists and dasorlptions and rslaled lnutruotlo¡ts, ltlilltuills,

¿Iara, rscords and procedurcs nnd nny t¡rd all d*ta owtrsd or tlssil by the lSenclrburg

fty{ro Comlnissioú and sll licatlces} figregments end othsr conlrnc.ls tuld cotntllilnretl{.t

reiaiiug to åny of the foregoirtg to whiclt the $srlchburg l'lydro Cotltntistiott is ll ¡rnrty,

LicC¡¡ç.ç"!,¡td_fgf_I¡Iil$ - tlrc full l¡enefit çf all lìsences, roglstratioris, pot'nrit$, eottscltis,

quotås, npprovnl*, c¡rtiflentlÕns nttd ollter nuthorieatio¡ts,

ßg$qid$ - Åll por*onnel recoreh, inspcction records ¿rnd oll qlher rsüord*, buoks,

¿ocr¡ms¡¡ts *nd"dal* bnses relating to lhe 
'{s*umcci 

L}nbilities, thc busl¡tess of llte
Beaclrtxrg tr-lyelro Conlnissis$ or tt thc A;tsctt i¡t fhs posses*lon c¡r ullder the cr:tltrol çf
the llesshburg l'Tydr:o Comtn il*ion,

Warr¡Uljisq -'fhs full l¡pnefitof all w*rranfles alrd wårurnly riglrts, irrrpliceli sxprþl;$ 0r

çfherwise, *gainst lilånüthü[uf*rs, .su¡¡plisrs u¡ tlsllcrs wlrish ttppty to atty ol'llte i\ssnt.l

anrì the ¡rel realix¡t]lcvalus of any wãrr$nty cl*llils relntittg to the ¡\ssr¡ts out,stülrtliltg lts

pl' tltc üi'fe$tive Datç,

B,

I

Iü,
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ßcrmnüL$ *trr' ro rnÅNsrßa By Lavy No. 7# á

All tltose Rssets preserttly owned fiy fhe l¡Er\Cl{B{.¡Rü HYÞRO COIttMt$$¡CIñ {irrclueting

(lerotlwill) not ¡'celuirc(l l'<lr dìstril¡utiorr, but üecessnrl, for thc retail of elecfrieity alrel otlrer

services,
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s

scHßI¡uÏ,ß 'ft"
I{nt üooh Ynlne 199$

Frcll¡nlnury Compllntlon Àudlted

Cml¡

Aceour¡ts &eeelvul¡lo

Urilillls"d &n*snuc

Inventory

Prgpåld ttftültËçs

Lnud rlghts

Br¡lltlt¡tg¡ nud other Cnpltuf Asscts

0ontlwlll

¡{ecoullh pnyrlits {lnsludlltg Gnlnrlu llytlrc

'111?.96

Iû, tr57

s2,'746

ã,t]49

I,6p9

0

fi6,31CI

I

-69r ll$

---ffim
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Cnnsidern{inn glvsÌ'! firr lhs tr¿lrsfcr of assçls, il¿bilitle¡, righls *ncl abligations shnll be the
issltattce artd allotlnetlt ta llta Ccrporaliun^of tlie Villago of Fäac¡tt¡urg or iîr ßharcs fully paid
altcl llort-¿rs'ge¡sabls nolntnûn ¡haru öf fhs CItlswn ntvelÞower-Corporation, å¡¡d tfie irsunneo by
rltç Ottawa River Fower Corporatio¡t to tlre Cor'puratlon çf the'Vilfuc'ol"b*nclr¡urg of ä
Protni'tsory Note ltnvirtg rr prlncipnl arnount equal to CIno lluncired an6 Ëoriy.sÇ*n Thousnnrl
Ðr:llarn ($ 147'0ü0,00). Suuh Prornhsury Noteio be dus nnrl paynbla on the firut rlay af Janunry
irt tlte vcar äaa\ to be non interest bcaiing, fra¡n January hi iOoo t" l\õ;k;ööìng, whhír
ijl trurrcttll¡ *latecl tor November ?, 200(¡, ¡nd thereaftet þ 

-bear 
intureniif o,iãir*.iío" ,or*,

cttrrettfly 'l,2SVa psr {r¡tt¡lfl* tsrtn anrf interesl to bs rç-negoti;þ* arüiuaiip inrcrost rn bc
cnfcuhted anttually, paynble qunrt*ly and to be ln lhe foñn nnd çÕlrtsnr íatl*factCIry to fhc'l'r'casrrrcr cf lhc corporation of ths village of lleachburg.
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lJY"l,,^W N{), :}û3..or i{ü,0

l'¡-{[ CûltPO RA"fl ()N {)Ë "l'f'{ A'I'OWN OF lvl f S S ISSI l} I' I tul I I.1,5

À Il1,-krlv tr: tr¿rnsl'e¡'thc cttr¡rl{}t¿ûLtÍi¡ rs.\ctl;, ll¿rbilitirts, riglils it¡lr.l nl-rli¡¡ltiorr.ç of"l'lrc
Cor¡ruration çrl'rlte Tou,tt uf Mississi¡r¡ti Mills *ssnci¡tccl rvitlt tlre cllslril¡rr{lon oÍ'

clectricity tu Ottllw¿t Iliver FoworCttr¡rutatlt¡ll it¡td Ir¡ tl'nlrsJ'cr the *sr;nrs,liirbllititr"s, r'iç3hrs

and obli¡¡atio¡rs r¡f 'tItc Ct:rprlÍ¡t{i{)tl r¡l'ltrte 'l'utvtt t¡f Mississi¡r¡:í Mills assoel¿rt.ccl tvitlr
librr upt.ics tt¡ {)ttnlvr l{ivrlr littelq¡,,$r¡ltttintts Iltc",, br¡tlt cp¡r11r¡it:s irrcçri¡rr;rtcrl rruclcr

tlre /lrr,rfrrc.r.r Ciltlt$'t'iltlün.r' /lr¡ {(}nktrto) pursu{uìt to $tetiu¡r 142 (t) uf'tlrr: #1rr'/rir'íf lr

¡lct, t 998,

\,Vt{llltltÂS tlrc |ilt'ttt'icítt,llrl, l¡lfl'V, rvlticlrisSt'ltt:rlrrlt ¡\ nf tlrr'/:'rrr'rgtr ('lttt¡ltrtilitttt

¡tcf, /ü9,t1, ¡vhiç'h \wls ¡rlssr,tl Ily lltr Lr'¡4[sltt{ttrr ttf f)rrt¡trlt¡;rrrrl ¡livcrr lltlr.'lrl 
^,,ìscrrt 

orr

ûclo[:c'r,l](], 1998, ¡rr*r,irlrs ln $sctiulr 144 th¿rt nficr Novcnrl':er 7, 2{)Ut}, r'ru rrrrrrrìci¡rrrl

eürl){)t'¿ìtir}lr slrlJl ¡{enðrltc, ln¡¡rstttit, clist.ríbtrte lrr ret¡til clcctrit:it¡, excul)t tlrrou¡1lr n
c()rl)()nt{lrilr ïrtirlr¡l{)rjl{c(l ttntl*t' tltt' lJlt,tlll¿'.rr Ç'$t'lurillitttt.r At ((.)rrtrilirrJ;

,4,N4 Wf{lìRf.ÀS pur,qu¡lnt l(} Scction I42 olttlre /î/rr'¿¡'i¿ri¡¡r ¡i¡r/; l9ïB tt

nnrnici¡:llity trrly cítr¡öe ir u)tl¡or¡ttilltt tçl be irrc*rprlr¿ttccl rtnrler tho lJrsll¡¿',lr tirt¡rrrrrlitrrti

Ait (üutnrt'rJ lar thr: ¡rrrr¡rose of ¡jcner¡ltit'lf{, trnrt.rrrrittirt.q, distribrrtin¡¡ or retnilin¡¡

trlccrricity;

,AND WþlEI{t¡AS the (Jt:r¡tnrtttiçrt of tlre Cit¡r nf Pcrrrbrr:l<e, nrr i\¡rril ll{), I999,

incor¡lolatecl n lor:¡rl <,lÌstril.ltrtit]n cotìtl)ittìy, tt;uttel¡, Ol(alva River Plrver (ìurFrtrrttir)rr, [{)

distribute electricity, lnd ¿ì cûnll]fltt)¡, ttntttely {)ttalv¿t lliver Iittergl, Solrrtinrrs lnç., tt;
ret^¿ril electricity nlrcl tr¡ ¡:erfirrnt rtllter ne¡vices llrtrstmtit tû secLio¡ì 142 e¡l'tlttr iiilt'rrir:il¡
l\t;t:, 199{}t

ANII Wþlliltli¡\S ¡rrtr'*r"utnt to suetiolt 145 r¡f the.¿\r:t, tltr: Çorr¡ii:il uf"'l'llr:
Cçrporution uf'the'[Ìrrvrt r¡f fvlississilr¡ri lr¡lills ¡¡1¡¡1, ¡¡¡¡lcs '' l]v-f¡nv tnrttsierritt¡;

e nrployccsr ¿lstic(tí, lill.rilíLies, ri,r4lrts *rrclr:llligtttir¡tts r:f tlte'lÌ¡n rt tlrxrrr,gh rvlrich tltr'fr¡rvtr
<listribrires clectrjcitv a¡rcl l'ctitils *let:$ieiiv iirrtl lrerlìrt'ttts otltrr,fe¡t,ìces to t'or'¡runrliorr.r-

incorÌ?rltaIecl trtrtJer tlic J3lrsi¡n'n Cw'ltttrrûi¡¡tl.t.zl¿:t (Oltttt'itt)t the Ütt¡trvii ltivt:l l'r)rvu
(1or¡rurltiorr ;urtl thc 0{t¡trr¡l ltivu' lìtltlr¡¡1' 'Solrrtit¡ll¡ inc,, rcs¡rcrt.ive l¡';



Itt this lly-l;rrv, fhe rcnlts rlefi¡qrl hwcin sh¡rlf lrnve {|c ¡rear¡ilrgs illeliclrfr:rl;

¡r' "ÂÇ1" rlleíIllli thc,ftrrrglr Cunqx:tìtknt¡ltt, lfg,g, *¡rcl nny rc¡¡rtl*Lions tltc¡,eu'¿er¡

ll' "ÁssttS" lltc¿rtts-¡ll ¡ls,'iels (exr:o1:t thcse listerl as Sxcluclecl Assets), riglrts arr¡
oblig;rtÍorts 

Tf Ilt* corprtrntir¡rt ol' tlre .forvn 
or ruri**isffi Àdii; uscd for t¡epurp{)ric of rlisrributin¡¡ elecrrk:lt¡r ¿114 fibr.e glrtics r¡rr theïff.ecfive Dare;

c. ")ilt:tt:r'lcíty At'f " llle,ll11$ tlte ü/rnrfri 0,¡lct, lgg{ì,ancT nny regularirrnc thtrcrrn¿er ns
set ont jn Schcrlule ¡\ of the.lîttry1t Cotupctiilort ¡u, úpf;

(l' 
Ï,ff::::1, 

i)'rte" trìo,urJi thc daLc lo¡ e¿rch ¡ìs.sßr rrãrl-ster,rerJ pursn¡rlrr ro rlri.s'l'r'l rrsfer lly-llrv;

e' "fixclttEicd Assçts'' tl]flílll$ the fls,çe$ dectril¡ecl in Schedttlc Â of:thls îurnsf'er l]v,
Iaq';

I'. "(joclchvjli" trlc¡ìl.t¡; nll inf*rrgible ¡rsset.ç Hnd, for the ¡lnrpasee of this ¿lgrcet¡erlr,
shull l:c rlcertlctl ln ltitvn nt,itlttr: of rrof tcs* rhlln O,r* nåt¡¿,, f$i,iiiil,

J{' "ülJCÂ" llle¿lllli tlte lJtr'tltr¿trs Cot'pttrrtttotts Áct (ût¡trnto) ilrrrl a'y rcgrrlntlo'.s
lhe re utrcle r;

h' "NlJV" ltlcitlllì Nct lloolt V¡rltte ¿l¡l ¿ìt fhe Ëffective Ðrre urcl *hall l¡e rlcc¡rret{ tu
br: lail' nurrlter. valuc ¡rs lr. thc llffective Dntc;

i, "Tnr'1'11" ltlråttti The Cot'lxrrlrtiun uf thc Trlrvtr r¡f Mfssis.si¡rpi Mllln;

j, "'frnn,çfe r lly"la1v" ltlennll lr h¡r"f¡1y nrAfie t¡rder Secli6¡ l¿lS of the Elce:¡fcigt
Act, 199t1"

/\NIl wf{ËRüÁti it is rjs.sil'ltltle lîtrr r,hc'linvrt [r¡ tr¡ursf:cr, its errr¡r)n!ê{rr^, ,iìsÍcui,
li¡l: jlitles, Lights anri obli¡¡atiotrs rcl¡rted to elecrricnl clisrribrrtic¡r.r a'cl t.ci rjbrr: ol)(ic$ t,f)tta!t'r ltivc'r llntvcr Clrtperrntir¡lt n¡rd i)trr¡vl lìiver Dnery¡y Seilutiorrs I'c.;

NOW 'l.lllllì'HFüRIi'lhe Cor¡loraliori ol'tlie 'l'owt1 of Mis.cissippi Mills ¡e¡eb*
oll¡lr"lts ls follclq¡sl "**-*"'t'I"

llcfi¿iitiarlf
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,}

'l"his'f¡'¿rrrs{cr I1l,-l*rv lltlrll lle kttr¡tvlt irs it'l'r¡r¡lllï:r l}y-llu' iìiì,irutJrori¿ctl In'

$cctir¡¡¡ 145 t¡l thc l:l¿'r'l¡'i¿'ii),t\rt, l99tt; tlris'l'r¡ursfi:r 11,y,¡¿i1y tr¿rrr"ll'cr"s l'runr 'l'lrt:
'l'orvlr ¡tll nl'lltr cttt¡rlurr¡'c¡', ¡l,ri,{rf $, lilllilitit-s, ri,qlttt ltrttl trltli.q¡f ic¡¡s ¡{"J'ltr"['çtvtt
¡rnrl the Itll¡lic: LJrilities (k¡rttrlri,csinll tll"l'lrc'l'(¡\1,11 ¡'cl;r{.crl lr¡ Ilrc rlislribr¡tlu¡r nl'

elect.ricitr,m tfre {)tt¡nr,¡ llivt'¡'Fou,er (itr¡:nratior^r, ¡rnrl {[rç nsscts, lial:ilitics,
riglrts,nr''il ,rlrli,rlurtiotts cf 'l.ltc"J'r¡tvtt ¡tntl lftc Prrhlic LJtilirics (llrrrrrrisriort n1"f 'lrt:

'lÌlr,l,lr reluttttl to l'ibrr:0l){i(.{i tr¡ {Jtlitlr'it ltirrn'l.irur'¡'¡, Sr¡lrrtiolrs lrrc,, r'xecpt tlrL'

ü'xclrrdecl¡\ssets iit.$chcrlttle.,\rvhit:h slutll ¡u¡t hr lrnrrsfi:r'rr(l {{¡ cithcr tlrc 0tt;rrvri
lìiver Porvc'r Crxrtlorntiorr r¡r {)tt1u,¡ llive r Ërrrr,qy Sr¡lrrtir¡lrs Inc.,

!Vitllçut lìrrritirtg ittc gt:trcrlrlitv ol {ltt' ntttttr:t's rlcsr:r:il;cd in ¡:trrlr¡qrlplr I lrt:rcof',
l¡vtlris"l"rlrns{'crlly-litrv,'l'ltt:'fi¡tt'¡,ttt'illt¡fi'r$[ttd)¡¡¡¡11'¡1 l{.ivtrl)nrvrr(ìor'¡rollrtirrrr
¡ll ri¡¡ht, title nrtrl irttcrest itr the rn¡tttcrs nlore ¡lnrtieirl;rrl), rlusçLillurl irt

$chctlules ß, Ç, D lrrcl Ë, rt¡lcl Lrittt,cf ers to Otutrvlr l{iver lirrt:ry,r, Solrrtiurts lnr:, rrll

ri¡¡lrt, titlc irrtrl ìntn'csl irl tllc ltl;lt(clri lll{}I('l)ln'tit'r¡[lrrlv tlt'st'r'ilrutl irt ,$t'lrt'tlulr' IL

'l'lris litr-l¡rrv i¡ l¡inrlirt¡{ ul}{}rt "l'ltc'l'l¡n,ll, tllc Ott¡¡u,a lìiver l}r)\l,cr Cor¡rnln{ir:rr iurrl

Ott¿r*,i llivcr üttcr,gt, .$oltttitltts ltlc.

'l'hc *rrt¡rl{r\'ut('nt çrf'¡rll lltusl l}t'ni{}lìs \\'lìr};rlr ir['rrti{'irttl lrv r.illrt'r cÌltss rf'
enr¡;lnvnreur çr ittclivirlu¿rllv CIt't Srl'rcr.lule Ii ¡rtt¡tchecl hsrsto sltirlI rurl hc

Lenni¡l¿rtcrl ur çoruirlererl tnttstr'r"tqtiycJ.y tlisrnissecl Lly this 'l''¡'¿¡llslcr li],.lirtv rtttcl

saitl ctttlll{}\'ntftit in clrsrrrctl lt} llltr"t'ìlrnt (ntnsl'c'rrrrl ;r¡rtl ¡t,s.çrrntetl u,itltuttL

intenupr icxl i¡l .Tetvico.

¡\ll ol'thc eurlllo\.(,cs irl(Ìtltilictl in Sclretltrlt: [] trnt'l tr¡rttslþrt'i:cl Irct'eilr slutll cciuit

t0 llc cnr¡rhlvees r¡i'l'lre'l-otut altcl ¡ilutll corìtirìrre ¿ì¡ì cnìplüyces uf ()tt¿ttvu lìivcr
Irçrvcr Crtr¡rutntio¡r n'itlt ¡ul intcrruptiotì itr tirr:ir l;ervice, $o thilt "qervicrl rvitlt 'l'lrc:

"fgrv¡r {}r the l}ublic Utilítics Curttltrissintl uf 'l'lte 'lbu,n sh¡rlI be rlet:rlrerl tt:¡ lrt:

¡íe¡t'içc tvitlt (il(ln¡it ltir,cr lle rtlt'r' (lttt'lxtrlttlntt, 'l'lir' t:rrrpl(rvr¡lr''rt ul^ ¡rll strt'lt

ctrrplot'r'es s,lurll rror l:c !crntitt;ttçtt l¡t'tlle ¡)t't)\fisi{)rì.rì t¡l'this 13r'-l¡rrv.

'lhc'lÌlt'n tlucs ¡¡r¡t lrokl ¡rrrt, r(ì¡içl'\'e lirrlris r:st¿rlllirl¡trl urrrler Ijrctir¡tt .J3 o{'tlrt:
D¡:t,clnluttttrt (-'lrrrr,çr's /\t:t, lr)!)î,lltitl tel¡tle t(l the clcveltt¡rrrtcttt clttrt'gcs ctillc'ctttcl ilr

reri [)e(t nI' cltct rit'lt I ¡ 
rt;tt'er çe t"r'i c"e$i,

3

4

5

6,
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rj

'l'he'l'urvu,;r:i l.r'$¡ior,, slr;rll lr'¡¡¡¿,'tll tlrc Ottirlïjìt lLi\,(,r []r¡1r,ct,(¡r.¡r'r"*ti'rr.;t:;
l.t::'5ct', tlrr: lrtlttl:; ítlttl lrtrilrlirtgs, nn llr(r tct'llrs ¡rtrl rrurrtlitirlls st,t illrl i, llrr. lr,;lst"
lrItlt:lrr:rJ Ir{l'{:t{) lrIlrl rlcsr:l.il¡t: irr ,Srlrr:rlrrk: II

'l'llt:'l't¡tt'tl sltlrll ¡rtilvitll'tltr {)tl;rrrr;r Jlivt,r llun,(,t,(Ìpr.¡r¡t-;rti*lt rvirlr rtll r.r,t.r¡r.tl.r;,
r:tt¡lies of'l'cctrl"tls,;tlltl t:lilrt'iltlr¡nu¿tti{)r} ()tcl(:cu¡nnlll;ttion tlllr{ is i' llrc'l.r¡rr,rì,r:
cLl'\l(xl)¡ flr c(¡l'llr"rrl ltlttl tltltt tcl;rtc l,l ,t1]-errrlrltiver:, il$sct, li¡ll¡i1irr,,,,i,qi.,,,,,:
ol:li¡¡rttitttl tlr¡ir is r¡'ilr¡ilþr'r'r'rl l)\. rlris "ti.¿rr¡irì.¡ tiy-i;|;1;';,,;,i;;;¡;;;r'¡ì.,,r,,,,,r1
irrlr¡r'lrr¡rt iorr.

'l'ltr: asscl.s t¡'ltttsltt't't:tl {r¡ tlrt: olt¡rn';r Itivt:r'l)orvcr (ìrrr,¡:urntir)rì, 
lJrrrsrrlrrt trl llrili

111r'f 

"tu, 
slutll lrc trittrslct'rctl ;rr NII\r ¿rs stlirr:rl on Sc¡crirrlc fl ¡rn- ¡rt l)ct:r:'ilr.r.;ì l.

J9rJ9, ;trlirtr;tcrJ to t.lle tillclrive I)¿rtc irt ¡rr:curcl¡lrr:r rvith,r*ctinrrs.lj arrtl l[ì *i'tlrt:
LJtl¡tttil¡ttltl¡i Sll¿trilltrlltiûr's r\t1r't'{'rrrr:rìf ehltrcl I {)rtr¡llcr 2{XX}. ,fIrc liri**tk.r
ttltitttl rif'thr'' ¡\ssr:ls sltflll l:t: rlr:r:nrcr[ l0 hc tl:lr: Nl:]V rlrr rhc Iilectivr: I)¡rtr:. '[.llr.:
r.:rltt¡litlr¡tttirtrr ¡:itrrn[rlc hr. tlrç.()tt;tn,¡t lliver l)r¡lyct"(]rt.¡rçriltiorr f6l.rlrri;.lssr¡i
I r ;rlslì:r'r,rl l rcri:ii¡ slrtrll l¡t' slt r isl'it,<l lr,s f.llr*,s:

í1" l:y tlrt' i'ssttattçr' ¡ttltl ¡tllrlttttcltt tr¡ 'I'lte dlelr¡iot.ati.,tr ,{' tltcr 'l"ru,rl ,I
Mis'sissi¡:¡:i ¡\'lill.E tll'ð{39 lìrllr, ¡rlritl rtrrrl n{)n-ls;c"çs¡rhlc cçrrrr¡rr¡rr slr;rLc.ç r¡l'
Ottltrv;t llivc| Ftltvt:r üorporatìn"r, ;ìt it r.illrrr: fll:$ 1,00(].00 pcr s¡*rr:, l¡usccl
oll tll(Ì ¡tssct \t¿ìltlcs sct {}rtt, irr tlte Dr:ccnrber.:l l , l ggg lllral¡çial ,,t¿rtc*ìc¡1îs,
tr¡ lrt:.lrrl.jlr"tlccl itt ¡t¡:t'r¡l'tJliltcc n'illr tc(tíflt,ì$ ll itnrl lfì r¡f- thc lJlr;rrrill.l{:ru.q
slr¿r'r'lr'lrlr:r's l\g'ccrrl*rt ri¡rtcrl r r)ct'l:cr" 20tx) ;

l:' ll1' lhc isstl,ilttr.:c frv thc Ottllvrt llivr:r' llnrvc:¡ Cur¡llr*rti,rr to 'fhc
(iur¡rrrr'lrllolr ol'tllc'lillvrr rll'fulissis¡li¡r¡ri i\,1ills r¡f'tr l)r,¡rruiis,,,.tn N¡rc ll¿ryi¡.tl

:1. ¡rrittt:i1:irl lìlll(Ìtrtìl cr¡uul to Eiglrt I-lurr<lr:ecl nnd ;l'hirty 
Ñ¡,.,"'l'lrr¡r"{silncl I.)r¡{lal".r ( $n:!},0{X),ûü) l¡asccl {)n thc flssct v¿llucs }iet {}ur i11

tllr Dr:ccllrllt:t"ll l , lelqq lirurrrr-'i¿rl $utcnì(ìr1ts, t.r¡ l.lc ;irljLrsteil i. ¿rr:r:*.tlnrrr:c
tvillt secl.iütts .lJ ¡trttl lfl of thq Utl¡t¡tinrorrs .5lr¡rrelrnlcle r.'s Â¡yeenrcnt rliltccl
I f)t"lol:err 2(){¡i}, irt tllr l('l'11t.\ Ítlt ¡ir{ t¡trt irr S{.:ircrlrrltr (l ¡tu¡rr:h*tl her.r:t'i

, lltc t:tlllsitltl'rl{ iot't ¡rltr-;tltlc lltr tlrr' {}tt¿uvlr llir.cr Forvcr C*rp,*tir¡¡r sh;rll lr*
¡tJI0r;rtrtl irltto¡1{ lltt ¡\.'tst:tr^ iui,{('i{ rlr¡r irt lit.lu,rltrlt. (ì, ltrlitrstc.rl tt: tlrc
liffì:t:tivc [];tlc írl ltcctll'tl¿rlrr:c rvlrh s0clir)rìs i;ulcl .l{l 'l lhe [Jaartirr(]r.*ì
Iilrrrr:lrÛltllt"s l\tlttltttt'rt tllrtr:rl I {)t'tnbn.Züf}(1,t'irr 

'hc 
firrr.¡l'r.'tir:rr slr¡rll

l(:l){)r'l tltl: tt'¿trtsli:r t¡l'{ltt: l\.ïints irr lrt:r:r¡r'dlr¡rr:c rvitlr tlrc ¡rrrvisirtr 'f'Sr.lrr,:r.llrlc ( ì, ls lrlirrstccl.

ü

flirgt: ,l



10, 'l'lrcl.ç"^el.s tr¡ulslcrrctl lt¡ Ottluv¡t l{ivt'r lirtr:rgv.Soltttiu¡rs Irrt:. pulsuiuìt to tlris ll.r,-

l;rrv slr¡rll bc transf'errccl at tllt' NllV;ìs.ståte(l o¡r.5i:lrcrltrle (ì ¿rs ¿l( l'Jct't'rrr[:cl ]l l,
1999, atljusletl to thc li{'l¡:ctivt D¿rt.c itr ¿tccoxllltce rvit.lr sccl.iolrs i3 ntrrl llì r:l'tlit:
Unnnillrr¡trs Shareltnkl¡:r's l\grectttettt. eT¡ttecl I Octollcr 20()(). 'l'lrc: ljril nurrkcl
vnlu* ul'tlrc ¡\.s.sels,th¡rll bc tlt't'lttc:rl ter Irc t]rc NllV otì tlìc Lil'l'ce iivt'1.)ttc, "['llt:

con¡;ielerntiurt ¡ravitiilc'bv Otl¡trr.a Ilivc¡ lirrcrgy Sr¡lutic¡ns I¡rr:. lìlr thc n.ssr:ts

t,rurtsl'ert'etl liertilt sh;rll lrc sn(isfitcl ¡rs, f t¡llrttvsr

il, by rlrr isstrnncc altcl tllotlllünt to Tltc Cor¡r0riìti{}lt af'thtr'l'ou,n ol'
lVlitsissip¡ri Milis ol'ü39 {irlly ¡xticl ntrel ¡tr¡lt-nsscssable c(}lìlnrorì ¡ilt¡t'cs o['

Õlt¡trr,¿ ltivcr linergy Sç¡hitir¡tts Irìc.* ¿rl. n vrlrrc ol"llì5,(X) llcr sllrrr l¡¡rscrl un

thc ns,çe t r,¡rlltt':s $0f ()ttl ltt tlte Dcccl¡ll:e r:l I , 1999 {'irur¡rci;rl s(irtr:nrr:nt$, In

lre ntljusterl i¡r:tcctrrl*ncc rvilll sectin¡rs 3 ¡urcl lfl olrrhi: IJrrnnirnnrrs
Slrir rclrrilrlr:r''..r Â¡¡r'ccrnt'l r( tl¿ttctl I th:t ul¡cr 20(l{} I

h.y rllc isstl;tltt'e lry {)t(lttv;t [{it,('l'll,rrt'r11tt Íìnlttlìt¡t1..¡ Ittt', tllTlit'flnr¡rolrtlintl
t¡i'Llut'lì.rrvn r¡lrlvlississlp¡ti Mills t¡l'¡t Itrr¡rrri¡i¡iory Nr¡r-c lllr¡ìrìß t[ìr lrrirtcìpirl
nnrçl^rnt eqrurl tu $ 43, CI13,0ü l¡¿r¡erl ort thc nss¡:t valuc.$.iìct t)rrr irl {.[rt:

l)ecclttt:cr3l,l9tlJ{'itritttlittf Sllltc't¡trlttlJ, l{il:r'lrtlirrslürl irtitr'r'ot'tliutr'r'tviilt
$ectiolts 3 lutcl l{ì r¡l'thc Uttltliìrìroufi Slurrclrolcler's Â¡¡r'culcrlt drtixl I

Oi:tçl¡er 2(XX), in tlte let'llts ¿ts $el cntt in Si:hcclrrlc I ¿rttli.:hurl lrer"r:tc;

thc consick-r¿itiult ¡lirvlrblc by tltt Ott¿ttv;t River l.lnergy Sr¡lutir¡rrs Irtr:, shltll
t¡e allt:cntcrri nrtrort,q tlte Ansets ¿ls tisl oul i¡r Scherlulc CJ *cljrtstccl to tltc
Ill'flec:rivc lJ¡tc iu liccoxlit¡rce tvitlr .secti{rJìs jJ ancl lll uf't,lli: Urutnintor.ts

Sharcholcler's.óLgrcelìte ¡rt. d.ttL'cl I (Jctr¡llcr 2000 itncl thr: L'or'¡;or;rliott slllrll
rel)ûrt tlte transfcl ol'llte ¡\sscts it¡ ¡çcorciurr:e lvitlr tlrc ¡ri:ovir^inrr ul'

Sclterlule Lì ;i"s trdiustccl"

I l" 'flre üft'cctive D¿¡tn lbr the trir¡rsf'cr cf ¡rll ile¡tts clescril.lert ltercin f'rotu'l'ltc'lilu,t't
tü tlìù Ott¡ru,n l{ivcr Purvcr Cr:r'¡l<lrittiotì ¡rtrrJ tr¡ {)ttun* [{iver fìricrqv 5r:[llriun.s

l¡rc, sltrll bc 5r:¡rte trtbcr lJf), 20{X).

t2. 'flrc tr¡rnsfbr r.rf'elr1:lo)¡ce$, ¡uì,Tcts, li¿rbilitics, riglrts or o[:liqÍltions urtclrrr tlris l.ìv"

l¿¡v is exe uìl)t liorn tlrc ¡rrovirictts r¡f itll ¡r:ts ¡trescribcd [.r¡r 1¡1* ¡\ct ;lntl rcgrtlittiort,

pur$untll Lo 5r.:cl.iutt 159 t¡f'tllc Act"

13, lf ;ury pnrfiurr tf'this "l'¡'¡trtsf'e r lly-l;rrv is tlctcr¡rtin*rJ tç¡ bc rurcnfì¡rt:r¿rl,:li: fì:t'rtttrr

re¿lsotì tlìotr rnlellJi¡l'tlc¡tl:ililr,slutll itr¡t al'fci:t tltc ettlirrccabìlin, r:l'lltc lr:rttitirtitt¡1

I)orti0lì lrf the ß¡''f ¡111',

h

f)lt rir: ,i



r4,

t5,

rú,

I /,

18,

'l"ll*,$chcrltrlrts rttl¡trherl to tlrís llv-l¡uv fì¡rnr Irnr.f nl^rhe Ilv-l¡l¡¡"

All relere¡lcc$ to lllollct¡lt'.v ¿uuüut)ts slr:rll reier tü t.he larvfirl l1(¡nc1, ,¡Cnll¡lcia,

'l'his.'l'r';rrrs{ì:r l}t"htrv tttilY l¡c rr,gi¡il{:rr(l îrr tlrr I.¡u¡rl "f itles OlTTt.p I,rrrs,r*r1t t* tlrt,[-alrcl 'filles ¡\cr r¡l'Out*rin,

ll hcreirr¿rft{:r retltlctil.ltl lry'l'ltr''l'0r,tou, tllc Ott¿nr,¡t lìiçc,1, Irçtrtr C*r1rot.'ti*rt
¡ncl/r;r Ott¡trv¿t Iìiver'Êrtergv líoJttrions lrrc..shalJ cxee¡[e ¿uìv ¡ìgreenrer.r,. or
ílgr0cnlrllts (]r {)llt0r instl'lllllcllts itl orr{er tn furtlter coltlir¡rr *.*ru out tlìis'lilrtsf c| lly"¡puu, tlt' ¡ttc¿ttts qrl:saÍrl Â.gre*rnerrt, or Í¡stlrrìreRt, ,rt *t,i*ira,,,,,,r, ,u
Lltis'l'r*rlsfet' I31^l¡11', lhe 

,fttn,n 
ltl¡r, nilJust, fl¡ìtr0rìd, ¿rde.l trl r:r rcfltrr:c ¡¡y s¡J,,* u,

Âny ¡¡¡ tlre iterns set, {TLlt in tÌle sclrcclules flrt¿rt:lìecl hcrcin, ì '

'l".ltr:'l'brvrr altcl thc OttHtt'{r ldivor I'r.l.lvcr. Cur¡loralit}n ¿tre l:otlr rcgirterccl flor
Fcclcr¿rl (ìttclcts ntttl Sen'ices (Ü5i"1') rr¡r<lsr the li,rri,qc Taxl,cr. {n'f¿). 'i{lre tra,rof.,
ttntfcr tlris 11y-litrv u0ll${iltttr,'i lhc tntrisfcr rrf lll, pr suhsilrrrtiliily ¡rll, ,f tJrc
PtûPer[y thnl tv¡tsrtsed hy'l'he 'lbrvn in carn,il¡fi nir t¡c elecrrieiry úuri,i**, n¡.,.1
tlte ottnr'vn lliver l)nrver (1ctr¡tornt k¡lt in nm¡uii,irt,tç nrvrrersltÌ¡r, ¡nrrro**lr,i ,,i ,,*o .,f
nll, or sttbst¡ntinJli' ¡¡1¡, tlf thc llt'1nfclty tlrrit crn'r*¿rson¿rblv tr! r*g,t,.,t*ti *s beirrg
llccessiì11'forthe OltitlvaRiverFtxt'erCor¡rorati<)n[ûr¿rïlvn,tr,,nü¡usine¡;.ç. J'he'l'Õt't'tì nrrcl tlrc ()tt¡ttv¡t Iìivcr IÌottrcr Cor'¡rorltíclrr sh¡rll jnirrrlv sigrt rlrr: elccti*rr
¡trovitlecl f'¡lr i¡r Scctiort I 67 t¡f'tlre E"l'A ¿r¡icl thc Ortarva l{içcr Ítrnl.r üor¡ror.*t.lrrr
sJt¡rll fik: the eleclir:rlr ilr ucenr:tlnneervitfi tlrc ¡trovisigus gf tlre Ë.1Å, t'getlrer lvitlr
it¡ ÇS1l l'elrlrll ftrr tlte rclx)rtiltH ¡rerioc'l in rvilirh tlrc trnrtsfcr rrl*lrlrtnce.

ËNAClri:.t) ¿\ND l']A,ssnD rhl.q rgth r1¡r,. of octaber, Â,D. 2{}{x).

f,f,,,,,t l' ''tÉL
ít4li,or' . l)¿trrl l;ilitrr'r

(,1 e rlc, hïírfÌ&Yfi{f{t{TìYrÏl{f llalcraw

lla.qc ó



s(;t.{lil)ut"li Â

l,tl'l'l{ÂN$l;il{ l}y-LAW Nr¡, roi or ?0r0

ËXCLUÐ[D ¡\S5E'I'S:

Idolling 5tc¡ck - I995 3/4"'[iur tctter¿tl Mt¡turs rrtt¡r.lel CiM4

VIN # XüCI?C29li lS t 2{r$9 t

Water Iliglits, üe¡rer¿$ilt¡¡,Stirt iun
'l"he lurtr,ls lcltnlvtl ¡ts ltllh¡tv¡¡;

PIN CIst)g¡J"txlfl7 (ierre t'itlirrg Stutiurr llut'{ uJ'l.ol li,

llfiltt b'1,$'.å, Älrrrnrrtr"', rttttrtit'ilritll.t'

Iururv¡r as 49-53 lvl¡rin $Lrr:et

t.çgcthcrtviilr *ll bLriltlirr¡;s, f ixlurcs trlrtl r:llttillnte Itl trlcatcd thcrui¡rr, Ìrtututlirrg ull

builcling nrrcl fixtttres n: MÍi # I lt¡e¿rted ¿lt 4t-53 Mnin St,

(ierrer¡ttirtg St nt iutr - Åt"ttt¡llr¿t I iult

Cenerstiug Liccrrce tlS' I 999'04 I 2

I$uilclings ancl Fixtul'cs l:er 2ll Milt Street

lluileling llenr¡v¿ttit)n,ç re : ?B M¡ll .1lt'ect

Olficc eqttipnrent

Co tn 1rt I t'cr r:q tr i¡rln r: ¡r t ltntl stt l't tvltre

Touls, loc¡rted ¿rs t¡f tlre li,ll"e{tirne j)flte ¿rt llte tellet'¿tlirrg Statiun,

Atl i¡terest iu reul pr:u¡rer:tv irrclut{itt¡1 r'igllt.s'uf,tvl1r, e¿tsetrtclrls itrtcl tltlter

å¡{rcqntents relatccl to ltydlr: getrcrnl itttr.



s(:t-rEtlulri tl
"1"() T.RAN.SFl3lT By-t,AW Nu. ror Õr s0o0

I Five cr¡rrcnt enr¡rloLyces bv jch clnssi.fiçiltir.,rlr

Nicol'e Pedei'so¡r

l(r'istine "["aylor
,ìrr.rtrr

ûl'ficc Stnff
0ffice Staff

)

'ì

Dan ßracly,, i i !, e ¡ ¡ . . S,uperirr{:cnclent

IJlinnstencl .,,,,,.,,. LJnelnalt

/oclyMetçillfq,, ¡ .,.,, A¡rprentice

Thc bensfit uf all emplo¡rer flSïeernerrts srs al the liffectivc l)ate ancl ¿rl!

con t,rfl cls rrf errr¡lloyntcn l.

'I'hc Lrrltefit r¡f nll enlplovee ¡rlnns fnchre{ïrrg nll enr¡:lnyee benefit pln's,
¡:crrsiou ¡rlnns (incluctinË OM[ltS pensle;n 1:ian), borrr¡s or irrcentive pliurs,
etrpJü;rsr rneqlic¿tl in.çtll'ance ancl di¡;abïlÍty plans a¡rcl snvilrgs ¡rlan*.



silt"ltil)ul"ß {i
'IT) rl'lU\NSI:Ëlt 8Y-LAW Nr¡. ro¡ sr 2000

A.ll måchine¡v ¿rncl etÌtlil]¡ttctt{, tìtc(crïn¡I itrrd nleirsurer"rre rrt rlr"r,ìcc.s, trncl

âppliånÇrs, åtild nll goodrr ¡ìnd clìflttcls;tnr,J r:llrer pcrsonul l)r'opcr'[y n¡irJ lll tnr:ls,

handling equillnìent, fitrui(ure, firrnisltings r¡rd âuces.sories, and ¿rll ¡rlunt,
hrrildlng*, slruclures, erectÌûtxi, ittt¡ll'uvettlctìlti, rt¡)l)ulLcn¿utccs rtntl fixIur'r:.r

{inclucìing tixed macltlnery a¡rd fixecl equÌ¡:nteut}, çoncluits, ¡:lpcs, pülcs, \,vir:cs,

rüds, c*hles, fibrcs ilncl otlter itppnratl.t.ç, tlevicrts, rtp¡rllurrecs alril cr¡utllrncut,

¡nnterìals, rv<trl<,s, ttrg¡:sfelrnterri, vättlts, tritttsmissit¡n li¡res, tllstrillut"iorr linctì, clucts,

plpclincs, fittlrrgs, rtlt.¡rat.itltts, ttìcl0rs, rvlt¿tt¡itlutre r siIu¡t{crl urr lrr*pt:l'(-r, orvrrurl b),

T-he Corpflrllti()rl of the 'liiu,it of Mississippi Mills on ¡rrirrarc l)rol,lcrt)¡ lncl t;n

puftlic pru¡rerl.y, ìnclur^[irr¡¡, tvithuul lirrrllirr,q thc gr:rrcnrlity ul'tlrr-¿rtruvc, tlrr-:

followingr

Substat.ionç ancl Distribrttion equil:rtient^ ( save lrn,ll {:xce I)1" [ruilcling rurcl

fixtures of MS# l lt¡cntccl ¿rt; '19"53 Mlln Iir.)
SubstntÍon fee<lers

Poles urcl çverlteacl disrrlf:tttion llne.s, includini;

all ¿tt¿chrnetrts (Sü\D,4 co¡trrnltnicntir¡rr cnblcs)

Unclergrouncl cl lstri bu t ion I i¡tss

Tr¿¡rt¡*tr¡rnters

Metc¡'s

$torcs ¿rnd tvitrchotlst' uc¡ttipnlcnt

Di.stri but iiln Sr',çtctn O/l{

Þistrihr¡tion $\,stettt U/ü
Systcm Su¡:eruisory üc1uï¡rrntnt ,qflvc itnd cxce¡rf fibre oplic c¡rllle

I{oiling Stuclt

RIID; VIN // lFV6lF¡\112111772820

Iluelc.st'l.ruclç: VIN # iFDPI(74F9MVA1 97CI¡l



lir{)l,'r, .I;rVc ilnrl r:iri'r'¡li rrs lor:¿ttccl ¿rr rltr: { ìr:rì{:l.ir{ir.r¡J st¿rrí.rr
.$( l¡\f ")¡\ ,'ì',r¡;¡i,r,'

full¡ r¡ ri rr¡1 Syst r"rrr

\,Vr¡l'lcirrf{ (' ìir¡:i(lrl ¿t¡isrts



¡;(:t tËDLtLn t)
I.0,lltANSl:rlilt lly.L,4W N¡¡. t0r of 2000

¡\llirrtelc*tÌn renl Fn)pcrfy (snvc rttitlnrt'e¡rl Srheclule r\) inclurlin,g ri¡ilrts-of"rvíìy,
essenrents *ncf ntlrer a¡1fe*nletris, ¡\llcl witlrout Iflrtitin¡¡ the ¡¡etreï¿ìlity of' tlre

r âbc¡ve, specificrlly the follorvin¡¡ l¿t¡rds:

flN liutrst¿rtinrr

ü5i)94.rJ058 MS*Jå2, herirr¡¡ L,ot '¿"1 , l)llrn tiLff¿
(Vtctrx'in Streer)
l(nll l/ ()lt) {}2t} {}'l?'{l(} tl{} t(J

05091.û{}37 fUS//:1, hetng Lr¡t 7fì, l)lnn 6'¿6')
(lürrg $jtr:cr,t)

Roll 1Á {'}3ti û4û 155.üü ()000



'¿

Çp.Uf!$t$t'l'lill(|} - All cnrrr¡tutc¡. ll¡rr,rhvtuc lntl sof't*,¡rrc,
inr:luclin¡¡. all r:i¡¡hts ttllclcr licenees attcl otlrer R¡5rcel¡ents or instsrllrents
rclating thereto, 

i

Çr$ltrg-tln.llii$Ì$ "lhe I'trtJ benefit of ¡rll fr'*nchise , licence or rnanagerrrent
iìgretnlents ancl aJl r:ther üotttlrtctg, comlnit.rnents, rigfits, choses iniction,
bcnefits, arran¡¡entsltls, r.lndersf ilndi¡gs, ntrrl agrcel¡¡;ltt¡ rvrl¡e¡r çr pml, f rr
rdlich tlte Puhlïc t-llilitißs Cclrlrtuission of the "iolvn is a ¡xrrty or othenvisc
ìncludin¡;r

¿1. nlJ lrrritte.lr {)r e¡t'¿rl contr*cts, ¿lSfee¡ììeRt,9, ç^olpltlitlrrcllt_E,
ulrcJc¡f.ul<irrgs, r'i¡¡lrts ¿llrcl irrsll¡¡enrurt.s;

.SCþIEDUI.Ë, Ë,

'l'()'l'll"ANSljßll llY"¡,l\W Ner. ro: ,9å :o-on

tl. all lo¡rvalcl ceuuniltttelrts to the Frrblic Utilitics Ccnuui¡sir:* of ilre
'Ii:tvll ltlr",ruF¡:lícs çl tlt;tlet,i¡tls elfe l'çcl inf o irr the uslr¡lluncl r¡rdinan,
cotlr$e t"¡f husitress rvhetltcr or ¡q¡¡ there årc itny rvrittetr contracts
with rnspect theretr;"

Çrc-tluv-ill' 'l'hc ¡¡rtotlrvill çf tlrc llubtrie tJtilíties Cunr¡nisslein cf flre Tr:rvn
including:

3

¿i

t)

the exclusive ri¡¡lrt of any of the Corpor*tions to lepresent
thr:nr.qi:lvr:s ¿rs carryirr¡¡ orr busincss in continurtiun clf ind irr
sttcces¡iiÛtl trl flte Contrttissjon ¿urcl thc r.ighl to use any lvoris
irrclic*tín¡; thrrt {lrair l:rrsiness is sn cnrriecl urì;

flll l'ecord.c r;f sale.c, ctlsto¡ner li,çts, custolne¡ c{nte arrcl su¡l¡:liers list.s
nf t:r usccl b¡, flre l)ublie utilities crxnrnis.sion uÍthe 'lÌrrù,

4 I¡:$u:a¡$sß¿üç!çg- "l'hc hrJl hene fit r¡f ull pnlicies rif irrsul nnce nf the []ublic
Utilirics Cr¡¡nrlr jssiolr of the 'l'orvn,

Jutçllc.çltu;il-11:ürcrtlr " All uf t"hc righr, title, benefit ¿rncl inrercsr r:f: the
i)ublic Utilitics Cr:rrtrliissirxt uf tlre Tor,rrn iu nncl to nll r"egistereel tracle
tnRrl<ß, ltatle tl¡r¡tìes, hr'¿uKl rlfillres, f]fltßt1lIi, eg¡ryliglrts, ali nnrc¡;íSterecl

5



(ì

tr¿rclc rttnrks, trtrle rlåttììr,{ itrtcl cttpyt'Ìglrls;urel *ll l)ilt{'nt rr¡r¡rfit,nf inns, lr'rrrlL:

ru*rkregi.rt.rutiolt n¡r¡rlicaf"iotts ¿tlltlcu¡ryriglrt rc¡¡istnrtinlr l¡r¡rlicutiorr,s, lrotlr
clornestic nncl ibrei¡¡n, olvnetl tlr t:luck: tly tltc l)ulllic [Jtilitius (]urnrlissiurr
of tlre -l'ìnvrr.

kU¿sUrtgd"gö,- ¡\ll ilrvelttt¡r'ies itntlsu¡rlllics i¡rcluclirr¡4 brrt, rvitJlr:rir lirlritixirrri,
all lirlishtrlgorttls, tvorlt in ¡rrrrgrcs,ti, t'â11/ nrlttcrilrls, ¡rrorluctiun ¿rnrl slr i¡r¡rirr¡4

sup¡rlics rtnrl ¡rtitiltlc¡t¿utcc il'r:rtls ttntl ¿tll nther ru¡ltcri¿rl,.i lutrl srr¡rllliss r¡¡r

hanel to be tisccl elr corìsutììerl irr the ¡rrercltrctioll of'¡:r'uclucls.

Kur¿ry:l-l¡¡g " Åll ¡l:rt{r'l'nr.i, lrllttts, tltsi¡¡rts, ¡'r¡sr":ril'c'lr tllrtlr, ('(}l)\,rii1lr(s, trirrlc
secr{:ts ¿rntl ut.her prultrictlrnt Ittultv-l'ttrw, l)¡'r}ceiiti0$, (l¡"lt\rirt¡1,s, ttclrrrolo¡11,,
1ttìl?¡tl0llte(l ltlrrc¡rrirrts, lìlo\t''sllr{'1.'i, t"rltti¡tttrrltf n¡tcf l.}¡¡'ts fists ¿,rrl

clcscli¡rtiorts ¡tttcl rclntt:tl it¡slrrtetit¡ti,r, ttrrtrtrrirls, clirtlr, r'r:uurrls ¿r¡rtl

prüce(hrres uncl ituy urrl lll clatl t¡ly¡teel (rr u$cd by tlrc rrinlter l)uirlic
Utilitics (lulnt¡líssio¡r tif'f llc'lirtt,t't, ¿tnrl ¿rll lit"cncr.s, it,r{t'cr,tìt(,ntri rrrrrl t¡{llr,ì'
ÇorìtrâÇt¡r ûlncl conrtttitlttcrits rclating to ¿uìy t¡l'thc Íbregoirr¡1 tt; rvliich Llle

lruL:lic tJtilities C<¡rnrnissir¡r'r r¡f lhc'l'atvn is n ¡rarty,

l,iqçrtg{:,I.trn¡l"llsrul"tj.t$"- TJrc t:ull be nefit ulall llceuces, rcgistrltic:n.s, ¡lerrrlils,
{ern$ctrts, quot*ts¡ it})pr{Jv¿ils, ce rtil'iclttirtts ¿ntcl othcl nritllc¡riz¿rticrrs,

llr:r:r:rds - r\JI ¡:crsclnucl recerrcl$, inspcction recr:rcls nnrl nll othcr recorcl.!,

trr¡ol(s, rlocr¡ruc¡rt.s rucl cl;t{,u base.r rclntilrg tu linrployccs, tlrc Ässt¡¡rtcrl
[,]*l:ilities, L]rc busirrcs.s of lhc Prtblic Utilities (lornr¡rissiorr of tlre'l'r)rvt"r, or:

to Lhc Ásscts ir¡ tlrc lxllir^(',\riiott t¡r'tttttler thc conlrul ol'tlrc I't¡blic LJtilit.ir:s

Corn¡trissian t-rf tlte 'lì¡tvll,

10. WiuËUlljgg-'l'lre fìtll brlncltil t¡ft¿rll lv¿ìt'riultics ¿incl \vilrriìnt), riglrt.s, irrrPlicrl,
e ,\pt'css ür othcr-1{¡isc, ;r¡1a irtst nra¡luf¿tctUre r'.T, silp1:rliers or scllcr.s ri'ltich il¡l¡rlt'
to nny of tlre Åsscfs ¿rncl tltc rtet t'c*lir"¿ihls ialuû t¡f itrr"v rvnrnrrrtlr cliri¡r:;
relating tr: the Âsscts outstit¡teling fts r¡l'lhe ftffective Date.

Il, Àli riglrt, titlc nrttl intet'cst n¡tcl l>c¡refits r¡f'tlte PtrbficUtilities Cln¡rrnri¡;siorr

of tllc 'i'or,vrt irt ¿tncl lo the l.irtrit.ccl []'itrtncrshi¡l Àgrccnìcnt., clått.(:cl t.]'rc

cluytlf-@,l.rel"lveetrE¡tt:rcclltttectI¡tc'({-}crrcrrtl
i)rrrtlrer) urtrl llc;tt'cl <ll I,i¡1ht. ¡iirtl J-leut (lanrnrissio¡rr:rs of' tlre Citv of'

I)¿rpr'2

7
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.{sr;tr.¡.rur¡ prIllul.I Iurrril¡.r¡.¡) lr(irs,sturtuo. )
s;)rlllllfl t¡lftr<:'roc¡.rl¡l¿ l)L¡r, p{x}Ài,ïir¡¡¡o;¡ j,, t,^i,i,¡' }rfl Jo r¡(rÍsþ^r¡r¡sr).)
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$(:t-ltlt)u¡"ti Ir

'l'{)'l"lìAN¡il'rlii{ llY,l,,{\,V N{r, }03 of â000

Cti¡1"çitlerntirln ¡¡irrcn frlr lltt lt'¡ul.tf{rr t¡f ¡u¡sc(s, li¡tltilitìcs, ri¡¡lrts ir¡rrl r:hli¡lrttiorrs
shall l¡e ttre lnsri¿rrtce ¿ultl ¿tllrtl¡llnrt tu'l"ltc"lorvu ol'(lrc. firlly ¡rlirl ¡rnrl nr¡rr"

¿t$se$snllle ü)¡rìtn()n .sluucs nf Otlrnv¡r ldivcr Pt¡tvct'(,'rtr¡rcratinn, ;lrtil tlic issrr¡r¡rr:t:

by thc ütt¿lwn lTiver Pr¡rvrr {-lrtt'¡rrtritf ir¡n l'o 'lhe 'linvrr of it l)rulnissr¡r'v 
'Nrltc

having a ¡rrinci¡rnl n¡nculrt ttc¡ttltl til $ ¡139,üüü"ü(), suclt i)runri.ssqrrv f'krtc lu llt:
clue ancl Fåri'¿rble on the l't tlrty of Jartu*uy, Íl{X)Ï, to be rxrrr-interest be ¿rri¡r,t{ frorn

Jünu*ry l,2{XJ{} 1ru tttarltc{ tt¡lettiltg, tylricll i.r crrrlclrtlv sl¿r(erI lirr'

Novembet 7,z{XX}, and thet'enl'ter, f n bcnr i¡rterr.st ilt íur cff:cctivc rnle, cur"relrlly
7.25tt/h lls.r Éuu1unT. tcrrtt n¡td itlt('re.Tt to hc l'crì('¡{{}tlrrlcrl ulrrru¡¡ll\,. Irrtcrcsf to llc
calculatecl Hnnunlly, paynblc quarlerly nttel to be in thc fo¡'iri ¿urcl cnrrtent
s*tlsfue tnry [n the I'reilsufcl't¡f 'l'hc "fown, [n the e\¡e¡rt t h¿rt Ot t¿irv¿r ltivi,r I)oçvcr

Corprirntiun is st¡lcl t,r¡ rt ¡tt.rl1-rcfitterl elrti{y r¡r utlte nvi"ce rlispu¡ierl r¡{i 'l'lru 'lirrvrì,

¿lt tlìi) tÍurc of:sr¡ch snl* or ctrispnsition,.rhall h*ve thr: u¡rtio¡r ol'crrllirr,g for tlrt:
inr¡necli¡tte'påry¡nent" ()t:the ¡trilrcip¡tl ¡trttl ¿¡tly ¿t('tt'Lted i¡rtelcst oI lhl' l)r'otrtissulr,

Nute,



TAB G



THE CORPORATION OF THE TOWN OF MISSISSIPPI MILLS
BY.LAW NO. 15-68

BEING a by-law to change the name of The Corporation of the Town of Mississippi

Mills.

WHEREAS Section 5.3 of the Municipal Act, 2001 (S.O.2001, c.25) authorizes that

municipal powers, including municipality's capacity, rights, powers and-privileges under

Section g, shall be exercisãO Uy by-law-unless the municipality is specifically authorized

to do otherwise;

AND WHEREAS Section I of the Municipal Act, 2001 (S,O. 2001, c.25),provides that a

rnunicipality has the capacity, rights, powers and privileges of a natural person for the

purpose oflexercising its authority under this or any other Act;

AND WHEREAS Section 187 (1) the Municipal Act, 2001 (S.O. 2001, c,25) authorizes

a municipatity to change its name so long as the new name is not the same as the

name of another municiPalitY.

NeW THEREFORE the Council of the Corporation of the Town of Mississippi Mills

enacts as follows:

1, THAT Council authorizes the municipal name of "The Corporation of the Town of

Mississippi Mills" be changed to "The Corporation of the Municipality of Mississippi

Mills".

Z. THAT the Cterk fonruard a copy of the by-law to the Director of Titles appointed

under the Land TiilesÁcf and to thà Minister óf MunicipalAffairs and Housing promptly

after its passage in accordance with Section 187 (3) of the Municipal Act.

3. THAT this by-law shalltake effect upon its passing.

BY-LAW READ, passed, signed and sealed in Open Council this 29th day

2015

haun lin Oram

Mayor Clerk
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I'II8 tCIRfORÅï'ION OflTt"ül TOWì'{SHIP üf KILLÅL{}E, H¡rGil¡trfY
& ATfiIÄND8

By-Lr* 2û-201)0

.À By-Larv rç T\'allsfsr the arsct$, liabilities, righn aml obligation* of the Colpuratiorr of'

ilrtr Tnwnrhip of Killaloe, l'IåËrìrty &. Richa¡¡ls {forrner Kill*loe Ilydra lllecttic Comnrissir:t$

as$ociated with the DiËtriburïo¡t ûf Elccu'icity to thc Ottrw¿ llivor Powe¡ Corporation a Çornprny

i¡rcürporüteü uniler the 8lr¡iHø.r¡ Öarparalíotrt ¡l¿t {Ûnmrjo} pur$uä¡rt to,$er:tion l4?(l) of thc

tiltt:rrkÍty dc, lp98 irnd tu sub¡icribe tbr ecrtain *linres of Ottarva Riv{rr Ënrrgy $olt¡tions Inc.

WtlIIt{Iü\8 tl¡o Elü}[rir]ity Á^ct, lÞ98, which is $chsdulc Å of the Encrgy Con4telitiorr
Åct, 1998, $hich \ya$ passutl b$ the l,ryislrturr ûf {Jniario and given Royat Ansenl on üctilbr:r
30, 19qfi, provides in,Section 144 that uftçr Novcmbür ?, 1000, ng munÍcipal corpor$lon slilll
gonçrntùi lr*usrni[, rlislliþute or ret¿il el€{iu:¡c¡ty exue¡rt thruugh a Corporatiou incorporntcd un<ier

lhç #u¡r¡¡io å¡¡¡fneù'.r" Cnr¡toruliaut Åt\,

ANÐ WI"lß!t$ÅS dre Çnrpurarian of thc 'I'ov¡ìsliip of Ki¡lalae, Ílugarfy & ili¿hards has

r:onrlucÈed rr:gotiulirrru; witlr thü üorporatiou of ilre City of Feinbrokc t<l pennit the Coryoration
ol'ihe'fr¡wnshi¡r nf Killnioc, l{agarty & Rìchar<ls ro pürlitipetû as ri sbar$hÕklcr and as a rncnrbr}r
of tle llon¡rd nl Dircstors ln ft Iücäl distribution crlr:¡loration knøwn aá tho Ottarva River Polvsl
(iorpr:ratiou nnd u secoud uorpor¡ution krmrvu ar the Otawa Rivcr lSnergy Snlutions Jnc. liol tlru

flurpÐ$e of ret*riling olecrrii;ity nnd p*rlbrmin¡ other sr¡tyieçs.

/tNÐ \ryHWRI{AS pursuaut to SectÌsn l,f5 0f thË r1ot, thc úouneil of thc Corporation ol'
tltc 'l'ówr:rstrip rrI Killüloû, Ìlagarty & Richarris is tql make a ûy-låw traar;ferring as**ts lia}ilitius,
rlgltts urd obligations qllthe'J'orvnship througli which thu Villrg,e distril¡ulcx elc*ricity *ncl rcmils
ùls-ctricity turd perfunns ofter wrviçgs tu Ottnw¿ River ])urver Cor¡rorrrtlon,

NOW TfIn&RfiORIi tlr¡¡ torporntion uf ths'folvr¡{rhip of Killaloe, Ifagarty & Riulrarelp
herr:by r:rìaots rs I'ollnws:

Lls$uiti.rirtìfi;

ä

ln this lty"l.r*v¡ thc tern¡s def¡uerl l¡crcfur shall l¡ave thu nruunings indie¿ted:

*Àct" nre¡ln¡ '{fte tinergy CttnryelilionÅ,r'l, I998r {rrrl any regulaüour thereuil¡Jef.

"Asssts" neütu all as*ets, rigtrts und obligationu nf lhc Corporatiou üf the'I'uwnstûp 0f
Kill¡tl.ue, I"lngnrty & Rìchards uscd fbr llrv purpose of tJistributìng clecrricly ¡rncl other
scrvlces urtd crtrying otr ussociâted bughu,rss ¡ctivitic* on ttre Ïlffcctivc Dute and ütt scr otlt
jn Schp,Jul* "I1",

Lt

c

d,

''Electricitlr Act" ttrçrns rka Etectdcity.{cr, 1998, and ary n:gulaticnr tlrcrsuürl{:r, as s*t
out ¡n Sçhedule rÅtigf rhðlåtÈrg! CoûWedrla¿¡û'f, 1998,

'Eff'r:crbe Date '' nx.,¿¡úl tlur çlate fr¡r eaçl¡ BBsët tT¡lrl$f&rrcrl pursuaut to thlç Translgr IJy-
[,arv



a

I

"f-lercrtlwill" nrr:itns all intrtttgiblc flllscls and l-or rhc ¡utposos of thiç aÊre(:rnonl gl¡all b*
clr:cnrùd 1r¡ lr¡r,Í n ualuç ol'nol lc$s rh¡ìri ONþl DOt,inR {g],00),

" fl lÌ(.]d, I' lt¡c¡ns lhe ðr¿tirir¡'r CatpotaÍittns ðr:t ((lnt*rio) rrild åny regllafions llrereurrdcr.

"l'll1\|' frltíltÌ.'i Nrt lJorlll Valrt¡ a¡ al llrc lìl'fccfivc Date aud shall bç rls*nted fo hc fnirrìl¡rkct. vÍtlilr ns rt lhe tfi,lixf.ivr Dafc_

"(-llilJ" n¡e¡ns ïhc fhrrnrin ËncrÊ),B¡aril,

'rllilì,'\' rrrtìilr15 li)': fJrllnrtfl liutrgy Ertrtrr|.,.lr:¡, lggti, Írnd Bn1¡ rcgulatkuts tlìr¡!,c¡lrdçf, Ìt.s\(ìt iìlr iri Sclr*rhllr: "lì" ¿;l Lhc litrcrgl' Conrpr:tlrirr[,/tfl. lggt{.

''i'rrrçnr jrirr" mcilu.s 'r'he rorp.)rßljoil o| tlìa 'l'{rwll$h¡p of Kirlaloc, ilâgady nnd Ricl¡arrjr;
'lirrrr¡fì:r llt-Law" ¡ru:¡riì$ rr hyJaw mnrlc uirrlcr sccli¡ln 14i *f the Ë,têdriËiryl¿*, Iggg.

'lI'r'xn-r{i:¡:ç¿tt lllrlllls lllc cor¡loratinn inei-rtptratetl unçler the /Jr¡lltc,r¡ Cor¡xtrtttions tlcÌ
¡rtttsttitrtt ioScirtiun ì4? nf rlicliï¿r¿ridty,l¡1,lSSt. iO¿t¡wa ¡fiver"lrowerhn',pnr¡rinul.

'"1'ri¡3{¡¡ortt rrrc¡n* rhe rrrurricipal corpûnrion, co¡rrmission 0r ot]rer bady whnserr¡nrrlrryccs, ¿rssers, liallilitï*s. rights or nhilgaticns'rrr.c tran¡fcrretl p,,*u*nr rìiri¡.rnn*ro.lir"J,n*: {(Ìorpoi:ari'rr rif rrrc 'r'oivnshi¡r or {lfr*ro*, H;rgarty & R,icharrls).

h

rt l.

lr

.l

rÌ'r) 'i'l:is'l'r'itrsl*r IJy-l.aw ¡hall bc krrowrr.s a ,rïiansf'*¡ 
ByJ,arv as arrthcuieed hysr:r'rir:¡rr r¡f I ortlrr i','/sc¡¡'¡r:lr¡'.,rcr, rgtg',; rfijr Trrnsrèr tty-t,aw;"r;fc;; f¡*nr rr¡s('rirp.r'*rirr. 

'l'rr¡r 
vflragu of Kirhroe alr rhc a.sse( li;rrrri-ä,-iïghrs nndolrlìllarir_rn¡ of fhe Corpolarion of lh¡r ,l,emsirip 

of Killaloc, li,üur,ty *. Riclrurql¡(l{iilaroc f lyclro Llomrnission) rcrntcd rer rbe viiìagc'r ¿¡*rriürti"üåiuLu.i*i,r ruthf Oltawn ttivcl i¡orver:Carporatir:n. .lht 
transfËr 

"f 
,h";ü;"i,;;*ìl"nn,ruy*

is..surrjc'cr ro rrìe äpprrlvår of lirc.onrario r3ncrgy Board purr,,ro;ro ;;;ïovisio¡rs
uf.'trrc./:'1ec/rrrirp Árt, rggg. rn thç event rhe tran$far of thc {$6et$ drns n*r rccçiycrìrc *¡rprnval of the Ontarin lJrrcrgy lJoar¡l, rhc o*r.i, *r,rii ffiilil' il;p$rlÏ r,fllre "'lirrvnslr i¡1,' 

"

ll') $ith^t¡t lirrritin¡g tlte gertctality nf drc nla{ler¡ dc-rr:riberJ in laragrup¡ t hcreof b¡tltis 'i'rnrrsft:r. Ily".l ,air,,.thc {.iurpnrlrtinn of thrl 
.I.'wr*h\t 

of t{illalo*, HaÊãrtl &lìir:hrr¡rls ft'rtttrlcrs trr thc lJlt;irvo ll:ivcr []crrvcr corporäriorr alr r¡sl;b, ìltrq ail¿irrrr'rr:sr in rrrc nì,rrt,.rrj..rrìrlrc partirrrrlarry dt:r;crirrcd in s.ucrr¡t,, l,ni,'aîi 
,.¡t rviricu

f r';irìrìfirr ili srrrrjrrr rn rhc approvar et'thc Dntarj$ Iiner,gy Boarcr u, u*i'nut ¡,, r,rri*l¡lr r';r¡,rtrph .

l'lrc [-lor¡roratir¡r 
'f rr¡g 'rrrwnshþ o.f l$]r_aroe, Ifagany & rìichards ¿r,es nr:r horel arryrùr'rrv6 firnd.r c¡rnblishccl under scv;tion i3 of thc ñeveropmerrt cr,*rgó ¿_;i" ilpz ,t,o,rt:lnrc rrr rhc dcrrcrçFme't crrargcs eolree terl i* r,npcci ar crccr¡icar p'wer serviccs,

1l'lre cor¡rr.rrirrion uf rhc Tnrvnsrrr¡r.of Kilraror:, Hrgarty <& Rjchuds wll provicle rhc orr¡rlv¡rlliv*r lrorvcr'{.ìr-r.porarion 
lul,r],i]i ïccorrrs, .npiir,irreçorïls, anrr,rhcr inforrnario¡ orrlncunrcntâri.¡r {h¿rr is in tJre ViJtagcrs.u*to,r!,-0,.'.",rrror rrd tb*r rdrârc *"nï';il;,lirhility, ri¡ihr or rrbrigarion that is rT¡ln¡re rrctt úy ttrii rranshr l¡y-i,aw."

r\n1't:rrnlr.rrorr shrrcs 0Í olher,scctfjli*s issucrl hy lhc Olt¿rv¿Rivcr Ênrver{k_rryfir,a(ionantl
tiir: f)il'r';r [ìi'rrr fircr'ßy ,Torurirrr¡r trrc. *h¡[ ¡c ¡is,rr,,r in rtre rr*r,l* ,,li¡,. i:Jrioiu,i,r" or
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tlrc 'liuu,uship nf l{lllnloc, Ilagiirty & Richalds,

taj I'he üoLpulatiou üf tl¡s'l'rrw¡ultip r:J'ldill;¡loç, I'lagarty & liictt'¡rds ¡rorïinntus nnd

nppoints ûÅftNET: IfllÁN?, tû ücl ¡¡i unc uf thç Diruuors ü1'the Ottrrwil ltiyc¡
Porvcr Coil¡orati{)ü pursu¡rut to tlrri tùrrnr ol tlrc Sl¡areholdcls' Agleenrcul ¿nd

lurLlrcr nonli¡tatcs a¡rtl ûf)points üÅI{NIîI I(RÀ¡li1 to írcr ¿r¡r çnu of thc lìirst
Ditec{nrs r:f the ûttarvir l'(ivcr linergy St¡lutions Inc, '.['lrc a¡:Þoiltrnsr]ts *l¡¿rll [K
lbr a three-yeiu lurrn.

'l'hc tr¡r¡sf'ur of assets,liabilitis*, riglrts or r:bligatiunt çrrdcr lhis l3y-l.urv is cxenrpr [iorl
tltcr proviuionx of rll ¡\cts prescriberl by tirc,{ct nrul rúgiuliltion, pursuünl ro Sectiuu 15} ot
llru Àct,

If'anY poriiein r:f tlris'fransfer üy-hrl is deterntilurl to bç rtncul'urcugbl+ f'or ¿tny rci¡sr)¡l
tlr¡Lt uncntb¡ce¿tbilily *húlt no! nllect llr0 unforçsahility af útc reruairiing por[ion of the 'I}y-
l-,i¡w"

iJ

tbi In addition m rhe qualilicrttions in the tly-Laws ralnlilrg lo the coudusr ül rl¡c

Ll¡siucsl ¡uld nflhirs o.f tlte ûuaw¡ ltivc¡' Powcr Corporatiorr nnd thr) Ortawfl RivÈl'
I-rncrgy $ohrtir¡ns lnc., tt¡e intlividual selectetl tblloling ih,r sclection r¡l'(ì¡.nrc.l
Kr:irnr nust hrve thc follorvirrg quåliJiürrtiotls:

ii) tlre inclividuul nìust b') ¡r cnsio¡rrr¡r ul Ottaw¡r l{iver' I}çw(rr Corpor,rtiuu
lKilluloc. Llniti, urd rntut lcsidc wittrirr th* botrnrlirrics of Ottuwr Iìivcr Porvcr
Clnrïoration (Kìllaluc tJnitl;

'l'l¡c ¡\sscts translhllcd tu tlìLÌ Otf awa lLìvcr l)r¡wi:r Cot¡:orntiorr, pur$utrnt tn tiris lly'Lltrv,
¡lhtll lu transl'tyli]ú ¡tt NIIV ns st¡ttr:tl ün Schùelt¡le "8" its åìl Þuccurl¡er 31, 1999, arljruletl
rr) fh* nllcclive Da{i: ilr ucsolçl$ilçe Tv¡th {he 8hûrelrc¡[dct's Å.grceuruüt. Thc lhir umrlcct
vdue of the ¡ls¡rits slr¿¡lt l¡c rleenrcd l¡.¡ br: thc n¡¡t buok vülue ou thc Hffcctivc D¿te. 'l'tre

çÞrlidçrílti()rt ¡ttyablc lry thu Ôttawn Itivet: I)oivur'Cttrporntìon tirr thc assçts tt¿¡n$tÈrrcd
Irercirr sltlll be satisl'ied ar fklllurvst

by llx: irstrrureç itnd nllot¡nçül l0 llls Corltr:ratiou ol tlre ll'n|nslli¡r nl'l(illtluc,
I{rgar:Ly rA [licharq}s of 1?9 fitlly ¡raid ald no¡r lssess;ùlç uÞl{uuol sl¡¡¡{ùrr ul'Otr¿wa
llive ¡' Power (br:porntiou, lnd as adjimted pur¡u{u}t h} Ìhu terrnfl üf thc Shârshaldu's
,{gleuurenl, and

by the issuiutce by ttrc ûrtùwir lìivor llowar Ccrpolaliorr tu ths (hrpürÍltiu¡l cf th<:
'l'otttnsl¡ip of Killaloe, I-l*gurt,y & Ilicìrartls rtf a ¡rr:ontissory nore lrrviu¿ rr plirtcip;rl
r{nìLlul}t cqu:tl t0 .$17ç,0ûû in ¡ccurçl¿r¡rcc with $chcduk "C" ¿urd r*i irrl.iusrrtl
Ilursunlt lo tlìe (ftnls of rlrc Slnreholdcrs Agrcertrett, arrrl

the r;tlllride ration pnyuble by the oiturv¡ Rivcr Power corpor¿rtiüù $häll bu allùcatsd
itnrorrg rìrt: '\ssr¡rs ¡¡s s*i uut in sr:hedule "ß" a,r lhc l]fleütivü Diite aüd tl¡u Ottn|a
l{iver Poler Cor'portrtir.rn shu.ll rupr:r1 lhc 1l¡ursfi,rr ot'tlre rlssets in ¡rcçtlrql¿r¡lce rvith
thrr ¡rovìsion ol Sclrcdul* "I]".

9' 'l'h*'l'ownsbip itelcby subscribcs i'ol 179 sh¿l'cs of Otttrva River linwgy Solntin¡lç l¡rc. ro
hr: ruliustcd {s tl the Ëlfcctive Dute in ûccol'çlír¡r(;c w¡th thc lihorelrolel:rs ,{grecrrrenl,

10" 'l'liu lìflbctive ûatc hr the nnnst'er ut'rll itcur describurl hereir¡ liom ttrr Clnr.porntiou ot'
llie ll'olushi¡l r¡f l(illaloc, l'lagrrlly & l{ich¡rrds t0 thc Orr:uç;r ltiver P¡;rver Çorpur,rrtìorr
sh:rll be Su¡rterrrher 3[], 2000,

it

t),

t:,

ll,

¡?
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l.i

IJ

I'lie iìchcctulc¡ ft(tached tt tlrì* ßy"Law forrn pan nltlrc lly-Ixw,

:\ll rcfrrrenc*s r(.r rl)ÕrìcÌirfy zurì(rlrÍts shall rr.llr tr lhe lawfì¡l murrey of canads.

'l'ltts ['¡¡insft:r Iìy'l,a$' utiry br r,ÐgístÈred in thc Laud ïllÌlcs t)tlice pütüunr¡t t¡r tl¡c l,orxl'l'illu¡r ¡\rr nf 0luario.

lf ltff':inafï:t' r*quested by thc 1'ownrlrip, ilrc fJttawa lllvei Þower Corporstiorì ¡ìrdÂJr
Ottala Rivul linergy Snlulinns tte, shali executg ¡rrly a*rcc¡nøtr.ûr ¿g,recmêRt$ 0r o{hê}
instn¡lncnrs irr orclÈr"rn jïrrther confiru nr eårry ojt úiis By-r¡w. ïy ,n**ì, or *"il
Àgrcemunr:, or jnstrunrnt, ür ¡mcndrue¡t to thir ßy-fxw, ihe ?orvníhip may adjuet,
inr*rnl, acld to 0r rçd¡lËr nrry vahrc of any of tte ite¡u¡ selùut in tl¡c$cltcduls.r'att¡chsd
hcrrtoi

'l'hc'l'orvuship 
aucl the otftrlvrr f{iver power corpomtion are both ragÌ,ster*d fo¡ Feilcrnl

{iooel¡ç ¡rrtl $crvic."; {ü"\T) uniler thc Hx*i¡e'fax,{ct tttr,,e, nre tr.añsrcr uu¿u, tl,i* uy_
I .;l$r (:0nst lüttos lhe tran$fsr ülnll, or nubrfnntinlly atJ, ¿lflhÈpropefîy Ur¡t war u¡erl ¡y tfi*'['ou'rr.rhìp in car:r'ying nn tlw elærr,icity bu*ine*s end rhe ottå{vå nirår ¡rnroe, Co¡p,rratinn
is acquirin¡ nwner$hi¡r, poxncsninn ori r¡sç of all, or $ubst¡¡rlalty all, oi tt * piopc.ty tt nt
cnn rcannrrrrhly bc rcgarrler!,a¡ hcing necessary fÕr the 0tüåwå nivei powoicoipornrion
lfi citrry on such burincss, '[lte I'orvnship'anrllhc fJttala River pnrver Corporntionshalljointly sign tho clsctinn prnvirlccl for i¡ Secdr:u 16? of thc ETA ¡trrl f¡e b"il¿wa niucrl)olcr f,nrpnr*ilrrn .shall file thc clçctío¡r, in accnrdancr witll ,he pruvì*ione of tfre !.fa,
tngclhcr witl¡ its t.ì$'1]refuur for flre rcporrin$ ¡reriocl in wltich tle trunsfer toefpncc^

1'lris lly-l,rrrv iri frinding r¡pon thc Townsrrip, the otfnrva Rivor powc¡ corporari.n ancl
Ottarva Rivcr iÌner¿y $olutions lnc,

lrt

rì

t$

lìclrl ¡r firsr.and sccontl ilrrre :iÛrh day of October 2000,

lì*¡rr1 a rlrir¡l rirlu: ¡rncr firrally ¡as''err nis i0th day 0f oçtâb$ ?000.
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SC*l.fltlUlþl rr r{r'l{)'lltiltN$'lrEß $Y L¡llV N(}. ¿0.2000

Çþ-M¡fç.çsJ\igl¡tå " Thc: full bcne frt olnll francl¡isû. liccucu 0r nririlflgu,nlrltt agrdcltrcnts ritttl

lll ottrr:r cotllråcts, eorrrnritruenl$, rights, cltosrrs iu actiott, bcrrcfits, âltartg(:mel¡ts,

urrdcrstunriingù- rlrd ügrcenl(rntfi, writtun ùr r)[al, to rvhich úe Killillt¡s flytlto Comnissinu

is ¡ i¡a¡:[y or Ollfcrljss iacludin¡¡:

(il) ¿ill writtcü 0r ür¡il coilr¡cts, rlBr'{rtrne¡lt$, cü¡¡rr¡riimc¡tt|i, uütlerrlttkin¿s, r'igltts

tud *r'mngcnrents¡

ib) lill fìu:wrrrd co¡tnritnreut¡i iÒ {liu Kill¡¡loc Ilydro Corrttttissiou lbt $ul)plics dr'

ru¡¡tel'ia[* eù[ùred i¡¡to irr thc usttal alrl urdinury cou¡{iç uf lrusin{is.r whcthcr ril' rrr}t

tl¡ür(r irre nny rvritteil cüiltfilçls lvitlt re.spccl t!¡ersto.

J. l¿QU_çllyill r T'hc gooelwill ûf the Kif laloe llyr.lro Cunmrission, iucìuding:

(r) thc cxciusirjc right of îny oi lh$ Corporrtions to tcpre$rrìl lheurscdvcs lts

cnr:ryír1g on lrusirrcss ir¡ uouii¡rutlitr¡ ol'u¡riJ irt sucsc$siol tu the Öun¡rnissiorr ¡rltl
tlc riglrt tü usë arry rvr¡rels itrdicatÌng tltrt tlteir l¡urincs* i* so enrricd nn.

{b) ull rr:cor<Js rtf salcu, cu,llorncr lists, uurtonlel duß ¿rncl supplicrs lìsts rrf ur uscd

l:y tlre Killaloe l{ydro Çonnission,

l¡"Usl¡AåçÈ-f¡I&itìt " 'l'tte filll l:eni:fit o1 all ¡lulicii:s of insur¡¡urrü c'I:tl¡'.: Killilloo Hydlr)
Ctllnrnissiort.

htç"llgj:Ju-t¡J gflrugIU - r\lf of thc t'ight, titls, [i':,nclit antl intcr'gst ul'the Killaloc Ïlyell'u
Co¡lturissiÕu in irnd to all rcfåistcrer'l lrüút,rlrürks, braud nlrnes, pntgl(.s ån(! co¡ryriglrts, all
unregislr:rer.l ttaclo uraçks, fiude lrr¡u¡es rnd copyr:ights rr:ltl all patent trppliclrliortr, tradc
nrurk registratiun np¡rlicatiorß írnd çopyriåht ftg¡$trr¡f¡otl åpplicratiuns, buth ilourr:stiu anr!
Íirrcign, eïnctl or rnarle by the Killilloc llyelrn Clorurrrission,

[$þ:¡]!trrs$ - .{ll inventurirs anrl supplies irrcludirig, tn¡Ì witl¡oul li¡irit¡rtiorl, ntl tiriistu:d
gr:ttds, work in progrt$s, t*1v tnÍltcr¡íls, prorluctiort anti slri¡:ping supplii:r and mairiten¡ureu,
ite¡ns u¡Kl all other ur¡rls¡ials ald su¡lpli+s on hand lr¡ be usqd ür' r:onsurrìrrl iu rlie
prorJuctiorr oli ¡rnrduets,

Kugw:l'inw - Àll Fatlcr¡¡s, plans, desigro, rüseÍu'çlr, rl*ta, cr:pyrights, tr'trde seocÌ¡ anrl
othcr ploprietary lrnow-ltorv, prüc{:rr$cri, ririrrvìngs, tcchneilcgy, u.rtpatelrÌct1 bhre¡rl'intr,
floq,-shccls. cqrtil)rrlcnl. unrl ¿:rrls lìsts amt dcsuiptions r¡nd rrlalerl i¡rsryuctions, rnanulrls,
,.l¿rtü, rcrçonls litttt prrrcedurcs and any rrxl all data qrvnerl or u,:ccl by tlre Kiilirlcc Ilyrlrer
(b¡¡ul¡is¡ion ¿uld itll liccnces, rrgrcÈnriì,rt* itnd ôther c(,¡rTrrist$ â¡nl çomnritnrcrrts relrtling to
arl.y úl'tlrÈ I'orcgoing to rvhirrh ths Killaloc f'lydro {Jllnrrrl.ssi.on is ù p¿uiy"

Uçs¡ccf"aud.lg:u¡Jl - tli¡' flll l¡ensfit of'all liçunuus, registlations, pcrrr:rit$, çûnsçnts)
rtrìolâs, upprrl virl*, cu¡tì fic¡rtiç¡rr allcl olhcr riütho,'izirti ons.

Lt{Sad$ - r\ll per:somtel Íecorilg, itrs¡rcolíon r:ecords nn<l rll otlrer rcconls, bookii,
úocr¡¡nr:uts a¡rd tla{a bascs relnling tr} tJlc À$surrçd LisbilÍtics, thc l¡usinc¡s nl'rhe 1'on¡lcr
t{illaloc tlyrlro Conrntis.siq¡¡t or to üre Assets itt llre possessiorr r:rr u¡rdpr th(1 ùü¡trol olr rhe
fornrcr Killirluu tlytlro Cprnmissiorr,

!trUrù-Lüic¡ " Tlte lllü lre¡t*lit oi'*ll wrtrdntie* ¡rrd ${rr'r{uìty li¡y'rts, irnplictlt cxf)ruri,r {r'
iìlltcril¡isc, iigairt.st rrranulitÊtuttis, r'up¡'rlir:rs ul scili,r'n' ivlrich *pply ro írny ût'rhç ¡\sret¡; untl
th(r uçt realiz¡¡blc v¡rlr¡c of any wrtn'iruty clitinrs relntiug tÇ tlìiJ Àslret$ uutstrrndirrg ls ol'thc:
lif'frrcriivc l)¡¡is.
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Nst Book Vnlilc

Itrcllrnimry Conpiln{lon Audi{sd

(l¡ slr

Âecounfs .llcc¡rivnblc
$7,ZSp

lhrhlllccl llcve¡¡nc
$åd,812

In r.r:ntor.¡r
s?,620

llmpnltl
0

C¡rsh for Long Terrn *u"stnmel' llcpositr/rlck lcave $3,7d$

l,n rtd
$9?å

üvtllrçnd 1.,ìnc*
s?13,0,18

tjntlcrground L,ines
$2û¡94?

Tra,t,t*formr,.rs
f2ä,839

IVIct*1..r
sls,ll05

()f{i*c Ilquipnrcnt
$3?1

st
Goodrvill

{lt¡rrcnl Àccr¡rrutT Ilnyablo

Crrrroll (justonrcr Crcdlt*

Currcnt Itorfion of fiustümor

0f hcr Currcnt f.,inbilitiet
($16É54)

l..ong'I'nrr:r Crrstrffi cr Deposlts

$â5f,0û0
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SCtLtilXILE 'rc,r T0 TRÅNSI'IER BY-LÅW NO, 3û.2S*ü

Canskleralio¡l given ftrr tlre unnsfor of îssets, liabilities, ligbrs ancl rbligåtion$ shall bs ¡hc
issu¡nce anel ¡rlloment to fha Corporn¡icn çf dre 'I'ûlVNSt{lp Of KtU'"AitË, }L{GÅRTY &
RICI{ÅRÐS of l?9 shares fuUy ¡xid un<l ütrr-û$eerÞñblú cô¡nmo¡l $håre$ 0f {r StrawE l{iver
Powcr Corporctiou, nnd the is¡uancc by the Oftâwå flivcr Fowe¡.Çorporarlon to üe Coryorarlon
of tl¡c 'I'owuship of Ïtillaloe, l lagarty & Richards of a Prornilsory Noiò having a principai anrouiu
cqunl ui {i1?9,000, gr¿ch fiomi*so¡y Nors ro be dua anrl pnyablc on ttrc ßi r àuy oi' f- ùoy oi
Jrinuary 2002, ro be non iirtcrsstbüefingr from oetober l, t000 ro Marhet,ü¡,eúìng, wtrlcï is
ctrreutly sltted for Noveruter 7, ?0û0, and tlrctesfler tn beu iutcrcst at n¡l rlffsetivc rale, ü-grrçlrtly
7 35fi per Rünuüì, tcrm an(l htçrest m be re-Regotiated anrtrrnlly. Ilitorest m be ualüulutëd
nnnunlly, paynblc qua'rlerly nffl ts lrc in the fç'rn a¡rd conte¡rl sarisfaclory to the I'rensurcl of thc
CorporationofrhaTûWI'{S}UPOFKII.I/ILOE,H¡IGARTY&.RICIIARDS, Irrrl¡e$venrrhlr
frtfuwlt ltiver l¡owcr Cttportrlicu is sold to a nún:rslåred entiry or: orhei-wisc di$pcirrjd el:, t¡tr
{Ìtlrporution of tl¡c I'ownslri¡l of l(illrtltle, l'lrgarty arul }ìichar,cls ût thü rimË of sr¡ch snie ur
disposiriün. sltull have tlte optir:u of uolling f'or ths immediåte pây¡ncÍÌt of rh* prinuip*l ¡¡tl nuy
fi0ûn¡fd interüül: Fâytrhle oü ¡be fro¡nissory Nom.
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TI.llS AGRIIDPIONT rnodc. in duplicutc, this 0lst clay of Octobcr, ?000

BE'fWÊENI

TI{[ COIIPORATION OII TI{E CITY OF PDIVIBROKE,

Iterei nufter called "Petnbroke"

OF THE IîIRST PAIT'I
" and

TI{D CORPOITATION OF'TI{E VIILAGE OF ßITACHßURC.

hcrcí¡laltet' called "Beacltbutg"

OIT THE SECOND PART
- ar¡d -

THI CORPORATION CITI TI{N TOWN OT MISSISSIPPI MILLS

Itcrei¡roftet' callcd "Mississippi"

OF THE THiRD PART
and

THD CORPOTL.ITION ON THE TO}VN OF IflLLALOI, HACARTY &
RICIIARDS (forrnnlly I(ILLALOI HYDRO DLDCTRIC COMMISSION)

het'eínafìe¡' callcd "Killaloe"

ON THË TOI.JRTI.I PART
-and-

OTTAW.,\ RIVER POWDR CORPORATION,

hcreinaftel caIlecl the "Corporatiott"

OF TI.IE IIIF'TH PART

1VI{EREÅS thc Corporation 'rvas incorpolated on thc 29tr' day of April, I 999,

¡\ND \VHERIIÅS tlte Corporatioll's Articles of Iucorporâtion provide that thc

Cot'porntiorr is nuthorízccl to issttc nn uttlilttited ntrnrbe¡'of conr¡uon sharcs \\,ithout par

valrrc rurri irrr urtlitnitcti r¡rrnrbur'crl'spccinl shnrcs s,ithout pnr voltrc,
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AND IVHDIIEAS rhe Corporation lvos irtcorporntccl flor tltc purposcs of

rlistributio¡ of electricity i¡ and for tltc Pt'ovince of Onfario.

AND WHDREAS Pel¡brokc and Beacltburg clcctric utilities antalgnntnted for the

purposes of distributiolt of elcctricity in aud for the Province of Ontario,

AND WHpREAS Pelrrbroke and Bcachburg received shares for a portion of tho

net bookvalue of theirassets atthe tinre of the issuance of ttleshares and, also, security

and inte¡.cst with respect to the lontaitting lret l¡ook value not ollocated in sltarcs.

AND }VHrRÛAS as tt the datc hereof, Pernbtoke has been allocated 4,364

slrarss ancl Beacltb ntg l1Tsltares of the Cotpotatiott,

AND 1VHIR¡AS it is in the interest of the parties hereto to amalgantate rvith

ot¡er utilitics irr t¡c County of Rcnli'rrw ond irr tlre County of LanaLk lor thc efficient nrld

effe ctiyc clisilibution of elecficity in thc said couttties.

AND WHEREAS fhe parties hereto lrave ogreed rvith tlre valuotion of their

rcspectivc írssets nnd ¡ar,e further agle ecl to the type of secuLity intelcst rvith respcct to tlte

rel'{riuing nct book valuc not nllocatcd ilr sharcs and a nletltod of calculating tlre ìntcrest

on this debt,

sltale.

AND WHARE¡\$ the por value fot' each issued shares is based upon 'Ji 1,000 per
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ANI) WHDIIEAS it is anticipated tlrat rvith tlte orrralganration with Kíll¿rloc and

Mississi¡r¡li, rhur Mississippi will bc allocutcd tpproxintately 1339 conlnìott sltatcs nttd

Killnloe npproximately l?9 conrnro¡r sl¡atrs (subject to udjuutttte¡tts ¡s dcsct'ibed i¡t

Parogra¡rlts 4,0 nnd l9'0)'

AND \VI{[Iì[AS the.A,rticlcs of Incorporation of the Corporation providc tbr

restLictiotrs on tlte tlattsfet attd otvncrsltip of sltares.

I

AND Wl-IßIlnAS the partics helcto agree that thçre shall bs restrictiorts ou the

trausfcr ot'sharis held by the shoroholdcrs,

AND \\'[-IERD¡\S the parties furthcr agree that in tite event that eitherj of tlrc

par,tíes wishes ro sell its shntes, that thc other party oL parties slratl be entitled to tlrc fitst

right of retìrsal tbr sante.

NOIV THDREFORE in conslderation of ths niutunl covennnts nncl agrcetltcttts

contni¡ted hcLei¡t. tltc patties {ìgrcc 0s follows:

1,0 Gcncrd

(e) , IrulþIpfç-lti4 9s:t.c.bþtt$ å19!l q$?lsst!$le !!P[ el-qellrqfl I distr'íbulio¡l

operations into the Corpot'atiott effectit'e Januory l't,2000,

(t) trlississippinnd Killaloe shall onralgflutâte theil clectrical distríbutíott

' 0pcr{rtions into thc Corporation çffective Septetttbcr 3Orh, 2000,
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(c) The ndjustnrerrt date shall be lvithin ninery (90) days of tl¡e date of

arnalganration, cu¡rently slated for Scptenrbor'30rh, 2000, As a rcsull, tlrc

adjustment date shall be on or before December 31,t, 2000,

2,0 slr n los h ol di.r.r gs of Pemb rghe. B.e$-ch bu rg, Miss issipp i nnd l(lllnloo

(a) Penl.broke is the owrter of 4,364 shales of the Corporation and Beaohburg ls the

owner of 147 shares of the said Corporatlon.

3,0 Acljustm.cnts

(a) Pe ttrbroke and Bcucltburg shall reccive suclr further share s of the Corporation.

as provided for pulsuant to Pamgraph 4,0 (Valuatíon) to rccognize any

additional equity in the Corporatibn,

(b) Mississippi and Killaloe shall receive shares of the Corporation based rrpon lhe

Dcce mbet' 3 1", 1999 value of the assets being transfbrued into tlre Corporation

arrd suclr additional shares pur$uant to paragraplr 4,0 (Valuation),

(a) 'i'he pnlties acl<norvledge and agt'ee that Per¡lbroke and Beachburg, as existirrg

shatcholders of the Corporation received shares and security irr the Corporation

l¡ascd ott the net book value of tlre assets ttansferred to the Corporation by enclr

sharcltolclcr. The partics f'urtlter acknorvledge and agrec that sharcs and
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sßc¡rity to be l'eceivcd by Mississippi and Killuloc shall be deternrirred by

virtue of tlre net book value of thc assets eacli shareltoldcl contt'ibutes to thc

Co¡poration ns ût Dece¡nber 3l'(, 1999, as adjusted in accordancc lvith

paragraph 4.0 (lù to Septenrber 30'h, 2000, One half of the net book value of

tþc ussets being transferrcd to tlte Corporatiott respeotively by Missí'ssippiand

Kiltatoe slrall be valuecl in shares issued to each of Mississippi and Kíllaloe

respeotively, based on $ 1,000,00 per share. Thesç values, as of tlto date of this

Agreenre nt and based on Deccmber 3 t'(, 1999 valuss, are as follows;

Mississippi Mills " 839'

Killaloc - 179, 
:

T'lre parties fur:thcr agrce tlrat one half of tlte ttet book vnlue of tltc assets to

Decenlþer, 31*t, 1999 shall bt: s clebt owed by the Coiporation to Mississippi

Mills and Killaloe re.sPectivelY

(b) lr is ogrcccl that with lespect to,valuatiott of tlre antolganating patlies, tlte

valuatio¡ of the assels of thc parties shnllbe at tret book valuc rvhich, fcu'thc

purposes of antalgantation, rvill be deelned to be fait'markef value. T[c

par,ties, horvevsr, agrce that net book value lvill only include t'eceivnblcs ttot

greatcr ttran sixty (60) days past due billing and othçr asscts wlll be recorded

arrcl"accepted in accotdance lvith the policy'in'the'Accounting Procedutes

Flandbook, ¿\rticle 430'

(c) lt is agreccl that, as at the datc of arnalgatnation, capital nssets ncqttired trp to

that datc rvill tre ¡'ccol'ded in tlre books of nccount of enclt ot' tlre antnlgnttrntitlg
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pst'ties on tlte sanre basis as employed prior, to Deccnrber. J Itt, I g99.

(d) It is f'urther ngt'eed tltat eaclt of the auralgarnating pârties rvill r,ecord

deptcclotiott ìtt accot'dallce rvitlt Accounting Plocedrrres l-lsndbook, ¿\rticle 430

to the date of anralgarnation.

(e) It is agreed that in ot'der to t'ecogníze the qdditional equity, aclditio¡ral c0n1mo¡1

slrorw and debt ln tlte ratio af Sl%share equity and 50% debt rvill be issuecl to

eaclt of tlte atttalganrating parties as at tl¡e clate of anlnlgamation, In the cvent

that arry of the parties acquíred capital assets and issued dbbt, only thc incroose

in net equity of rhe utility will be recognized and rvill be rccognized ir¡ the

books of account through tlte íssuance of adrJitional conl¡noll sharcs an<l debt,

(f) It is agteed that the oddi¡ional shares, ts required rvilt be issuccl nncl additional

debt, as t'cquited, will be recorded not låts¡'than ninety (90) dsys afìcr tlrc

etTectivç date of nrttalgarnation ond rvill be based upon fÌuonciol statcnrenls

prepored as nt the date of amalganration, Each of the parties will lrnve an

opportunity (o inspect tlte additional assets recognized abovs and will agrce

thnt tlre {ìdditio¡lal valuc will bc tecognizcd, In ths cvcnt that agrccnrcrrt is rtot

tltis agrcentent,

(g) lt is tirtther agrccd and t¡ndetstood tha( tlre aforententionsd copital asscts

ncquiLcd aficr Dccembcr 3 l. 1999 ors uot i¡rcludcd irr llre "rate base" and
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nccol'cliltgly thcrc rvill lrc uo estnings fì'onr which cliviclcnds ttor iltlcrest catl [:c

pnid cluring thc initial thtee ¡'eat'tet'nt,

(h) lt is lbrttrcr agrecd that nt the date of atttalgatttation, tt:erc rvill be a Jinarrcinl

stÂtcnlent prepared rvhich rvill reoo¡d trausactiorrs in acsordattce with tlte

Accounting Proccdules Handbook, The Financíal Staterncr¡hvill be prepnred

not later. thgn ninety cJays (90) after the effeclive date of antalgarnatiort, Atty

inc¡case irr rret equity ns n result qf operatiorts fot'tltc period olJantrary 01,

2000 to the effcctivs clste of arnalgantation will be recognizrd by the issuance

of additional conrurou shales nnclthe iecording of additional clebt i¡l tlte above

ratio of 50% conlnon shares nnd 50% debt of the Corporatlon, Any decrease

i¡ rrct equity as n result of operotions for tlte period of January 01, 2000 to tlte

effectíve clate of nrnntgnruatiott will be recognized by n reduotion in cotllnlon

s[arcs and a recording of the deduction of net in the above latío of 50%

conlllron shares ond 50% clebt of tlte Corporation.

llqs.t li cti on; $ n trtnqfPr:

(a) Bxccpt âs otlìenvìse provided for ltere ln, or specifÌcally consented to in rvritìng

by t¡e parties, the parties hereto shall not tttnke ony agreentent to directlv or

'îiidifeutl,rrsell;'assignl-transfer, give;devise;'bequeath; tttortgage;' pledgcr

fiypotlrec, ol otltetlise dispose of, alierlate, or in anyway encutttbcr or crcûtc fi

sccurity irrterest in or grant any option on any of lhe sltarcs itr the capitnl of tlte

Cor'¡roratiort thcy respcctively olrt oI lìloy otvn for ûlly pulpose 0r l'ensolì

rvhnrsocyer. ,{rrV nttcrtt¡rt to occolnplìsh ol clfect ¿ìlìy ol all of tltc ncts
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prohibited lteleby shall bc null and void,

(b) Withotrt rcstr'íctirrg thc goncrnlity ol'thc forcgoing, cxccpt wilh thc consgrt ol'

all of the sltarcl¡olders, no shareltolder shall se ll ol f ransfer any of its share s l'or

a period of three years subsequent to this agr.eenrent,

6,0 Pcr'$ittccl Trnnsfcr.T

(a) At nny tirne, and fi'om time to tinre, ony party may hypothecâte, rnortgage,

pledgc, chnrge or othe¡'lviss encumbel or transfer to s cleditor, all but not less

tha¡¡ all of lts shales as security for any loan or other indobtedness, but only on

tet'nts thnt should such creditor lvish to realizs all or,part of such security, they

slrnll conrply with ihe provisions of Sestions 7 and I hereofland offcr thc

Shares to the othe¡.parlies to this ûgreement.

7,0 Tl'nnsfcr fo ïV!¡t[Ly-,Orv¡çd Subsidinry

(a) A shoreholder slrall be entitled to transfer nll of its shares rvithor¡t consent ur

auy tinte to un amulgantated corporation or entity of the Corpordtion, provídeci

that at tlte tirlre of sucl¡ transfer, the said amalganrateclentity enteLs into an

agree¡llellt rvltereby the anralgnnrated body becornes bound by nnd entitlccl to

P.Jt!'.clr ns c ltl' th c Oth cr, Shn ¡.ql¡ oldcr,,T

(a) lf nrtl'part¡'ltereto slrall desite to dispose ofallof its sl¡ares wirhh¡ rcn (10)

i'ents of tl'tu'excctttiott of'thc ngtecrncrrt. itshall offel.to scll its shares to rhc

8,0
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otlrer purtics ltçt'cto üt l0% less thsn ths fnh' ntarket t'alue of the slurcs at lhe

tínre of sale. The fair tnorket value of the sltares sltall be doter[rined by

agtpetìtcnt of the partiçs nnd lf lro suolt agreetnent can be artived at' by lltc

Corporatiorl's açcgulltanfs. and if a disagreentc¡tt arises in tftat t'espect, tþen by

ar[:ilrntiolt fls set ottt ltsroin, Eaclr of the otlter partios shall take all sucþ oficred

slrarcs i¡r tlte sanre propoltion as shûrcs alreacly owned and pny tlte sale prìce

tlrerefor rvitfuin 30 clays after the date the shares wefg offered for salo, Upon

paynlclltofrlrqsalepricefortlresharessooffer,cd,thepartyofferingtlteslrares

shall tender.the rosigrration of its nomiriee us n clirector of the Corporation,

(lr) T¡e ternrs of the sale of the shales referred to irr Section 8,0 (a) slrall bo in the

sante tllallner {lnd on tlte stìlne basis as provided for in the proccdure set ottt itt

sectio¡l 9 sutrject to the valuation pursuant to section 8,0 (a).

ßtßltt- o f Fi¡'s t,Rsfusal

(a) If on),Shareholclsr (tlre "offeior")shnlidesiie or be otlliged by law or

other,u,ise to transfer into tlts n0mo of sotÏle othcl pelson 0r pel'son$ or to scll or

<lisposc of lts shares aftet'the pcliod of ten (10) yeors ns tefcred to in,

paragrnph g herein or within tlrat period hr tlte event that uo Sharçholder ûgree s

to pu¡c[ase t[e shatçs ns.porr'thc.provisions.of.paragtaph S.herein.tlten and'in. '

tSat ci,ent, subjcct to Paragrnphs 7 and I ltelein, the othet'slrarcholders (the

,,Offcrce") shnll havc llte priot right to purcltase the shates to be trnnsfsrted ott

thc tcrnls nrrcl irr nccorclarrcc rvith tlte ptocedurc contninecl irr paragraph (b),

9,0,
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(b) Thc procedure on tra¡lsfsrs is ns follows:

(i) An Offeror shall give to tlte secretary of the corpora(ion notice ill

lvriting of its desíred ìlttentlon to tlansfer, sell or othcr.wise disposc

of a'y sharçs, The noticc (the "selling Notíce') shall set out,

(A) the nutuber,of shares;

(B) rhe price and terms of payment which trre offcror,is

willing to accept for the Sharesi and

(C) if tlte Offcrot has received an offer to purchase {¡s Slrarcs,

the nanle ond addr.ess of thc thlrd pârty offoror ancl the

'terms of paynrent and price contained in the offe¡;,

(ii) The secretaty of the Corporatiort shall thereupon be deemed to be the

agcnt of thc offcror for tlre purposo of offering tho shnres to rhc

Offerees on the ternrs of payment and for the price contained i¡ tfie

Sellittg Notíce and the offer by the seoretary shall renrai¡r opc¡ for

acceprânce as hercinafter provided for a poriorl of thirty days

follorving the making of the offer by the seoretary.

(ii0 All of fhs sltares of tho Offoror shall be offered by tlre secretary fo¡

sale to eaclr Offerce as ttearly as may be ín proportion to tfic nullrbcr

of sharcs held by it as a proportion of all issuecl shares less nny

. , rharçs held -hy.rlrç Offcror,. rhe. offenshall starc-that,any, offere.e. -

wlricir desi¡'es to purchase shares offere d in exce¡s of irs propor,tion

sirall srate in its purchass notics (the "puLclraso Notice") horv rrrany

shares ít desires to purcltase i¡r excess of its proportion. If, rvithin the

period of thirty clays hereinbefol'e nrentioned, a purchase Notícc lras

I
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not been given by an Offelee to the secretary in respect olthc Slrores

beíng offered, thc Offere e shall be deenled to have lefused to

purchase tl¡e shares beirtg offered,

(iv) If any Offerce does not clairtt its proportíon of the slrares be íng

offered, the unolaí¡ned shares shall be uscd to satisfl the claints of

the Offerees in exccss of their respective proportions, If clainrs in

cxccss ute .n10rc thqn suffioient to exhaust unclninred sltarcs boirrg

ffered, the unclained shares shall be divided pro rata among tlte

Offbice s tlesiring such shares in exce ss of their proportlon in

proportion to the nunrber of shares held by thcnt at the clote of tlrc

offer, provided that no Offeree shsll be bound to takc any sl:nres in

exçc$s of tlie nurnbe r it so clesit'ss,

(v) Ifthe shares boing offercd shall ¡ìot be copable ofbeing offered to or

dívidcd among thc Offerees as sel forth above 'without rssulting in

division into flactio¡rs, the same shall be offercd or dividcd ûn)otìg

the Offerees âs neûriy ts may be in accordance with the fotegoittg

provisions nnd the balonce shall be offered to or clivjdecl nntong tlte

Offerces or sonre of thern in st¡ch nranner as lnfly l:e deternrined by

the Board,

(vi) . , . lf any-oflthe".shares.being offered,shall.be.accepted.by..any.CIffer:ee, ... ,..

pursuant to the provisions of this paragraph (b), the shares beittg

offcred shall be sold to the Offeree for the price and for the terms

cont¡rittecl i¡r the Selling Notice.

(vii) Ilt tlrs evcnt that tto Offeree concs forrvard 1o purchase the shnLes
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offered within the trrne periocr as sor out Ín paragraprr g(b) (iii)

hereln, and the offeror, upon marketing the saicr shares, receivss an

offer different than the offer set out in rhe seiling notice then, in that

evçnt, fhe offerees shail have thirty (30) days to purchase ths saíd

shares at a discounted prrco of r'%subJcct to the same tenns and

conditions set out jn this paragraph.

If the Pruchnso Notices have not been given by the offerees to

purchase all of the shares being offered, the 0ffer'r n,ay, within

sixty days afrer the expiration of the thirry.doy period hcreinbçfore

nrenfioned, offer and seil the unpurchasqd shares to any otherperson

at fhe prico and on the tonns and concritions set out in the seilrng

Notice.

rl

(c) No right creared underparagraph (a) shafl bs exercised unjess the approvar in

connection therewith under the Investnent Canada Act, ìf any,has been

obtained,

(d) The t|ansfer of the shares shall l¡e subJect to the condition that the purchaser

thereof shall, if not a parfy llereto, agree to be bound by the terms'ereof incl

beco¡ne a pafiy hereto in accordance with the provisions of section I4 and

¡

Section 17,

(e) Ifshares are being offerecr uuderparagraph (b) other than by reoson ofan

obligation of raw. the offer may be made onry in respect of ail (and not less
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tharr nll) of the sltores owncd by the Offelor.

(Ð If n sale. ttansf'er o¡' otlter disposition is conrpleted irr accordnncc rvith this

scction. the Offelor shall trpon contpletion of tlre purclrase be nbsolved flolll nll

liability to or it¡ respect of the corporatíon urrder the provisions of tlris

Agleernettt and tlte purchaset'of the shares offered shall assur¡e all obligatíons

in respect thcreof

10,0 AJlhpgtjql qf ßcsourcas.

(a) lt is ngreed by the palties that tlrc Cotpotation shnll cstablish and t¡raintníu o

crerv nttd of'fice in the Town of MississippiMills for s mirri¡nurn period of tcn

(10) years flont the Effective Datô. No changes sliall be rnade to ths location

of tltc crew or office located iu the Towtr of Mississippi Mills, including its

abnndorurtent, without the express approvalof thc rronrinee of Mississíppion

thc bourcl of directot's,

11,0 Rcviov o f .Shqlch oldln ßg

It is ngreed llrat the Bonrd of Directors is lequired to reviclv tlre respective

sltnrcholdings of the parties to this ûgrcenlent and adjust lhirly thc respective

...{ìnlp.ut}i$.qf çhAt:çç.gnçI,ççlltity.st lhg,.cerlisl-afú::eq.(3),years flrprn.the dale of:.

executiott olthis âgreenletlt or ott suclt eatlier date nnd 0n lhe dates that the

pelforurance l¡ase lates are leviewed in ancl for the Province of ontario,

(a)

(t) ltisrtgrced tlxrt tlte ret'íctvof tltc shareholdings. r'ei'crled to in tl,0 (a) lrereiu
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shall be brought up 0n tho agenda of tlre Doard ofpir.corors as a rna'datory

itenr to be dealt rvitlr by the said Board o, trre occasiors as sot out irr tr¡is

herctofo¡,e I'efer,r.sd to paragraph,

l2.A Drnplo)'ces of,Mississlppl

(a) ff ís agrced rhat Mississippi rviil provrde to rhe corporarion, ar no ex¡:errse to

tlte corporation for a period of three (3) nronrlrs following the execution of this

'gl'ccl'r.,r(, 
the 

'.ssistûncc.of 
Briurr cullaghcr and Ray clenrert to help anci

ossist witrr trre trarrsfe' of trre dislribution systenr a,id ail biiling services,

computer,netrvorks, etc, for the Corporation, 
,

(b) If Ìs ogreed that tltç Corporation will not use the serviccs of t¡e employcc on a

Legular basis, but sinrply in an ,advisory 
capaciry' when required by the

Corpontiou dudng this intcrjrn period,

13,0

(¿t) The porties l¡eteto agree that Pernbroke, in exchange fol one"half of the.ret

book vnlue of tlte assets, has, tô this clate, leceived a plonrissory Notc fi,onr the

C ,tyilh..thq-íìttlg.lttt.p,f.the.Promissortr,-Note.to.bc jlr.r¡e.amourrr

$ 4,364,000,00, pombroke rvill be subjec to åny adjustrrrert wirh respect ro

tlrc Note, ûs se r out in poragrnprrs 4,0 (varuation) anci/or paragroph r9.0

(Obl igatiolrs of Shaleholders)hereÍ n,
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(b) Tlre parties horeto ftrrther acknowtedge nnd aglee tlrnt Beaclrbutg, in excltnttge

lbr one -lrolf of thc lrct book valuo of its assets, Jtas rcceived a Prontissory Nolc

lì,0¡r the Corporatiorr rvith the âmount of the Pronrissory Note being in tlte

anto¡ut ol'$ t47,000,00. Benchburg will bc subject to alty ndjtrstnrenr wittr

t.espcct to tþe Note, ûs set out ln Paragraphs 4,0 (Vnluation) nnd/ol Paragraplr

19,0 (Oblieations of Sharsholdcrs) herein

(c) The parties hereto agree that Mississippi Mills, in exchange fol o¡re-half of tlts

net book value of its f¡ssets, rvill receive a Plontissory Note f¡orrt the

Corporatiorr rvith the nntount of the Prontissory Note to be $ 839,000.00 and '

ony acljustnrent to the Notc, us provided for in Paragraph 4.0 (Valuation) ntldlor

Paragruph l g,b (Obtieations oishare holders) herein,

(d) The parties hereto ågree that Killaloe, in exclrange for one"half of tlte net book

value of its assets lvill receive a Prontissoty Note ftom the Cotporation itt the

anrou¡tt of $ 179,000,00 and any adjustmçnt to lhe Note as providecl for in

paragraph 4.0 (Valuation) and/or Patagraph I 9,0 (Obligations of Sl:oreholdcrs)

herein,

-."(e)...,.Tþe. p0rties,t'urthemgrec--that..lhe"Cotp.ar:atiol¡-shall.pay. interest..ort-tlte--..

Prornissory Notes to Petttbroke, Beachburg, Mississippi and Killnloe on tlteir

Lespective Notes ilr an nrnount not to exceed the nraxintttnt interest rate ollorved

by tlrc O¡ta¡io Encrgy Boaud based upott their l{andbook or nrty o([cr

rcgultlion. scl'¡cdulc. clocttntettt to be prepured ot'çttoctcd by thern ot' alìy
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suÇcsssors to tl¡c said onrario Energy Board of any other entity with regulatory

authot'ity for utilities íu tha provir¡ce of Ontario,

(0 The parties hcleto agree that they may adjust the inte¡est rate on the said

Prornissory Notes at the tilnes and ln the ¡nanner as sot out by the regulatio¡,

arrd in an anlount not to excsed the maximu¡n interes[ rate allolecf by any

schedule, statute or othcrwise as enacted by trre ontario Bnergy Boarcr or ¿ìny

succcssol,irt the Pr.ovince of O¡rtario.

(e) Tlto parties hereto agree that the interest shall be calculated anrrually and paid
:

quarterly to penrbroke, Beachbury, Mlssissippi and Klllaloe respecfivoly,

(h) The pnrtics furttrer agree that the pron¡issory Note will be for a periocl of

twe'ty (20) years and shail be due and payabre twenty (20) ycnrs after nrarket

opening, (which is cuü'eutly slated for the 07rh clay of Novenrber,2000), As

such, the Note rvill be dus and payable at the latsr of Novernber 07rr,, 2020, or

tweuty (20) years afler actual nlarket opening,

(i) The parties further agree that the said Pronrissory Notes shall be ¡on.i¡tercst

" ,.., .., . þg.qring.Jipm.thç.0Ll1.dgl:.cflJannory, 1000,to ¡narker opening, ,rvhlch is

' *ru,e,tly slated fbL thc o?tt, day of Novenrber,, 2000.

Ü) The parties lhrther l¡ereto agree that in the evcnt that Ottawa Riyer porver.

Corporation is sold to a non-¡'elated entit¡,or otlrerwise disposecl ofi t¡c



'',

-t7.

Plourissoty Note, prittcipol and nny accrued interest slrnll at tlrc option of tltc

noteholder be payable to Pembtoke, Beachburg, Mississippi and Killaloe in

tlreír tespective anrounts at tltc time of such sale or disposition,

(k) The parties further agree that, should any intercst payments fali due prior to tlte

final conrpiefiort of all the Transfer By"Laws and necessary docurnents t0 effect

the tralrsfel of tlte sssets frorn Pembroke, Beachburg, Mississippi, Killaloo or

any otlter necessary approvals, such as OEB, such interest payments shall be

dcclued due thirty (30) days aftsr all nosessary revisiotts of this ngreement arc

cornplete ond OEB nnd all necessûry approvals are obtai¡lcd, Such defen'al

paynrents sltall ¡tot bo deented as default,

(û) Appointnrent and Replacetnettt - Thc Board of Direstors of tlte Corporatiolr

slrall consist of at lcast one directol fiom each Municipality,

(tt l(curuneration - Ditectot's of the corporation shall be renruneratcd as such for

tlieir work and services to tlte Corporatiou, and the Corporation shall beqr all

costs (inctuding costs of transportation and lodging, if any) of the attendarrce nt

nll nreetirrgs of lhe Board by tlte clirectot nominatecl to the srtclt

14.0

slrnle holder.

(c) Appointurcnt and Replacentent - Except as they nray otherwise agree in rvriting

in accorclance rvitlt tlte ternts hcrcof, the parties hereto agree lhat;
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(i) the board of tho cor,poratÍon will consist of'scvcr¡ (7) clircctors;

(ii) all voting rights in r€spect of the shores shall be exercised for the elcctiorr

and nrairrtellanco ilr office as directors of four (4) nonrinces of pembroke,

one (l) 
'orninee 

ofBeachburg, one (l) 
'onrinee 

of Mìssíssippi and one

nornínee of Killaloe;

(iii) the nurnber of directors frorn rimc to time constituting a quorum at the

nleetitlgs of tlte Board shall be a nrajority of tlre directors, proviclecl that at

least two dil'ecto¡s nomirrated by pernbroke 
be present and at reast trvo

' other directors norní'afed by Beachburg, Mississippi and/or Kiilaloe be

present,

(ív) on the appointnrcnt or erection of each clirector, the secretary of the

corporatibn shall make note of the nominator of tho dircctor.in the rccords

of the corporation and the ltominator shall be entitlçd by dire ctio¡ in

writlng, froln tinte to tittte, to remove íts nonritrce or nominces and to

nonrirrate his successo, o, ,*..rrrom who shall prorrrptly be elecled a

dilector, aõ colttet¡ìplated herein;

(v) rosolutiors shall l¡e decidecr by a rnajority of those voting;

(vi) sutlject to the provisiotrs with respect to recorded v9tes, the chalrmnrr of

the meeting slrall lrave a seco¡rd or casting vote;

..,(.y-ti),qtlp"{tlLp"p,.ç.rsp.N"frpp:.ti$e,lo.ti¡:-ç.uonruur.ed.rorheBoar{.by.i\shall.be

¡'esident Catladians. ns sttcl¡ tcrnl ís dofined irt the .B¿r¡,ilr ew Ctst,¡tot,utiotts

. Acl of Ontario,

:l
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15,0 OfüccrS

(a) Appoirrtnrcnt - U¡rtil changed by resolution of thc Bourd, the officcrs of the

Corporation sl¡all nraintain thc followi¡rg positiorrsl

Offipq
Chailman of the Board

Plesidsrtt
Vice-Prssidenc
Secrotary-Trensurer

(b) Reuruneration - OfÍicel's of the Corporation shall l¡e remunerated ss sucir for

their work in a¡ld servlces to the corporation, nnd the Corporation shall

t'einlburse tltent for all of their out"of-pock€t cxpenses incur¡'ed in perfornring

' theit duties, irrcluding ressonable costs for transportatÍon and lodging, savc ond

excep( if au enrpioyee or indepe ndent contractor of tlre Corporation or âs a

proxy to a shnreltolder, is an offlcor of the Corporation, in which case out of

pockct expenses only shall be rcirubursed by the Corporation to the shareholder

o¡r behalf of rvhich such officer is actirrg,

Iìcs t ri c t! o ¡:g gtl.¡¡lî n n ßs¡n g$f OJ f h c Cg f p o rn tilLlt

(a) Ur:aninlous approval - Except with the tvr,itten consent of esch of thc

parties to tltis agteetncnt,lto action lviil bs taken by the clircctors and/or

16,0

" "''' 
öl fìiöiä.'öä"ltéliälf itf i lie"Cöipoiniiö

follorving;

(i)

(ii)

ll ot lespcct to nuy ofthc

charrging the provisicrns ín the by"laws of the Corporation;

tlrc sale of all or substantiolly oll of the properties and nssets of the
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colporatiorll

(iii) issuancc of nny ttetvsltat'es of the Corporatiou, except for t[e purposes ol'

allolvir:g the entry of ntetnbel shareholders of other nru¡icìpal elcotrical

utilities;

(iv) the dissolution or winding up of the Corporat[on,

(b) Special approval . except with the writton consent of tlre paltlep to thls

Agreeruent that arc the holders of 80% of lhe nggregüte nunrbel of shares

' 
outstanding at such tinte, no sction will be taken by tlre dir,ectors anc/or

officers on behalf of tlte Corporation or with lespect to any of the following;

(i) tho dcclnlatiou or payntent of any dividond, dlstributlon or bonus to

*-l^.,^j employees;

(ii) tlte ucquisition or disposition by the Corpolation of i¡rterests in orlrer

enterprises;

(iii) the purchase, sâle, rnortgnie or lease by the corporation of nny real

property;

(lv) orry purchose, cornrnitrnent, lease or expencliture rvhich, if

completed, would raise the aggregate of capitalcxpenditures of fhe

corpolation in any fìscal year to ¡nore thnn $3 mirlion adjusted by

purposes being the year 2000.

, (tl the entl:loyntent of any perlson at an aggregate (íncluding benefÌts)

annunl renruncfatiolr ol rnorc than ol equal fo $ I 00,000,00 pcr, ¡,ç¡¡

or an íncrcase irr lhe rcnruneration of'nrry cnrployee to n total irr
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excc$s of that uìlount, witlr lhe basc ycnr,fur,inflatiolr calculatiorr

purposcs beíttg the year 2000,

the lending of money by the Corporation in nny yeur in excess of

$100,000.00, except to on affiliste corpor.atiou,

0lr¡r co,rt,rl',nrent by the colporatiolr which r.aises the aggregate of llrc

outstandiug obligations of the c0rporâtion for material or suppiies

(excludirrg the cost of power and labour) at any one tinre in o fìscal

year to.nrore tharr $1,5 nrilliolr adjusted by inflation, tvith thc basc

yeur for inflatiolr calcùladon purþoses being the yelr 1000.

tlre authorization or exccution by the Corporation of any contract,

:

the perlbrnrance of which by the corporation will requlre more thnrr

thrce (3) yedrs and calls fol a coniroctual anrount in excsss 0f 
'

$200,000,00 with the exceptíon of thc Hydro Pontias Operating

Agreenrent and with the excoption of any contract with any powor

supplicrs, r.vitlt the barc year for ilflation calculatíon purposcs being

the yent 2000.

the guorantee by the corporation of the clebts of any otho person in

any anrottttti

the approval of the oudited Financial Statements of tlre Corporotion;

the ame¡rdtncnt of tl¡e $Jsfing,lp-llp- c-qrpp.¡ g! iqn ls.-,

bnnk accotttrtsi

rI1)'tìction or transnction not in tlte otdinary cour,se of tltc busi[ess of

tlte Corpotatíott; or

thc issuance of nerv shares of the Corporatior¡ fol the purposes oi'

(vÍii)

(íx)

(x)

(xii)

l

(xíii)
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allowing tho cntry of member shareholdsrs of other nunicipal

electrical utilities,

17,0 YoJinß.Pp.ryqru

(Ð Tltc parties hereto shsll at all tirrres use thelr voting powers (w¡et¡er expresseci

by way of vote or lvritten consent) in accordance with f he provlsio¡s of this

Agtcenlent and fo¡' thc purposcs of cffcctu¡ting the sanre nnd for t¡c purp6scs

of ensuring that the directors of the Corporation shall exeroise t¡eir powers as

nlontbers of the BoaLd consistently with the provisions of thís Agrcenrent and

fo¡'the purposes of effecting the sams. The Board shall see to it thut thê oljicsrs

and employess of the Corporation curry out all duties which t¡ey are requircd

to perfor,nr r¡lrdcr thc'prôvisions of this Agreerrrent.

18,0 Additionql Pnrticq

(a) Every isstte und transfsr of shates shull be subject to the condition that eaoh

subscribed or transferee, as lhe câse may be, slrall, if not a pnrty þeretor 0grc0

to be bound by tho tetms ltereof and become 0 pÂr-ty hereto by executing nn

agreentcnt to be bound hereby. Atty agreement to be bound fiereby ancl ¡ny

other agre ement in favour of tlte paÍles hereto shall be effectively delivered to

copy there0f and the secrstory shall thereupon forwarcl a photocopy of such

copy to each party hereto.

i9,0 Obligntlons of Shnrqltoldgrs
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(a) Each of the sharel¡olders to this agreement refened to hersin shall be

responsible for costs incuned to sffect tho Corporation and the rvork pcrforrned

with respect to the corporatíon which costs shall include I

(i) the costs of incorporation;

(ii) the draftlng of the lrecessary by.laws for thc Corporation;

(iii) the Sl¡areholder's Agreement;

(iv) the Transfer By-law;

,, (v) the costs of accountants incurred for the Corporatíon,

(b) Tho parties helcto agree tltat any sltarelrolder nrny pay for these experises,
:

either in cash or by a ¡'eductÍon in its issued shares valued at net book valuqn

' 
red'uced by'its proportiottote cost in tlte Corporation. 'i'his cost rnny be adjusted

íìs ltew nrunicipnlities bcconle shoreholders in the Corporation,

20,0 Qillcsts,sfJhe-Corpsrn$sr

(a) The parties l¡ot'eto agreo that the shnreholders, thc officers and dirsqtors and

pârtles.hereto agrce that the Corporation is incorporated to distribute power nncl

tltat the parties and all tl¡e shareholders and directors and of}icers hereto are

obligated to cornply with all the provisions, terms and obligations as set out in

tlta objects of the Corporation which re quires such distribution on supply of

porver. It is agreed by all parties that all selice r¡reas covered by the

rttunicipalitíes who are shareholders of the Corporation shall be treated

sirrrilerrly and rvÍth eqtrality.
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(b) I¡t the evcnt that ony disagreenrent urises between the parties lrereto with

tef'erettce to tlris {ìgr€ement, or ilìy rnatters arlsing hereunder, and upo¡ whiclr

tlte partios cannot agree then evcry such disagreement shall be referred to

arbitration pursuünt to provisions of the Arbitrations Act, R,s.o . lgg0,

Çlropter A,24 and ln accordance with ths provisions of the followingr

(i) Tlte reference to arbitrstion shall be to three (3) arbitrators, one of whorn

shall be chosen by each party t0 the dísagreement and tlie third by l[e two

' so chosen and the thírd arbitrator so ohosen shall bs the chairnran;

:

provided, however, that lf the partics are abls to agree upon fl single
. ' 

arbiÛator, tlte t'efet'eirce to nrbitratlon sliall be'to that síngle arbitutbr,

(ii) 'l'he award may be made by the nrqjority of the arbjrrutors,

(iii) If tlte arbitrators ltave nllowcd lheir tinrc or extendecl tirne fbr rnnki¡g an

award, as provlded in the Arbitrotions Act, to expire without maki¡g nn

award or if the chairnran shall have delivered to thc paüies to the

arbitratiotl a notíce in lvriting stating that the arbltrators cannot ûgree, ûny

party to tlrç arbitration nray opply to the Superior court of Justice or to n

.,,...,..,..,iudge.,tlmrsofto-sBpsint-atr,uulptre:råofihnll.hav.e-the-like.porv-er to-acr.in .-

the ret'erence and to nlake an ¿ward ss if he had been duly oppointed by

.i all lhe parties to the submission and by the consent of all lhe parf ies rvho

originally appointed the arbitrators tlrereto,

(iv) If arr unrpile is appointcd pursuant to the foregoirrg, such urnpire sholl
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(a)
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nrake his awn¡'d within onc tnonth ofter the originnl or cxtended tinle

appointed lbr ntaking tltc award of tlte arbilroto¡,s has oxpired on or beforc

arty laler dals to wlriclt lltc parties to the referencc by a writing signed by

them nay from time to tinre enlarge ths tims for maklng the award, or if

such parties Jrave not agreed, then withln such tirne as the court orju¿ge

appointirrg such arbitrator may deem proper.

(v) There shall be no appeal frot¡l the award of rhe arbitrator or arbitrators ìn

accordance rvith tlre provisions of the Ârbitrations Act,

Ar4 p¡l d$.gn t of A grcçp.cn t

This agrecntent ttray be atnendcd oraltered in otty of its provisiorrs and ssoh

clranges shali lreconre effective rvhen reduqcd to writing and signcd by tlre

parties lrereto,

il

22,0 Ior¡nj¡¡nflqn..ofAgl'cernorul

(â) Tlris agreenlent shall terlttínatç ott the ocourrehce of orry of the follorvingl

Ð rvrittcn agreenent of the parties hereto;

ii) ba'k'uptcy, receivership or dissolution of tlre corporation,

23,0
. . Fjtttli ¡r s,,pH,,,t-{.si¡.n.uíJ o th c rq,,....

(a) This agreetttctrt shall be binding not only on the parties ¡ereto, but also upon

theit hei|s. exectlt0l's. adnrillistratious or assigns ancl tlre parties hereto 0Í åny

ntttalgantnted colporotions tltat tnay be nnralgaruated jn tlre firture ín tlre

Provínce of ontario rvith the corporations referled to lrerein, agree for
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themselves, thelr heirs, executors, administrators or assigns to execute zury

instruments whrch may be necessary or pf'per to carry out the purpose and

intent of this agreement,

24,0 lyqrisgt

(a) All notices, demands, requests, consents and approvals which may or aro

required to be gÍven or made pursuant t0 any provision of this Agreernent shall

be given or made in rvriting and shafl be servcd personaily or nraired by

prcpaid and regisfered mail, jn rhe cæe of,

corporation of the cit/ of-pernbroke, l pembroks street East,Boxz77,
Pembroke, Ontario, KgA 6X3,

corporation of the viilage of Beachburg, Beachburg, ontario, KOJ lc0,

corporation of the Town of MÍssissippi Milrs, 2g Miil street, p,o, Box r79,Almonte, Ontario, KOA IA0.

Corporation of the TownshiR of Kíllaloe, 
{oe*ry and Rlchards (formally*','#ff 

fflro 
Erectric corrun ission), r io¡¡is t;;, ;;;l e, îiùar ou, órtari o,

o*awa Rlver pow* corporation, po Box roaz, pembroke, ontarioKBA 6Y6,

or to such other addresscs a$ the partles may fronr ti¡t¡e to time advise the other

pnrries hereto by notice in writing. The date of receipt of any sush notice,

de¡nand 0r request shail be deenred to be rhe date ofderivery ofsuch 
'oti

cot

I

demand or request jf served personaily, or if ¡nairecr as aforesaicr, the third clav

of business following rhe date of such nrailing,

The ínvalidít¡,of any provision of rhis Agreernenr or any covenûnt herein

contaíned on trre pan of'any pan¡,shafi not atfect tlre validity of anv pror,ísion

25.0
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()l' ç1¡vs¡¡¡¡¡¡¡ lrcl'col'oI hcl.uin cont¿titìc(1,

26,0 Tlris ngrectncnt sl¡all lro govcrned by nncl constn¡ccl in accoldnlrce rvítlr tlic

kwvs olthc Provincc olOnlario,

27,0 'lintc shall bc of thc cssencc of thís Âgrcenrenl,

lN IVITN0SS WI'IERDOF tlro pnrtlcs ltercto ltovo lrcreunto set their,lrarrcls rnci

seals on thc dstc fi¡'st nbovc lvrittcrr.

SICNED, SEALED AND DBTIVEITED
in the prcscnce of

TI{N CONPON¡-TION OF TI{[ CITV
OT PEMBROKA

)
)
)
)
)
)
)
)
)
)

I
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) Tl.rn RPO ]'ION OITTIITN

) vlLtAGA prr
)

CHBURC

)
)
)
)
)
)
)

cJ
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I

)
)
)
)

)
)
)

)

)

)

)

I
I

TI.IA CORPORATION OIi TI,IE TOWN
OTI MISSISSII)PI MILLS

t'

'Á.
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) lHE CORPOnAIION OF rHE
) TOIryNSIüP 0F KILI,ALOD, HACARTY
) A¡fD RICHARÐS (formorly KILLALOE
) HTDRO PTECTRIC COMMISSION
)
)

RIVER PO\ryTR
RAÍION,

I ra
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)
)

)
)
)

)

)
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Wffii1¡issinni

Thr fo4rorntlon of lho
Town ul lrttfueit¡i¡pl ltlllll

Munlcip¡l 0ltict
3l3l Old Ponfi tlaid
Í||fì1, lt0, Box {00
Almonts, 0N
KOA IAO

lþli [û]t] l$6.106{
F¿n {6,l3} 2$ô.¡l8tt

wwv,lown.nris¡i¡¡ipf¡i.mi lls,orl, uir

4î"
i\lay 1ñ,2003

Robsrt 8. Sheppard, û.C,
Mcûann & Sheppard,
Barrlsters and Solicitore
2t0 FEmbrolqs $t. E,
Pembruke 0N KBA 0K3

Þear Mr. $heppard:

Bs: ,,,, - tFPt.& OFË$;, Prq.Ulssorv hlotsq

Wth refamnoo lo your leüer dated Apdl 11, 200$, I am writlng to advlea yûu that tot¡ncil
has confiffned by reuolution that thetimlng for payÍnðnt of tho promlssûry note owed to
thç Town by üttawa Êiver Ënergy Solutlons shall be thç sarït dnte that was set for tho
paymonl nf the prornlsaory nste for Õttawa Rlwr Power Corporatlon,lhät belng ?0 years

aftør markot openíng.

I lrust thie ir satiefnotory,

Your* truly,

Diene $mfthnon,
thief Adminlstratiw Ol{Ìeer



McCANN & SHEPPARD
r.ilßËSn¿Fo

IIARÀISTBA.S & SOLIüITOIS +,$¡t]CÀr$ & NCyfÂInEr

290 Fe¡nb¡oke Strær Ëast, Pemllrokc, Ontatio K8Á,3lff
Ihlephon* (613) ?32-3611 r [hxr (6t3) 73X:3Sg4

Ënnlh mccashed@webhnrt. npt

119&tty iler¡¡tt{, LL,t},, Q,e. tfi.tt1.jRtit})
hotj¡Bln' B. $f¡sp}^RÞ, t,L.l¡., 4.c.

T¡MûnlY 3. tvlccÁNN, I!À,, M,A,! t,L,n,
ROt{ÅLn {. gtrJ| tll, n,â,. !,t."tt,

ÂJrril I l, 2003

\¡lÄ l;AXt 6l 3-256..4S8?

.14 issi s.ti¡:pi M:i I I s

?,8 tulill Street
F,O, ßox 179
r\lnrcutc, LIN
K0¡\ l.{0

Atîentir)nl Ms^ tr)iauc Snlithson

VIA JrAXr 715-3ri60

(lnrpnr:al,ir;n nf the Cìty of Fernhrol*e
I Fsntbrol(ü Stroet llast,
P,O, Box ?.77

Pcrubrolce, 0nt¿rr.ío
l(tl¡\ 6X3

¡\f tcntiotr; I{tty l}raaeau

lllÌr oTTÄ\ryA RIVßR p("lwrüR cotìpoR¡\TroN (onrc) e oïrÀwÀ I{tvER' IüNIIRçY fiCILIlTIOItfi {{}ruCË} - prumtrcory itore*

As you arc âwareà I nnr scficllor lht both ORES and ORPC, At tlre time cf closing of
this trun$acficn, lltere wåû sclttrìe discuç¡lion abaut tlre timing of the paynrcnt oftlie pronri.riory
N¡:lss onred to the City.and lt4íssis*ippi. As you are aware , there wcre Notes frsm ORü$ to
lvÍirsissi¡:pi and the City, anrl Noles from einpC m Miscisrippi aud ths City, There ** 

"rlcrouffient Ðxectrfed hy atl Barties w¡rh re*pect to ORPC andä ågrßotnónt fo extend the Notes f,eir
trvcnty yenrn altcr nrar,kot opening, T'lris clocunrent rvas alsç sxçãuþd lty oRË$,



F*ge ?

J a&r as$umi4g that Mississippi and thç tlty inteudori llrat trothNoles owe{J to thcm,

namely the ORPC Note ancl ORES Notc were to be o*fended fÕr the twenry ycars after market

opening, I *m picuseçl to cnclq:se ä o$Fy ofrhe cloeumçnf execuled by all pa*ies under cover of

rtry November ti, 20ûû conespondence.

Wo.uld you pluase csntirrr fiy ss$unp,tisn tlrat the intenfion by thr: City ancl Missìttsippi

üî tü exrsncl the ORF.$ Notct fot thç same tirne perioel as the ORPC Notes, fn thc e vent th¿lt J

huvs not lrearcl baplr ftüm you wi{hin ten days, I will assurue my qssuïìptieu¡ is oo¡:rect witit

rcspect {.u thç O,R$S Notçs,

Youl's veryïntl.y,

Robort B, $heppttd, Q.C,

R.8S¡det
Ii,ns,



JRN*ø9*2øøä 1.4r 36
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ROY C. RËIçHF 6fr ?35 ?ø13
(l , tt?

ú,,- (l :., ,

P.03

,.,1'

McCltNN 8¿ $HEPP, RD
ÞÂ$Rt$TgRs,* soHcnþR.ç r ¿r,tç{ît ù t{trilRå9

F,O. Esx 817, ¡90 Fcmbrskâ $rrcü Bâ$. fLmbrc*r, Onþrio KËÅ ?lv{"f
T*trplron* (6tã) ?32-lð?l r Íhxr {61¡} ?}Z"3S9d

Em*ll: mcco*hld@webltn.çcl

Î$¡RY MÉCAHN, LL,È., q,C.
Ro[ßf,f, ¡¡. SHgPpå*Þ. Lt,t¡., Q.ç,

Ncvçrnbcr l, 2ü0û

0nnwn River Power Corporaticn
?83 Fsmb$kc $rrcct ![çct
P.O" Box 1087
Fembrske, Õnmrln
KûA 6Y6

Âttc.rliou Murrny Moore

Hell. ßnker
ßÁRITISTERS E SOT,ICITORS
I lú Lisgar St.
Ouawa CIN

K2p 0c?

Attention: Nnncy Milos

TownrhÍp of'KiIhJou. I"lsgarry and Richarc{s
ß.tt, # I

Killnlce. ON
KüJ i"TO

¿\ttcntíon; turRn I.l urkl*r

l{uckabçns, $h*w, O'Brien,
Rndley-$/nltsrs & ßeimcr

B,{RRISTËRS & SOLICITûßS
284 Fcrnbrokc St., H, Fox "18?
Pembrokc, OntnrÍo
KBA 6X7

11ucrrHf I. nfüc NN, lr,Ä., ùt,á". LLB.
RONATD H, OIRV^tt. t¡,Á,. 1L,8,

Àu$ntion: fi rant Radley-Wol$rs



ret*'¡'¡

ROY C. RETCÍ{Ë 6t3 ?35 ?ø1,3 P"ø4
,, iÊN-QÐ*?0ElZ 14,r36

L^"',: r$ëu -

Ftruclqsbons, $hqrv;t'$riçn"
I{edley'Wnltcru' & ßcirnËr 

-

sÀR[llsïËRs lk $olrÊ$ült$
184 FcrnbrokE $1., H- Bnx4Ë?
Fcmb¡çke.'üpuds'
¡(8À6X?

Atçntiont Del Û!Ëricn

l#uish, $tgwcrt $cgtt ûi Cn,

Chancrcd AccountEnu
?17 F*mþr,okË fii, F-
Fsmþrgl{g, ON
K8Å 3J8

Attcntion¡ rrVaYm ÞemPscY

Roy C. Reiche

F¿.n¡U$Tnn$ & S CILICITORS

t03 Nelson $t.
FEmbrolce, ânmrio
K$A 3N.I

Mirsissippt Milt*
ä8 Ì\4irl3i, ¡t"O" Þox l?$
Almonte, ünnrfo
KüÀ 1Aü

Attentionl Huwrrd Allen

lr4irsissippi ñ4itls
28 Míll si, f;O. Ëcr 179

Ål¡¡onter üntario
Ktå lÉi0

Â ltstltiun : ßrí*n {Tll I tlghur

RE: Õttnw¡¡ ltlver Föwcr CorptrntÍw 'Frox¡Ícsrry Not*



,, inN*p9*eøø"? t{lr 3? NOY C, RETCIffi 613 ?35 A613 P,65

Yours v{ry tn¡ly,

Roþert ts, $heppnrcl, e,C.

ON TIlf J¡"'¡ Þ.Å.y Of' Nr'-4" ,r^þ,.,'

OF THII

f

I rvish tr¡ ncknr:wltxJgc our cfiscussion.s.wirlr rcspecr to thr nbove rcfercd tü ¡uûitçr,r;rrnrvr niver lrower corpoúilon is ancr¡¡r wilr bc ¡il;'b;;; *ort* coqporûri$n cf thc ciry ofI'cmbrokç, Corporarfon of rhc VÍitrrge of ncocffiärreäüu"n _ftl* f** ãåViseisrippiMÍlf s and rhc Cor¡:ornrion of tlre fci,nri,ip:f 
" 3,r; H"rüäy un¿ Riahardr fformnly Kìlt*toeFIydro Êluctric com¡nission¡ pursuani lo rnu rransfcr orrr,iîi*upÊctívc clecrrical utititics forçJisrribution of e lectriciry ro bita*n Rivir ro*ii d"rpo;;d;.

The v¿rion* notes provide for payment of the Note on J*nuary 0ll,l00?"
It rras lrcen agreed by the pffti$ oxeculing the docurnant herein that tha va¡io*s Notespnyuble to the Crcdirors refenod lo abovo, are noi due oü ¡**un,y 0 t-, å00i,[;,'il, ¿u* rwsnly(20) vcnrs ¡fter mnrket opcnins *lr¡c¡'luïu".ntü;ñ"i'åiïilu**uu,' 

o?rh, 2000. rr is,ìrow*vcr' fr¡rthcr ngrce<f ùy r¡.*ponii- irr* inte¡eít ñ;;;h*ged on rhe Nore. pursuûnr rorcgtrlolions æ cnacted by the o¡tr¿¡io Encrgy gootJ àio;#ägutoro.y bodies in rhs 

'rovince 
of0nl¿rrio ror the carcuratíon of interesi il#-;ñ;,lrl' *"'"' rr"guralor/ 

'odtes 
irì rhc

*.n, -LiiiI}f,åïf ffi-i ä*äjïÍiåJj *' asrssmËor wi th respacr to the Fromissory

' ^.'nge 3

tlI}$ì;der

R0ÅD ANÞ.Àr'rnovnn BY
n 20t0,

TI"Tß
OT PIMBROKE



JR.{-89-eøeËt ... t
{4¡ 3?

RNAÞ AND ATPRüVUD EY
, ä00t,

KEIII) ÅNU APfiROVnP BY
¡ 30t!$,

ftImn ÂHu ÁFPR0y'UU BV

rt øt:ø*',lr-r r !o{lü'

ftËAþ ÅNÞ APPI{Ûì¡ED 8y
,lll0ü.

RBÁ,D AND APT'RT}VEN PY
, lû00-

RtlY C, RËlcl"lË 613 ?35 3Ðl.l p,øt

THE ''!'r''/o

OT'TIIE

THE ,llrl Ð¡\V ÕrI ld*" *. h*-

TT THE TO}VN TT¡

{

tt

vttLÂrß

ÞTNLS

Ì"rl
OTì{ TITI1 A $ÀY ÛF

t{- ,"þ''Å"lf of "

{JÞr',t#'

TITN OF THA
TOIryH$ITIF ÛN.KITLALTE, H*TARTY ANI)
BICIIÅBü$ tfor¡nsrl)' KIÞ1,*T,ûE HYüRO
$r&cTRrc coMMIssïoN

üNtH$Jl"o DÁ,Y tp [vl,"i'/

OTT,Ålvid IìIVËR cüar,0R.{TItiï

ON THg J *O T}ÂY OIT
f,r,',* ån tu''

ÛTïÂlVÅ RTVER SHERCY
$ÕLUTTûNS TNC,,

'filTÉtl F. flt
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¡li. ,,illr¡J,1 ,:){.,

üËRT¡FICATS OF PASSÍNÛ OF RSSOTUTION
UNÞËRSFCT¡ON I59,I QI} TT{E tsLËCTRICITV AÇT, Tç98

N¿nra of N{uuicìpulity (l¿rr¡nutinn ¿Êtlrp of llemtrrnke

Nsnre çl Local Disrribution Cornpnny CIuaivç.ßiyÊrllq.trsr-Çgr¡¡pråtiqx - " .

Àt(ilshþd is a copy of thc rcsolutisn passad by the mruricipality aftìrmlng tlut ilre loüol
diutrihulir:n company should tont¡nr¡s to spsrðte on a for-prr:fìt basis,

'lb* municipnlity nfTìrns tlrat tho projsclcd rcturü on coÍlrìûn c1¡uiTy fo bE earned by the loual
distributiçn eûmp{rny¡ on whiclr thc r¡ts$ opprtvçd by tlre Onntio lincrgy Soard are baserl, i.$

4.1790,

Prrrvicle dEtnils alntt financial r¡rT¿rng$nent jnvolvingrhr munisipnlity and the loc¡rl distributjon
eompúny, If therc is insullician¡ rpnue on this lbr¡n, att¿ch a¿itlitional poge(s)"

llöbëft g

Narnc

Jan. f1, ã0Ð3

Signature of lvl*yor Drte

olt

pån . 21., 20J[3
Dolc

pirç{l sld lnilrtact !¡ttrqltclà¡ 0\rnerrùrt sf¡n{ Vot¡íg fllg¡rt ir L'¡tsl Oiltfil¡utlön Cpmpô¡y 8Íccif}thüfchÕld€l¡ 6ûd % uf0wtrcßh¡t r¡l
onclt lÑo oftlrc iorporrtcrtruct!rulcc rub:rction lJg.l (l)ofàcr). lfdrcrc it in¡ulllcirnr rp*rt ofl thß lbn,l, ¡¡tñh ddtriö[¡l pl8e(¡).

Curporation of the tity of Pembrüks
Corporation of the'l'ownship rtf Whitewuter K,egion
Corporation of the Township ot'Killuloe, Flugnrty & Rich¡ryels

Öorporation qf the'lawri of Misríssippi Mitls

78,38%
2,64y"
3,04P/o

I5,947o

I)¡tt{r of
,trf'.ilr9üillr¡¡rl

0ü1lcripùlon p,f

¡1.rrs$gcrIottl
Tcrnt I'rhreipnl ,\fiu¡r¡nt Àr¡ilunl llll€rsyl

l,rynblc

Oct^ üt,2000 Promissury Notu ?0 yr (from
rn*rket o¡xningi

$ 4,364ì000 7.25a/q

üct,01, ?0ü0 $lrareholdings N/,{ ,¡364

(sh*rcs hald in
tlte corÞo¡ation),

N/A
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Ttl$ r;0fipoË¡lTrÕN fit, THb *rr? å[. lltìt-ilJF{:K¡i

BT*t¡\{.} Ntrr"il}ält 30il1 - ll6

ultlli,ü À llY*l,A¡', f0 A¡.FIãM TIIAT fl'fA$A RTVER l¡er¡ll:)iì
ü011Fôß¡\1I()f{ st.löuttl c$ilTr¡¡Ufi t]t sE TNç$RpÕRt{f in
¡,$ |'F.{)VIQRtt f0n, p{JESlUt¡tT ,I'0 $U$SfiCT1C1N l4l {1tflLlrmnrcf'I? ÀcT, 1rst,ût'. T!!Êj

I

i

i

i

I

ltlll¿¡ìlìrlf'i r_l¡e .úLt.¡1w¡¡ Rlver Þr:¡wer tü¡:Frlråtiû,1 waã
irrr.:nr¡r*c;rt*r;l ön thrr llT,i'cl*y of AÞr.Í.1.r fggçl fs¡, Lhe pu¡pqseo üßcJisr::ritr\rii.en ûf el*cericity ln ¿ncl npr t,he prövincè {rf ontår.l.r.* sndì.: * curpnr:Árran ¡,ir.'Gncçcl ro dlctrlbutq e;teetrici try p*rsiint tô ths
{}tif'1i: i') RylargV $ôäfc{ åc',L,;

?rNr.r r,r*l¡:REåt rhâ ,:âf roJfåïj.$¡1 4f f,lÌ* çjby er rèmbr-('kø lrn,s
,i!r1 r$!..{:rrrß'L¡ r¡å iì pl¡¿rçl¡olclçï in ¡he.Õttâr,¡.1 Íìir¡Qr Fôwë$i:.rfl.)or,ì{lrtn, lTÞldir}t¡ $.:U¡ lllloïs¡ilìcl, hh.fee hu¡clred;llrcl g,i ;*hy*{ç,Uf
i'1 , Jú4 ) ¡¡h¿rres it' t;lìe sairl t.omçrany;

/lND Yrl.lü&[lA$ Lh6 $Ltflt¡r¿ì fgJ]ver FoNf,r CôrFo.rÐLlol. çrwcs, L*ll¡c t:îrtr)i¡[ðb jon cf khÈ ci ty of pûrìbrÕkër r]te ,sum ii f*ur, mi f ]1.**,ln¡cn lil¡rc,l.r.(:d fiìtd ,rl:zf.y-,fçg¡ LhöUßâncl rlOtla¡:$ tS,i¿J64r0û0,0Õ¡,
¡'rì{uf c{l by å ti}oni $¡¡ãÍy t{ôte f rerm I.he Otf.år¡r.1 I{l çer Fsþçl:
C(:¡ìFrlrâ*iñn tCì the C.iry.¡

Al'¡D l{t{tilKHÀs t;he öntFri,a Leclie)arur* hau p*uoed Êi:l} fio,Jl0 lr:¿,tuirinq ¡¡rrnlqj.paliLl*r çhq lrave *harer i_n olectrtc nljt¡,tt.i.g.sro lråsr ¿ r'esolutlçn |{lllhj.n ninany (þ0) d¿ys ef ths pa**J,nç of *h€
Bj 1; nr: f l"r¡ïinù thðs t"h!î çorporation should cþntjfiúrr io ba "

ir,r.rnt:¡r':r¿t:åri å$ Þrôvi.dled fc¡: frr.rf$çêni^ to .gart.lÖn l.,lâ {l } r¡f tl.to
II:r?cr..¡ii{:i t:!r Â{:t' ihçrâby conf i.rnrlnE th*i t: ¡!tã,t.ir5 Å$ ¡,f {rr ¡;rrr:f j t,,
r:,.r r'11{t ì. 13 l: .i {¡1i.9 ;

ÂlilI) t4l{fi;tì};¡l$ 1ìh(:! r:,âid .leçicl.;rIi.rn va,¡ panstrf *n f,.he Ílr,,|l;ty rrf ltç:i.r¡rr¡lLer¡ åilllä;

ÀNt) tj|HËRA:rfì, in lhe èvent th6 mun:lcipaìif.y f;ai.l,* ho Flaiis
r;t-rt';h lç¡'*.1 ut:. Isn vri i:hin ninet y {90} ci¿iys Sf Þe*êmI}êI gr',, Êûge, t"hs
{:ûr$r).r,Ìt"l.ôn ,rfôtu$ of fÌl€ ûlbåìd¿r È.i ver pcws.r {?or¡irflraIion rri I. t l}r}
¿:onvert:qçl t(¡ ¡,,nolr-Þröflt $tál:u,rf'ïlth ns teLuxir on *qui.hy Lo bh*:
C.i-f.y and c'nly ¿ r¿¡iurn af "Lnr:Þresb ûlt bhr debt pertlon'o* i.hc
nrn¡rio:¡ rlr,¡r}d h.v th& of t,úuå ll.lver For*sr c{}r.Boratlnn ro tþÈ ci b.y,

lllitÞ t,U&nùAS äL the prê$6nl linta ghe naxi.¡nutn retutî:l
av;¡i 1¿il¡ì¿¡ sn eqrri {:y f ôr Ì;he ari,rn)rclpality i+ 4," 1?t and t,hÈ rêLuf,r¡ ÞyjInf Êrfrfi l. ç$ t.hê i).romi ssory Noî:e i s ? 

' r h* ¡,rrcvlding a f€t*nr n,t
ar¡ui !v ðn(l 4lebl rhst is ¿vailahle in thg ôûouni ol t, rlt psr .nnrlilrû,rl inq rr rnte,i qlri:rrl iìrvâråflêi

¡\lln ['l,.lUt{iìAS ln rhe evël:*t: ilin ¡f,flrmin{J t]y.-lå!, ts n$L
iì¿r¡i'3srl 'lttt fif;i n{ Lh'? rl,}rpr;¡rAL j cr}t åtåLus anel the çltÈar{q fl j.lrer frt1{€risrpDr;il j.nu vrðs ëf't$ct Lvely convelh(:rl ìû .'non*pr:ofJ h sXåtus,,, t,hen
l:.h.ix r,¡ar¡[d rìoL åll.ow fo¡'the sâi(l oe¿a',rô Ri,/er Þôkêr cÐrpsrsr;í.<¡n ïo
r:lírr¡fiqÉr .i rg f Lnnncet ;1ô ðs [tì *c]¡1b i l:tus lr:r provirle rall ¡b là ðerv;l Ëe
artcl, i.n prlrLj.cul.;lr.r ¡rrovfde ã ratç ûf rè,Lr¡Ìu su*tjc:íent lo f,inance
nral.n.lslr¿n*e ånd uFçgading ef lnfraslru(;Luroi

åND lJllltlìR¡r¡¡ ths F,râelnr:!ø cif O¡*;aria hðs dscJ.dçd ùâlrt¿inl:¡il tlycL:o One ùlrd Dhsj r il1. j tit jers ås r'.frìr prof it,. com¡iiries
ûnd Le afJi r¡l ilc *ulre¡b sråtu,st
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l3t¡- 1 
"r 
w l{l¡rriþe r' :ì f)03 .. t¡ 6

ß.r';r,rr À r¡rlil;'l ¿\NI) i^it:rioilÐ'I'rf"iti'lHrü 2..'t L¡¡,y 0F JAl.ril,\ììy, .:rlu.l
r,r,li" ',i'

,i /

l),r(l*:a

ili)\f ¡i¡ìlirtrú ¡'rOllllì t:jri¡ r,,Ùt.f.n)t.¿ì[lri,] cr t:.:iíj (ji.ìr)¡ i]i l)ír1lrl)¡;¡.)l,r-;Itür',,lrr¡ ,rlt Ì I l:¡ril.: ttl¡.ìL r.lì{r Uit,.itri¡ ¡i.i\rr.r t1ü\.rÈ} tr:¡¡,:{)i_alìô,ì {;(Jlti irlrf r-, .:.¡J
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