OEB File No.: EB-2014-0105

Ottawa River Power Corporation
Application for electricity distribution rates beginning May 1, 2016

AFFIDAVIT OF LES SCOTT

I, LES SCOTT, of the City of Pembroke, in the Province of Ontario, MAKE OATH
AND SAY:

1. I am a councillor on the City of Pembroke council, and chair of the board of Ottawa
River Power Corporation (“ORPC”). I was the mayor of the City of Pembroke from 1994 to
2000 as well as the signatory to the Pembroke Transfer By-Law (as defined below). As such, I
have personal knowledge of the matters to which I hereinafter depose, and where I do not have
personal knowledge, I have stated the source of my information and belief and verily believe it to

be true.

2. In addition to having served as Mayor, my municipal experience includes positions as
City Alderman, Deputy-Mayor, a member, then Chair of the Pembroke Police Services Board,
and service on a variety of Community Boards. I have worked as a licensed real estate agent, a
school principal, and as a Manager of Social Housing for the County of Renfrew. I hold a
Bachelor of Arts, and a Master’s in Education, and have completed numerous professional

courses. A copy of my Curriculum Vitae is attached hereto and marked as Exhibit “A”.

3. In preparing this affidavit, I have reviewed the attached exhibits, including ORPC’s
Articles of Incorporation, the Transfer By-Laws, letters between the parties, ORPC’s
Shareholders’ Agreement and a resolution of the City of Pembroke, the Affidavits of Loss, and

the Replacement Notes.
A. BACKGROUND

I. ORPC’s formation
4, ORPC is an Ontario Business Corporation Act (“OBCA”) incorporated electricity



distributor located in Pembroke, Ontario. It is comprised of the former electricity distribution
assets of the municipalities of Pembroke, Killaloe, Mississippi Mills, and Whitewater Region,
Ontario (collectively, the “Municipalities™). Specifically, what was Pembroke Hydro (owned by
the City of Pembroke) and Beachburg Hydro (owned by The Township of Whitewater Region)
were amalgamated on January 1, 2000 and began to operate as ORPC. On October 1, 2000,
OPRC amalgamated with Killaloe Hydro (owned by the Township of Killaloe, Hagarty and
Richards) and Almonte Hydro (owned by the Town of Mississippi Mills). A copy of ORPC’s
Articles of Incorporation, dated April 1999, is attached hereto and marked as Exhibit “B”.

5. ORPC was incorporated following the enactment of the FElectricity Act, 1998,
Schedule A of the Energy Competition Act, 1998. Section 144 of the Electricity Act, 1998
required that no municipal corporation shall generate, transmit, distribute or retail electricity

except through a corporation incorporated under the OBCA.

6. On June 6, 2000, pursuant to section 142(1) of the Electricity Act, the Corporation of
the City of Pembroke passed By-Law Number 2000-31, which transferred the employees, assets,
liabilities, rights and obligations associated with the distribution of electricity of the Corporation
of the City of Pembroke (“Pembroke”) to ORPC (the “Pembroke Transfer By-Law”). As
described in section 10 and Schedule G of the Pembroke Transfer By-Law, in consideration of
this transfer ORPC issued 4,364 shares of ORPC to the City of Pembroke and ORPC issued a
promissory note having a principal amount of $4,364,000.00 to the City of Pembroke (the
“Pembroke Note”). As the mayor at the time, I was the signatory to the Transfer By-Law. A
copy of the Transfer By-Law is attached hereto and marked as Exhibit “C”.

7. On June 6, 2000, a By-Law was passed in Beachburg, Ontario, whereby the assets,
liabilities, rights, and obligations associated with the distribution of power of the Corporation of
the Village of Beachburg (“Beachburg” or “Whitewater Region”) was transferred to ORPC
(the “Beachburg Transfer By-Law”). As described in section 8 and Schedule D of the
Beachburg Transfer By-Law, in consideration of this transfer ORPC issued 147 shares of ORPC
to the Village of Beachburg and ORPC issued a promissory note having a principal amount of
$147,000.00 to the Village of Beachburg (the “Beachburg Note”). The Village of Beachburg

was subsequently amalgamated with and is now part of the Corporation of the Township of



Whitewater, as described in the By-Law dated January 22, 2003 which is attached hereto and
marked as Exhibit “D”. While the correct reference is now Whitewater Region, I also refer to the
municipality as Beachburg in my evidence. A copy of the Beachburg Transfer By-Law is

attached hereto and marked as Exhibit “E”.

8. On October 19, 2000, a By-Law was passed in Mississippi Mills, Ontario, whereby
the assets, liabilities, rights, and obligations associated with the distribution of power of the
Corporation of the Town of Mississippi Mills (“Mississippi Mills”) was transferred to ORPC
(the “Mississippi Mills Transfer By-Law”). As described in section 9 and Schedule F of the
Mississippi Mills Transfer By-Law, in consideration of this transfer ORPC issued a promissory
note having a principal amount of $839,000.00 to the Town of Mississippi Mills (the
“Mississippi Mills Note”). The Corporation of the Town of Mississippi Mills passed a bylaw on
June 29, 2015 to change its name to the Corporation of the Municipality of Mississippi Mills. A
copy of the Mississippi Mills Transfer By-Law is attached hereto and marked as Exhibit “F”. A
copy of the June 2015 Bylaw is attached hereto and marked as Exhibit “G”.

9, On October 30, 2000, a By-Law was passed in Killaloe, Ontario, whereby the assets,
liabilities, rights, and obligations associated with the distribution of power of the Corporation of
the Township of Killaloe, Hagarty & Richards (“Killaloe”) was transferfed to ORPC (the
“Killaloe Transfer By-Law”). As described in Schedule C of the Killaloe Transfer By-Law, in
consideration of this transfer the Corporation issued 179 shares of the Corporation to Killaloe,
and the Corporation issued a promissory note having a principal amount of $179,000.00 to the
City of Pembroke (the “Killaloe Note). A copy of the Killaloe Transfer By-Law is attached
hereto and marked as Exhibit “H”. The Pembroke Transfer By-Law, Beachburg Transfer By-
Law, Mississippi Mills Transfer By-Law, and the Killaloe Transfer By-Law are collectively
referred to as the “By-Laws”, and the Pembroke Note, Beachburg Note, Mississippi Mills Note,

and the Killaloe Note are collectively referred to as the “Promissory Notes”.

10. On October 1, 2000, the Municipalities and OPRC agreed to amend and supplement
the terms of the Notes by way of a shareholders’ agreement made October 1, 2000 (the
“Shareholders’ Agreement”). A copy of the Shareholders’ Agreement is attached as Exhibit 5
to the ORPC rate application in EB-2014-0105, and for ease of reference is attached hereto and



marked as Exhibit “I”.

11. By letter dated November 1, 2000, the Municipalities, ORPC and Ottawa River
Energy Solutions Inc. agreed to amend the term of the Notes so they were not due January 1,
2002, but were instead due twenty (20) years after market opening (the “Letter of
Amendment”). A copy of the Letter of Amendment is attached hereto and is marked as Exhibit
“J”.

12. On January 21, 2003, a resolution was passed by the City of Pembroke, affirming that
ORPC should continue to operate on a for-profit basis (the “2003 Resolution”). The 2003
Resolution further confirms the Pembroke Note’s term to be twenty years from market opening,
and the annual interest rate payable to be 7.25%. A copy of the 2003 Resolution is attached
hereto and marked as Exhibit “K”. A similar resolution was passed by Whitewater Region and

is attached hereto and marked as Exhibit “D”.

II.  The Promissory Notes Terms and Conditions

13. Pursuant to the By-Laws, in consideration for the transfer of the municipalities’
assets, ORPC issued, inter alia, the Promissory Notes to the Municipalities. The Promissory
Notes are non-callable, fixed term notes maturing on May 1, 2022. The following is a summary

of the terms of the Promissory Notes.

1. Principal Value
14. The principal value of each Promissory Note was set out in the By-Laws and in the

Shareholders’ Agreement at Paragraph 13.

15. The Promissory Notes were issued to the Municipalities in consideration for the
transfer of each Municipalities’ assets into an OBCA corporation, as required pursuant to the
Electricity Act, 1998. They form a fundamental part of the deal to compensate the Municipalities

for the loss of their assets and business interests.

16. The principal value of the Promissory Notes could be changed pursuant to the

valuation methodology described in Paragraph 4 of the Shareholders’ Agreement. Specifically:



(a) ORPC issued a promissory note to Pembroke, having a principal amount equal to

$4,364,000.00.

(b) ORPC issued a promissory note to Beachburg, having a principal amount equal to

$147,000.00.

(c) ORPC issued a promissory note to Killaloe, having an initial principal amount
equal to $179,000.00. The principal value of this promissory note was subsequently
adjusted to $172,348.00 based on the final valuation following amalgamation and in

accordance with Paragraph 4(h) of the Shareholders’ Agreement.

(d) ORPC issued a promissory note to Mississippi Mills, having a principal amount
equal to $839,000.00. The principal value of this promissory note was subsequently
adjusted to $902,490.00 based on the final valuation following amalgamation and in

accordance with Paragraph 4(h) of the Shareholders’ Agreement.

2. Term
17. Initially, the By-Laws stipulated that the Promissory Notes were for a fixed term, due
and payable on January 1, 2002. Subsequently, the parties agreed that all of the Promissory
Notes were not due January 1, 2002, but rather are due twenty years after market opening. This
change in term is also reflected in the Letter of Amendment and Article 13 of the ORPC

Shareholders’ Agreement.

18. Market opening was initially predicted to be November 7, 2000; it in fact took place
on May 1, 2002. The Promissory Notes are therefore due on May 1, 2022.

3. Events of Default
19. The Promissory Notes are not callable on demand. However, the Promissory Notes
provided for a single event of default. Specifically, if ORPC was sold to a non-related entity or
otherwise disposed of, the Promissory Notes, including all principal and accrued interest would,
at the option of the applicable Municipality, become due and payable to that Municipality at the

time of such sale or disposition.

20. The Promissory Notes provide that it is not deemed to be a default if interest



payments are deferred for reason of the payments becoming due before the final completion of

the Transfer By-Laws.

4. Interest Rate
21. The Promissory Notes did not bear any interest from January 1, 2000 to market
opening (which occurred on May 1, 2002). After such time, the Promissory Notes had a fixed
interest rate of the lesser of 7.25% per annum, or the maximum interest allowed by the OEB,
calculated annually and payable quarterly. I am not a regulatory expert, however I understand
that the 7.25% interest rate was identical to the OEB’s deemed debt rate at the time the

Promissory Notes were issued.

22. The interest rate was and is not variable. While the interest rate could be renegotiated
annually, this could only occur if all of parties agreed. In reality, the interest rate has remained

unchanged since inception.

23. I can speak on behalf of Pembroke, and I spoke with representatives of the other
Municipalities, and can confirm that we do not agree to voluntarily reduce the fixed interest rate
below 7.25%. There are two key reasons for this. Frist, we have budgeted for and rely on this
interest income from ORPC. Second, the fixed interest rate reflects an agreed to allocation of
risk which was accepted by both the Municipality and ORPC at the time the Promissory Notes
were issued. When the long-term debt was issued with a fixed interest rate, the Municipalities
and ORPC each accepted risk that interest rates inevitably would shift over time. Interest rates
could rise above 7.25%, and the Municipalities would accept a lower than market interest rate
until expiry of the note. And interest rates could fall below 7.25%, and the Municipalities would

earn higher than current market interest rate until the expiry of the note.

24, Moreover, the interest rate on the Pembroke Note reflects a subsidy given to ORPC
by Pembroke in the form of a below market rental rate on the commercial building described in
Schedule L to the Pembroke Transfer By-law. If Pembroke can no longer receive the agreed-

upon interest rate of the Note, the parties will be forced to renegotiate the rent payable on the

property.

25. The Municipalities also understood that the terms of the Promissory Notes would be



subject to the regulatory oversight of the OEB. For that reason, the Shareholders’ Agreement
contains an article indicating that the parties are in agreement that the interest rates on the
Promissory Notes will not exceed the maximum interest rate allowed by the OEB, based upon

their Handbook, or any other regulation, schedule, or document enacted.

III.  The Loss of the Promissory Notes

26. ORPC has been made aware that the Municipalities lost the original Promissory
Notes.
27. I have read the affidavits of loss from Mississippi Mills, Killaloe, Whitewater Region

and Pembroke, which affirm that the lost Promissory Notes have not been sold, assigned,
transferred, hypothecated, pledged, delivered as a gift or otherwise, nor has such certificate ever
been endorsed for transfer. The Municipalities have indemnified ORPC against any claims,
actions, suits, and all liabilities, losses, damages, costs, charges, and expenses of every nature
arising out of the consequence of the lost Promissory Notes. Copies of the Affidavits from
Mississippi Mills, Killaloe, Whitewater Region and Pembroke are attached hereto and marked as

Exhibits “L”, “M”, “N” and “O”.

28. Accordingly, ORPC has issued replacement promissory notes (the “Replacement
Notes”). Consistent with the terms of the Promissory Notes they are replacing, the Replacement
Notes are non-callable fixed-term notes, due on May 1, 2022, with an interest rate of 7.25%.
Copies of the Replacement Notes are attached hereto and marked as Exhibits “P”, “Q”, “R” and
“S”.

SWORN BEFORE ME at the City
of Pembroke, in the Province of Ontario,

)

)
This /day of March, 2016. ) 7
wﬂﬁm\\ ‘ l\w\iﬁqt\ﬂm ; Al

A c'ox'xlknis§ioner, ete. | LES SCOTT

Mary Teresa Hellingman, a Commissioner, €lC.,
Province of Ontario, for Otiawa River Power Corporation.
Expires October 15, 2018.
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Resume of

Les (Leslie) H. Scott
112 Cockburn Crescent
Pembroke, Ontario,
K8A 8K6
613-735-1951
cell 613-639-4645
email; lesscott@sympatico.ca

General Information

Date of Birth: August 27 1948

Marital Status & Family; Widower — Genda Scott (Deceased)
Son — Bradley Scott

Height: 5’ 8" (173cm)

Weight: 1551bs. (70kg)

Health: Excellent

Residency: Pembroke, Ontario

Academic Quaslifications

Graduate of Pembroke Collegiate Institute (1968)

Bachelor in Arts — University of Ottawa (1974)

Master in Education — University of Ottawa (1981)

Principal’s Course — Part 1 (1981)

Principal’s Course — Part 2 (1982)

Special Education — Part 1 (1983)

Completed successfully, exams for Real Estate Salesperson License (2001)

Introduction to Windows 98 — Algonquin College (2001)

Microsoft Powerpoint Brief - Algonquin College (2002)

Ontario Municipal Management Institute — Supervisory Skills - Level 1 (2003)
-- Report Writing for Results (2003)

WindowsXP ~ Algonquin College (2004)

Commercial Real Estate 2004

Real Property Law 2004 ... Real Estate

Principles of Property Management 2004.., Real Estate

¢ &6 ¢ & & &6 & & o ©

Background in Education

1969 —- 1970 Teacher, Scarborough Board of Education
1970 - 1982 Teacher, Renfrew County Board of Education



1982 - Feb, 2001 Principal, Renfrew County Board of Education

Feb. 2001 Retired from Education
1969 - 2001 Served on committees at the local, district and provincial
Community Involvement

* Played and coached all levels of minor hockey and minor baseball
Coached school teams in track and field, basketball and volleyball
* Refereed hockey for 26 years at all levels from minor to tier 1, tier 2, to Major
Junior A to Professional (WHA)
* Active in service clubs, fund-taisers and charitable organizations such as The
~ United Way, Canadian Diabetes Association and The Canadian Cancer Society
* Past member of the Pembroke Kinsmen Club

Municipal Experience

* Served on a variety of Community Boards
- Pembroke Memorial Centre Board
- Pem-Ice Il Committee
- Community Service Board
= Pembroke and Area Airport Commission
-~ Pembroke Public Library Board
- Pembroke and Renfrew County Liaison Committee
- Chair of the Valley Mayors Committee on Amalgamation

Municipal Experience as an Elected Official

- Elected as a City Alderman 1976

= Served as an Alderman/Couneillor for 10 years

- Served an additional 6 years as Deputy-Mayor (1988 — 1994)

- Served as Mayor, City of Pembroke for 6 years (1994 - 2000)

- Member of the Pembroke Police Services Board for 6 years

= Chaired the Pembroke Police Services Board for 3 years

- Chaired the Pembroke Police Services Negotiations Committee for 6 years
- Served on the Pembroke Hydro Commission for 9 years

- Currently serving as Chair of the Ottawa River Power Corporation

- Currently serving on Pembroke City Council



Employment Experience

Employed by the County of Renfrew as the Manager of Social Housing

As Manager of Social Housing, responsible for the total downloading and
devolution of housing along with implementing the new Social Housing Reform
Act 2000 and appropriate Regulations

Position with the County of Renfrew was a contract position October 2001 to
September 2003 -
Completed my real estate exams and qualifications for my real estate license in
August 2001

Employed with Edmonds Royal Lepage Real Estate August 2001 ~ December
2001 and reinstated February 2004 to current agency, Re/Max Pembroke.

Some Highlights and Accomplishments in Education

Introduced and coordinated school wide science fairs
Initiated a student exchange program

Active member of a Provincial Awards Committee
Co-authored a report and initiated a safe schools program
Chaired a review committee on supervision and evaluation
Initiated a program of discipline without tears

Some Highlights and Accomplishments in Municipal Government

As budget chair, introduced a program model for reserve funding

Chaired program of restructuring and renovation for parks and facilities
Fundraising chair in the building of a second ice surface

As Mayor, initiated $3 000 000 waterfront millennium redevelopment project
Chaired city/county liaison committee to provide a servicing agreement with our
surrounding townships

Professional Expertise

The most important talent that I bring to an employer is a managerial one that
demands superb planning, implementation of policies, establishing clear



Experience requirements:

18 years as a School Principal including six promotions over this time period with
my last assignment as Principal of General Lake Public School and a staff of 43
full and part time.

31 years in total as a Municipal Politician, 6 years as Deputy-Mayor and 6 years as
Mayor.

Manager of Social Housing for The County of Renfrew. Two year contract
position,

Experience in economic development, planning, public works, recreation, human
resources, financial management, staffing, strategic planning and resource
management,

Based on implementing a needs analysis program, policy has been developed
using the appropriate Acts and Regulations and the interpretation of these
legislative guidelines to achieve implementation goals in Education, in Housing
and in Municipal Government,

I have been responsible for program design in several aspects during my career in
education,

Having a successful career in politics can only be achieved with excellent
communication skills,

Chairing major committees in each of my careers was certainly an achievement of
mine,

Presentations to every level of Government and Cabinet Ministers, is something
that I have participated in on numerous occasions.

Computer literate with a continual emphasis in upgrading these skills,

Currently serving on The Renfrew County Health Unit,



HOW DO I QUALIFY FOR THIS POSITION

Knowledge requirements:

As Social Housing Manager for The County of Renfrew I had a housing portfolio
of 1258 units including non-profit, rent-geared-to-income, market rent and
directing seven non-profit housing providers,

As Manager of Social Housing I was responsible for the development and
presentation of the 2002 and the 2003 budgets. ( approx. 6 m)

My responsibilities required me to deal with all aspects of human resources and to
be fully aware of the policies and collective agreements, Involved in collective
bargaining with CUPE,

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

Management by objectives and evaluation by objectives was the school model, in
housing, the model was based on a Performance Management Program.

As Manager of Social Housing I was totally involved with the tendering and
contracting process.

The Social Housing Act 2000 downloaded the housing responsibilities from the
Province of Ontario to the Municipal level and I had a direct involvement in this
devolution process.

Success in taking new legislation and regulations from a learning and
familiarizing stage to full implementation along with a staff of 26 employees,
(Social Housing Act 2000)

Responsible for developing local policy initiatives by including all stakeholders in
a consultative role,

18 years as a School Principal has helped me to be successful because my
management style is proactive, collaborative, consultative and empowering.

31 years in Municipal Government demonstrates my abilities in dealing with the
public successfully as well as expertise with financial management, complex
budgets and union contract negotiations.

As Mayor, as Principal and as Manager [ have used my skills to great success by
being a team player, establishing and identifying priorities and communicating
effectively with all involved.

Currently working as a Sales Representative for Re/Max Pembroke Realty Ltd.
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5. Rosirlelions, it any, on businees tha corpuration may  Limftes, 'ty a llaw, imposdas aux activités commeraiates
carry on or on powars tho carporation may exorclse, au aux powvairs de le compagnia,

8. The clusses and any maximum number of shares that Cotégories &l nombie maximal, s'll y a Hou, d'sctions que
the corporation Is aulhorized 1o issus: Ia compagnia et autorisde 8 dimotleo:

An unlimited number of common shares without par value

and an unlimited number of special shares without par
value,

(LY 2]




7. Rights, privileges, reslidctions and condilions {1 any) Droits, pilvlldgus, restidotions of condilons, 8'il y a Jiau,
attaching to oach cluss of shares and direclors  rattachés A chaque calégorie dactlons ¢t pouveirs des
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may b isaued in serioa: peut &lra bmise en sérile:

1. The special shares shall carry the right to a fixed
and non-cumulative preferential dividend at the rate Lo
be determined by the directors and the right in the
ligquidation or winding up of the Corporation to payment
of the amount paid up on such shares in prlority to the
common shares, but they shall not confer a right to any
further participation in the profits or assets,

2k subject to the provisions of the Business
Corporations Act 1982 (Ontario) asg the same may from time
to Ltime be in [force or any successor corporations
statute of the Province of Ontario (the "Act"), the sald
special shares or any part thereof ghall be redeemable al
a price equal to the amount paid up at any time at the
option of the directors of the Corporation without the
consent of the holders thereol and if less than Lhe whole
amount of the outstanding special shares shall be 50
redeemed, the shares to be redeemed shall be selected by
lot in such manner as the DBoard of Dlrectors may
determine,

3, The holders of the speclal shares shall not be
entitled to a vote a shareholder's meetings,

4. The holder of each common share has the right to one
vote Ffor such common share at &all meetings of
shareholders other cthan meetings of the holders of
another class of shares and to receive the remaining
property of the Corporatlon upon dissolution.
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8. Tho lesua, tranaier or awnarshiip of shares lsfis not
rastrlotod and he resiriollons (Il any) are as Joliows:

sulvantes:

No shares shall be transferred without either:

(a)

(b)

The previous consent of the directors of the
Corporation expressed by a resolution passed by the
Board of Directors or by an instrument or
instruments in writing signed by a majority of Lhe
directors; or

he previous copsent of the holders of at least 51%
of the common sharves for the time being outatanding
expressed by d resolution passed by [he
shareholders or by an instrument or instruments in
writing slgned by such shareholders.

L'émission, (o hansfert ou In propidtd d'actions estn'ost
pas restrointa. Les restictions, s y a fiou, sont les
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9, Olhar provisions, (I any, aro); Alitros disposittons, sty « lieu,

3, That the board of directors may from time to time,
in such amounts and on such terms as it deems expedlent:

(a) To borrow money on the credit of the Corporation;

(b) To issue, reissue, sell or pledge debts obligations
(including bonds, debentures, notes or other
similar obligutions, secured or unsecured) of the
Corporation;

(¢) To the extent permitted by law, give a guarantee on
behalf of the Corporation to secure performance of
any present or [uture indebtedness, liability or
obligatlion of any person; and

(d) charge, mortgage, hypothecate, pledge or otherwise
create a security interest in all or any of the
currently owned or subseguently acquired real orv
personal, movable or immovable, property ol the
Corporation, including book debts, rights, powers,
franchises and undertakings, Lo secure any debt
obligations or any money borrowed ox other debt or
liability of the Corporation,

"he Board of directors wmay from time to tlwe delegale
such one or more of Lhe directors and officers of the
Corporation as may be designated by the Board all or any
of the powers conferred on the board above to such extent
and in such manner as the Board shall determine at the
time of each such delegation.

2, That Lhe number of shareholders of the Corporation,
exclusive of persons who are in the employment of Lhe
Corporation and exclusive of persons who, having been
formerly in the enmployment of thé Corporatlon, were,
while in that employment, and have continued after the
termination of that employment, to be shareholders of the
Corporation, is limited to not more than fifty (50), two
(2) or more persons who are the joint registered owners
of one (1) or more shares being counted as one (1)
shareholder; and

8. That any invitation Lo the public to subscribe for
any shares or securikigs of the Corporation ia hereby
prohibited,
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THE CORPORATION O THE CITY OF PEMBROKE

BY-LAW NUMBER 2000 - 31

A BY-LAW 7O TRANSFER THE EMPLOYEES, ASSETS, LIABILITIES, RIGHTS
AND OBLIGATIONS QF THE CORPORATION OF THE CITY OF PEMBROKI:
ASSOCIATED WITH THE DISTRIBUTION OF BLECTRICITY TO THE
OTTAWA RIVER POWER CORPORATION AND TO TRANSFER THE ASSETS,
LIABILIVIES, RIGHTS, AND OBLIGATIONS OF THE CORPORATION OF THI:
CITY OF PEMBROKE ASSOCIATED WITH THE RETAILING OF
BLECTRICITY AND OTHER SERVICES TO OTTAWA RIVER ENERGY
SOLUTIONS INC., BOTH COMPANIES INCORPORATED UNDER THE
RUSINESS CORPORATIONS ACT (ONTARIQ) PURSUANT TO SECTION 142(1)
OF TIE
 ELECTRICITY ACT, 1998

WHERIEAS the Blectrigity Act, 1998, which is Schedule A of the Energy
Competition Act, 1998, which was pussed hy che Legislature of Ougario and friven
Royal Assenn on October 30, 1998, provides in Section e that afier November 7,
2000, no municipal corporaton shall generate, transmit, distribute or retail decticity
exgept tirongh a Corporation Jieorporated under the Onlaria Business Corporations
A,

AND WHEREAS pursuant 1o Seetion 142 of the Electrielty Act, u
municipulity may cguse a corporation 10 be incatporated under the Ontario Business
Corporations Act for the purpose of penerating, wansmiting, disiributing or retulling
eleetricity,

AND WITEREAS the Corporation uf the City of Pembroke (the “Cicy") has
ieurporated o local distributdon corporaiion known js the Ot ILiver Power
Cotporaton o disteibute electricity, und bas incorparated @ garporation known as
Ot River Fnergy Solutions [ne. o celail elecuricity, and o perfornm other selvices:

AND WEHEREAS pursuant to Section 145 of the Act, the Couneil of the
Corporation of the City of Pembroke is lo make a By-tuw transferring gniployees,
assets, fabilities, righis and obligations of the City through which the City distributes
clectricity und retiils electricity and performs other services 1o Corporations
Ieorporaed under the Ontario Business Corporations Act; the Ottawa River Power
Caorporation and the Ouawa River Energy Solutions Ine. respectively,

NOW THEREFORE THE MUNICIPAL COUNCIL OF TIE
CORPORATION OF THE CITY OF PEMBROKE ENACTS AS FOLLOWS:

Definitions

T tliis By-law, the lerms defined berein shall have the mcanings indicaved:

i SAct” means The Energy Competition Act, 1998, and any regulations
thereutider,
b “Agsels” means all pgsets (exeept those Jisted s Excluded Assets), rights il

ohligations of the Carparation of the City of Pembivke used for the puspose of
distributing electricity and retailing electriciy and othyr services and carrying
on associated business aciivities on the [ffective Date.

“Llecrricity Act” means the Electricity Act, 1998, und any regulitions
thereunder, as set aul in Schedulé A of the Energy Competition Acly 1998,

fed
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“Effective Date™ means tie date for each asser trans (ereed pursuant (o this
Transler By-Law

"lixeludad Assels™ menns the assets deseribed in Schedule “A™ of this
Transfer By-Law,

“Goodwill” means all imangible assets und, for the purposes of 1his
agreement, shall be deemed to have a value of not less than One ($1.00)
Dollar,

"OBCA™ means the Business Corparations Act (Ontario) and any regufations
thereunder.

"NIV™ means Net Book Value as ac e Rifecive Date wd shall e degmed o
he fair market value as at the Bflective Date,

"OLEBR" means (he Outario Encrgy Board.

"OERA™ neans the Oniario Foergy Board Act, 1998, and any regulations
fherennder, as ser out in Schedule B of the Eoergy Competition A, 1998,

“Transfer By-law™ means 4 by-Taw made under Section 145 of the Electricity
Act, 1998,

“Transferes™ means the corparation Incorporated under the Rusiness
Corporations Act pursuant to Section 142 of the Electricity Acl, 1998, (Ottawa
River Pownr Carporation and Otlasa River Lnergy Solutions 1ne.)
“Translferor” neans the municipal corporation, canimission or other body
whose employees, assets, liabilltles, rights or obligatinns are transferred
pursuant o a Transter By-Law, (Carporation of e City of Pembroke)

This Transfer By-Law shall be known as @ Franster By-Law as authorized by
Section 145 ol the Blectricity Act, 1998; this Transfer By-Law transfers from
the Carporation of the Cily of Pembroke all of the smployees, nssets,
Nabilitles, rights and oblipations of the Corporation of the City of Pembroke
nd e Pembroke Hydro Eleetrie Commission (PLEC), related 1o the Clty's
distributlon of electricity to the Ottuwa River Power Corporation, and the
assels, liabilitles, rights and obligations of the Corporation of the City of
Pembroke and the Pembroke HydrosElectric Commission related to the
refailing of electricily and olher services w the Ortawa River Enerpgy Salwtions
Inc., excepl the Excluded Assels in Sehedule A which shall not e (ransferred
lo either the Ottnwa River Power Corporation or Ottawa River Enerpy
Solulions Ine

Withoul limiting the generalily of the matters described in Paragraply | hereo,
hy tis Transler By-Law, the Corporution of the Clty of Pemhroke transfers to
Ouawa River Power Corporation all vights, title abd inferest in the matter's
mote purticularly deseribed in Schedules 8, €, 2, B, and 1" and transfers 1o
the Otiawa River Eocrgy Solutions e, all tights, title and interes) in the
mallers more particularly described In Schedule )

This By-lmw 1s hinding upon the Corporation of the Clly of Pembroke, the
Ottawn River Power Corporation mwl the Otiwa River Energy Solutions Inc
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The employment of all ose persuns who are identified by either class of
employment or individuatly on Schedule 8 sttached hereto shall not be
terminated or considered constractivety dismissed by this Transfer By-luw sl
suidl emplaymeot is deemed W have been wansferred and yssuimed without
interruption in service.

AL ol the employees identilicd in Sehedule B and transferred herein shall cense
1o be emplayees of the Carporation of the City of Pembroke and shall continue
a5 eriployees of Otawa River Power Corporation with no interruption in lheir
service, so that service with the Corporation of the City of Pembroke shull be
deemed to be service with Ottawa River Power Corporaton. The employment
of dl! such eployees shall pot be terminaed by the provisions of this by-Taw.

The Corporation of the City of Pembroke does not Rold uny reserve funds
established under Seetion 33 of the Development Chiarges Acl, 1997, that
velate 1o the development charges collected in respect of electrical power
services,

The Corporation of the City of Pembroke, as Lessar, shall lease to the Ouawa
River Power Corparation, as Lessee, the kinds aud buildings, on the teqs el
conditions set ont in the lease atached hereto and described in Schedule L,

The Corpuration of the Ciry of Pembroke shall provide the Ottawa Riven
Power Corporation with all records, copies of vecords, und other information
or doctmentation that i i e Cley's custody or control and that relute o an
cmployee, asset, liability, right or obligation hat is transterred by this
Transfer By-Lasy, including personal information.

‘Il neorpotation of the Oawa River Powey Corporation and the Otlawa
River Energy Solutions Ine. under the Ontario Business Corporalions Act, o
continue the distribution of eleetricity and the retailing of electricity und other
servives of the Pembiroke Hydra-Eleetric Commission is hereby authorized.
Any common shares, or other seeurities issued by the Ouawa River Fower
Corporation and the Otawa River BEnergy Solutions Tie, incorpuraled poesiadl
(o (his y-Law shall be issued upon such incorporation m the vane of the
Corporation of the City of Pembroke. The first Direciory of the Otmwa River
Power Corporation shall he George Abdallah and Jay MeLaren, The first
dlrectors of the Otuiws River Energy Solutions e, shall be Gearge Abdallan,
Jiy McLaren and Mayor Les Scolt. Both vompinies shall be authorized 0
issue an wulimited number of common shares without par value and an
unlimited number of special shaves without par value.

The assets wansferred 1o the Ottawa River Power Corpagation, pursuai o i
By-luw, shal) be trunsferred at NBY as stved on Sehedule FUon the Effective
Pate. The faiy marker value of the Assets shall be deemed o be the NIV on
e Dffective Date. The consideration payable by the Otlawa River Power
Corporation for e assets transferced herein ghall be saustied as follows:
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il by the issuance and allatment to the Carporation of (he City of
Pembeoke of four thousaml thiree bundrod and sixiy-four ¢4, 364) fully
paid and rnon-assessahle common shires of Oriwa River Pawer
Corporalion,

h by the isspance by the Ot River Pawer Corporition 1o e
Corporation of the City of Pembroke of u Promissory Note having the
principal amotmt equal to four mitlion three bundred and sixty-four
thousand (84,364 000000) dallars as set ont in Schednle € atiaehied
heretn

8 the cansideration payable bty the Ottawa River Puwer Carporation shall
be allocated among the Assels as set out in Seliedule H as al the
Tiffective Date and the Corporation shall report the teansfer of (e
Assels in aceordance with the provisions of Schedule H.

The assets wransferred to the Ottawa River Fuergy Sofutions e, pursnant (o
this Ry-law shall be teansfereed at the NIV as stafed on Sehedule ¥ on the
Effective Daje. The foir market value of the Assets fhiall be deemed o be the
NBV on the Effective Date, The congideration payable by the Ollawa River
Energy Solulions Tne, for the assets transferred herein shall be salisfied as
Tl lows;

a. by the isswance and allotment (o the Corporation of the City of
Penhroke of fonr thousand three hundred and sixty-four (4,364) fully
Jatid and non-ussessable common shares of Oltawa River Bnirgy
Salutions Inc,

h. by the issanee by Ottawa Rlver Energy Solntions Inc. 1o The
Corporation of e Cily of Peubroke of a Promisgory Nete huving the
principal amount equal to (wo hundred and thirty-three thousand i
hundred and cighty-seven {$233,287.00) dollars, in aeeordance swith
Scheunle 1,

‘ the eansideratinn payable by the Ottawa River Energy Solutions Ine.
ahiandl Be allocaled among he Assets as set oul in Sehedule K as al the
Effective Date and the Corporation shall report the ransfer of the
Assels in secordance with the provisions of Schedule K,

The efective date far the transler of all ilems deseribed hereln from the
Comoratlon of the City of Pembreke (o the Ouawa River Pawer Carporation
and 1o the Onawa River Bnergy Solutions Tre. shall be January 1, 2000,

The transler of employees, assets, liabilities, rights or abligations under (his
by-taw is exempt from (he provisions of all acis preseribed by the Act and
regulation, pursuant to Section 159 of the Act.

The Carporation of the City of Pembroke and Oltuwa River Power
Corpuration shall execule the Shareholders Agreement atached hereia 4y
Schednle N,

Pape 4




By-tiw #2000 - 31 Page 5

15, The Corporation of the Cliy of Pembroke and Ottawa River Bnergy Solutiony
Ine. shall execute the Shaceholders Agreement attaghed hereto as Sehedule N,

16 If any portion of (his “Uransfer By-Law is delermined ta be unenforeeable for
any reason, that uienforeeability shall not affeel the enforeeability of the
remaining portion of the by-law.

17, The Scheduley atehed (o this By-Law form part of the By-law.
18, Al references W manetary amounts shall refer o Whe lawlul money of Canadu,

19 iy transter By-Law may be registered in the Land ‘Titles Office pursuunt ta
The Land ‘Tides Acl of Omario,

20. 11 heveinalter requested by the Corporation of the City of Pembroke, the
Ouawa River Power Carporation and/or the Otawa River Energy Solutions
Tne, shall exceute any agteement o agreements or other inglruments ih otder
w further confirm or curry out this Transfer By-Law. By means of said
agreement, ar instrament, or amendment to this Transfer By-Luw, the City
iy adjust, amend, add o ar reduce any vdlue of any of (he items set ou in
the schedules attached herein,

1 e Corporation of the City of Pernbroke wnd the Ottwa River Powes
Corputation are hath registered for Cederal Goads and Services (GST) undel
e Bxgise Tax Agt {ETA), The tansfer ynder this by-law constitutes the
wansfer of all, or substantially all, of the property that was used by the
Corporation of the City of Pembroke [n carrying on the electricity business ail
the Oltawa River Power Corporation is acquiring uwnership, possession or use
of all, or substantially all, of the property that can reasonably be regarded is
belng necessary for the Otawa River Power Corporation (o cargy on such
business. The Corporation of The City of Pembroke and the Oftawa River
Power Cocporation shall jointly sign the election provided for in Sectiop 107
ol the ETA sind the Ottaw River Power Corporation shall (ile the election, i
accardutice with the provisions of the KTA, topether with its GST return (or
the reporting period in whicls (e transfer ook place.

READ A ['I)(S'J’ AND SECOND TIMETHIS 6" DAY QPR JUNE, 2000,

NN

inikrative Officer Mayor

IME AND PASSED THIS 6% DAY OF 1UNE, 2000.

#k/l}tb‘{\mt = =i é‘gf‘f&ﬁ




SCHEDULE A TO 'TRANSKER BY-LAW NO. 2000 - 31

Exoluded Asaeta

Real Propaerty: That property localed at Lhe corner of

Froane Nighhéro screel and Pembioke Streat Wesl, in Che by
i Pembroker, heing Firstly: Tots 1, 2 and 3, wnd 12, 12
and 1iay Block o, Plan 17, T/W RBEOS], City ol Pembrake,
ks el Rt rew, |.:r--‘.ur_] alt ol PIN S5H136-0088, Bocand]ly:
Pavt Lot a4, Rlock P, PLan 17 as In BILA%35, /W and 877
RaT4G35, Civy off Prmbroke, County ol Rentrew, being all of
FYR BAL39-008%.  fhe Excluded Aasets hecody shall dnelide

the bullding and al) these chattels, Stems and Fixtures

displayed and rotained for the purposes of the musaum known

ag Lhe Pemhiroke Hydro Mussum. 'The Excluded Assets herein

shall alsu include the real proparty known as Muskrat River

Docking, which said property is legally described as Parl
Water Lot iying nocth of Lot 5, Block A, East of Victaria
Street, Plan 17 ag in RE6051; T/W RB605HL, City o Pembroke

antl being part of PIN 57139-0253. These fixturcs, chatlels

and ltems located on the excluded real property asset shall

not. be included in those items sel put in Schadule ¢ herein

and translerred to the Ottawa River Power Corporabtion
and/or the Oktawa Rivey Energy Solutions Ine.

The Excluded Assets do not include the chattels, ftems and
fixtures currently uged by Pembroke Hydre Electric
Commissicn for the distribution of electricity and the
retailing of electricity and performance of olher szervices,
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Enmployees & Heefits:

1.

2

Current employees (11 union) by job classification, plus:

Brian Buudens, Retail Supervisor

J, Lyle Jumigson, Line Supervisor

Shelley A, Morris, Accounting Superyisor

Judith F. Romhitd, General Manager's Secretary

Dennis €, Schrowder, Customier Service andd Substation Superintendent
Lois Stevenson, Chiel Financial Officer

Thie henefit of all employer agreements as at the Bifective Dute, including vl
collective apreements and all contracts of employment,

The benefit of &l employee plans including all emplayee bene(it plans, pension
plans (including OMERS pension plan), honus or ncentive plans, employer
medicu) instranee and disability plans and suvings plans,
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Murhinery & Fyuipment:

All machinery and equipment, tietering and measurement devices, hot waler heaters
amd appliances, and all goods and chattels and other personal property and all toals,
handiing equipment, furniture, faraishings and accessories, and all plant, buildings,
Sirictires, ereclivns, improvements, appurtenances and fistures (nchiding fixed
michinery and fixed equipment), conduits, pipes, poles, wires, rods, caliles, fibres
and other apparatus, deviees, appliances and equipment, materials, works,
transformers, vaulis, tranymission lines, distribution lines, ducls, pipelines, ftings,
appuratus, meters, whatsoever situated on property owned by the Carporation af the
ity of Pembrake, on private property and on public property, including, without
linniting the generality of the above, the Following:

Suhstatiens and Distribution equipment

Substalion feeders

Poles and overhead distribution Unes, including all alttachinents (SCADA

commnicalion cables) i

Underground disiribution lines

Translormiers

Meters

Office equipnient

Computer equipment @yl soltware

Stores and wartliouse equipment

Vehicles 1996 Dodge 7250 Van, VIN 2B7THN21X4TK 126420
1991 GMC Sierra, VIN IGTEC 1471 M3544558
1999 Furd Taurus, VIN IFAFPS3LIOXG 33950
1992 Int'l Madel 4900 4x2 Line Truck,

VIN 1IT'TSDPBRANH4D4808

1990 1-17 Line Truck, VIN IHTSDTVR7LIH208343
1991 GMC Van, VIN 2GTDG1473M4518719
1997 Tnternational Model 6 x 4, VIN INTGLATT I VHA436563
1992 Ford, VIN 1FABPISITNW202890

1981 Case Lrenelyer

19858 fohn Deere backhoe/loader M/ 4101 §/7704 [BA 716799

Tension stringers (2)

Reel trailers (2)

Pole trailer (1)

Chipper (1)

Forklin (1)

PCR cantainment woit, located at substation #4

Dumyp trailer (1)

Tools

Load management and SCADA system

Semtinel lights

Mapping system
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Lroperiy:

sL1 interest in real property (save and except Bghedule A},
yheliding rights-of-way, easements and other agreameénts. And
wilfiout i1imiting the generality of che above, specifically the
following lands;

PIN 87159-0032 dubatation 2 - Prader Jtraat

part Lot 29, Concession ¥, Fronting Allunecte take, Geographic
Township of Pembroke, now in the City of Pembrake, County of
@nlrew, as in [BGOSL, being all of PIN No. 57159-0022.

PIN 57171-0251 Substation 3} & 7 (corner of Plachex sStreet &
Third Avenue)

All that portion af Third Avenus, Plan 1391, City of pembroke,
County of Renfrew, desigraved ae Part 1 on Refarance Plan 49R-
14358 .

PIN 57148-0161 Substation 1 (adjoining CHR with acqabs of
MeKay Straet)

pare Gore Lot A, Concesglon 1, Geographic Township of Pembroke,
now in the City of Pembroke, County of Renfrew, as in RE6051
tvarce) D), 8/T PMC29705, being all of PIN No, 57149-0161.

PIN 59825-0131 Subgtation 5 {on O'Brien Street near Malton
Streac)

pavt Lot 24, Concepsion 2, Fronting Allumette Lake, Geagraphic
Township of Pembroke, now in the Cliry of Pembroke, County of
Kenfrew, as in RLODZSS, T/W R100285, being all of PJN No., 57625
e131.

PIN 57148-0126 Substation 6 (Quarxy Road)

Block 8, Plan 185, City of Pembroke, County of Rentrew.

PIN 57140-0023 subatation 8 (Maple Avenua & Nelson 3t}

part Maple Avenue, PBlan 10, Parts 1, 2 & 3. 49R-7031 as cloged by

R271384, S/T R271385, City of Pembrokae, County of Rentrew, bheling
ail of PIN No, 57140-0023. .



2 TQ TRANSFER BY-LAW NO. 2000 - 3t

Computer Hardware aud Softwars - Al compoter bardware and soltwinre,
tnelaching all vights under licences and other agrecments of ingleaments relating
therelo

Cantragtt, Rights - The ull benelicol all iranehise, licence m manageme
dgrecments and wll other contracts, commitments, rights, choses in action,
benefits, avranpements, Understndings, and agreements, writen or nral, w
which the Hydro-Elecrric Commission of Pembroke i a pirty or otherwise
el

() Al wrilten or oral contracts, agreements, conmitments, undenakings,
riphts aiel arranpements,

by All forward comitimenis 1o the Hydra-Eleetric Commission of
Pembroke for supplies or materials entered inta in ihe usual and
ordinary course of business whether or nol Ihere are any writlen
contracts with respect lhereto,

Gandwill - The goadwill of the Hydro-Bleciric Comnission of Pembroke.
nelinting:

() The exclusive right of any of the Corpitations o represent temselves
as eirrying on business in continnation of and in suceession (o the
Commission and the tglit 1o use any words indieating 1hat their
huginess i¢ so carried on.

{h Allreeords of sales, customer [ists, customer dite nd suppliers lists af
or used by the Hydro-Eleetric Commission of Penthroke,

Insyrance Palicies - The full henefit of all pollcies of nsurance of the Hytro-
Eleciric Comimission of Pembroke.

Iytelleetual Property - Al of the right, thile, benelit and interest of the Hydra-
leetric Commission of Pembroke T aid o all repistered teade marks, oade
tmes, brand names, patems wnd eapyrighis, al) unregiglered toade mirks,
(e s and copyrights and all patent applieations, tade wiark replstntion
applications and copyright repistration applications, both domestic and foreign,
o or made by the Tydeo Eleetle Commission of Pepibroke.

Inventorics - All nventories and supplies including, but without Hmitatian, all
finished goods, work in progress, raw materinls, production and shipplng
supplies and maintenance items and all other matertals and supplics on hind to
be used pr consumed in the production of praducts.
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7 Licences and Permits - the full benefit of all licences, registations, permis,

Kuiow-How - All patterns, plans, designs, rescarch duta, copyrights, trade
secrets and other proprictary know-how, processes, drnwings, eelnology,
unpatented blueprings, Quw-shects, equipment and parts lists and deseriptions
and related mstructions, manuals, dat, records and procedures and any and all
Jits awned or used by the Hydro-Electrie Commission of Pembroke, and all
licences, agreements and other contraets and commitments reluting to any ol
the foregaing io which the Hydro-Biectric Commission of Pembroke is o party,

8. Licences und Permits ~ the fall benefit ol all licences, registrations, periits,
consenls, quotas, approvals, certifications and other autorizations.

9. Records - All personnel records, nspection records and all other records,
books, ducuments and data bases reluting W Emplayees, the Assumed
Liabilities, the business of (he Hydro-Vleetric Commission of Pembroke ot
fhe Assels in the possession or under the conteol of Hydro-Electrie
Comnjssion of Pembroke

(0, Warranties - The (ull benelitof all warranties and warvanty vights, implied,
express ot otherwvise, against mumulacturers, suppliers or sellers which apply
1o any of the Assets and the net realizable value of any warranty clalins
reliting W the Assets outstunding as of the Bifeetive Date,

il Al right, e and inerest and benefits of the Pambroke Hydro llecuric
Commission ip and o the Lipsded Partership Agreement, daled [he day
of November, 1997 belween Enerconneet Ine. (Genernd Partier) and Boawd of
Light sl Hear Cominissioners of the City of Guelph, Brampton Hydro-
Llectric Commission, Hydro-Eleetric Commission of Waterloo, Wellesley and
waolwich, £ublic Utilities Commission of the Tawn of Calliugwood and
Peterborongh Utilities Comunission (Originul Limited Parwners).
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Ketived fmployees;

Gerlrode Breanll
Anthony Dl
Esabetta Luhowy
Mgy Moure
Ciaplield My
Diennis Stalkie
Nichiel Vickers
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Promissery Note:

Considerstion given far the transfer of assets, labilides, rights and obligations shall
be the issnance and allotment to the Corporation of the Cily of Pembroke of four
thousand three hundred and sixty-four (4,364) (ully paid and non-assessabile conion
shures of Orawa River Power Corporation, und the issuance by the Ottawa River
Power Corporation to the Corporation of the City of Pembioke of o Promissory Nuole
having a prineipal stmount equal to four million, three bundred and sixty -four
thousand (54,36:4,000,00) dollars.  Such Promussory Nowe 1o be due and payable an
the 1" day of January, 2002, 1o be non-interest bearing from Jawary 1, 2000 (o
market opening, which is currently slated for November 7, 2000, and therenfier, 1o
Dear fnterest ol an effeetive rate, cuerently 7 25% per antun, werm and interest o be
renegotiated annually. Interest 1o be caleulated annually, payable yuarterly and to be
it the form and content satisfuctoty to the Preasurer of the Corporation of thie City of
Pembroke. In the event that Ottawa River Power Corporatlon is sold 1o a non-relaied
entity or otherwise disposed of, the Corporation of the City of Pembroke al the time
of sueh sale or disposition, shall have the option of calling for the immediate paymeil
of the principal nod any ugerued interest of the Promissory Note.
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Assues - Ot River Power Corporation:

NETBOOK VALUE 1999
PRELIMINARY COMPILATION

AUDITED

Pembroka

fsash 71,601
Acoounty ricelvable 1,006,206
Lintplledd ravenue BG7.0607
e ntoy SET.070
rppail mepanaes RUCEN
Secuniion in Enerconnect 12,000
I2ther assnls 35,127
| and 102,099
Iuildings 147,361
Ofher capilat pesels 0,007,447
Cyoodwill |

Acconts payabir(including Ontatg Mydro) (1,236,901}

Cuntamey deposils - curtent (45, 968)
Other cutrent Liabillios (106.852)
Gustomer deposits - iong term {103,870
Vesled sick leave - long tenmn tHd.@i_)

8,728,000

Mol 1 All risks wilh respact bo currend litigalion regarding penatlies shatli

stay with founisipallios
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ALL those assels 1ot tequired for distribution, but necessary Tor retail ol electricity dud
olher services.

1. Goothwill

2. Waer Heaters

3. Senvinel Lights
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Prowmfssory Note:

Consilerniion given for the transfer of assets, liabilities, rights and ohligation <hall
Bt fsstnes and wilobment o te Carporation o' the City of Penibroke of four
thansand three Tumcred and stxty-fout (8,364) fully paid w0 non-assessable common
shates of Otiwa River Energy Solutions e, having an aseribed vadie ceplil
Iwenty one thonsind, eight hundeed amd twenty (521,920.00) dallars. antd the issuance
By the Ottawa River Energy Solutions e o the Corporation of the City ol Pembroke
ol Promissory Note having o principal amount equal (o 1o hndred and thirty-three
Motesimed, twe nmdred and eighty-seven (3233, 287,000 dallars,  Sucl Promissory
it g 1o bie due g payable oo the 31" day of Ociober, 2003, 10 be non-injeres!
Bestring from fanwary |, 2000 1 market upening, which is currently slated fo
November 7, 2000, and therealier 1o beae inferest at an effective rate of the prie rafe
ofinterest deched by the Bank of Canadn as determived on the date of the mickel
apeline, phus T9 per apium, Tnterest to be cilenlated annuadly, payable guarierly
o be i the Torm aid captent sadsfctory o the Tressurer of the Carporation of
the ity ol Pembirake. In the event that Oltawa River Energy Solutions ne. s sold to
stk entiry o otherwise disposed of, the Corporation of the City ol Pembroky
Afthe fime of such sade of dispasition shall lave the option of entling for the
it pavament ot the peingipal and wny secroed interest of e Promiissory Moje.
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Assets - Ottawa River Fnergy Solutfons Tne.:

NET BOOK VALUE 1999
PRELIMINARY COMPILATION

AUDITED
Pambroke
Cash 21,619
Waler heglers 221,628
Senting lights 11,669
Coadwill _ 1
255107
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LEASE _AGREEMENT
THIS INDENTURE made this 1st day of January, A.D., 2000,
BT WEEN:

THE QORPORATION OF THE CITY OF PEMBROKE
fhereinafrer called tha "Landloxrd")

OF THE FIRST PART

- and -

QTTAWA RIVER POWER CORPORATION
(hexeinafter called the "Tenant')

OF THE SECOND PART

WHEREAS the Landlord is the owner of a commercial building
(hereinafter collectively called the "Building') on lands daseribed
a8 Lhe corner of Frank Nighbor Street and Pembroke Street West, in
thie City of Pembroke, in the County of Renfrew, more particularly
described ag PIN 57139-0088 and 57139-0089;

MND WHEREAS the Landlord has agreed to lease to the Tenank all
of che lapd and the Building, as outlined in red on the Plan
artached hereto ay Schedule "1 and forming part hereof (which said
land and pailding is herelnafter called the *Leased Pramises"”) and
the Tenant has agreed to lease the some on the terms dnd conditions
heveinafter set forth.

i, NOW THEREFPORE THIS TNDENTURE WITNESSETH that in conaideration
of the rent, covenants and agreements hereinafter reserved and
contained on the part of the Tenant to he respectively paid,
opsarved and performed, the Landlord hath demised and leased and by
tliose pregent doth demiss and lease the Leased Premiges unto the
Tenant, btogether with the right of the Tenant, the Tenant's
enployees, agents, suppliers (subject to Lkhe other provisions
contained in this Lease), and persons having business with the
Tanant and all others entitled to the use of the driveways and
parking lote servicing the Bullding and proparty as outlined on
Schedule "1v  annexed herxreto, which are sometimes hereinaftey
referred to ds the “"Related Improvements',

LEASED PREMISEZ

REFINTTIONS
A In this Indenture:
(a) "herein', ‘'hereof", "hereby', ‘hereunder", "hereto",

"harginafrer” and similar expressions refex to this Lease and
not Lo any particular paragraph, section or other portioen
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thersof, unless there is something in the subject matter ov
context inconsistent therewith,

(b) “Businesg Day' meansg seven days a week.
(¢} "Commencement Date! means January 1, 2000.

(d} npevelopment! means all scructures and buildings
congtructed or to be constructed on the Lands.

{2y "Leasehold Improvemnents" neang all fixkures,
improvements, {nstallacions, alteractions and additcions from
time to time made, erected or installed by or on behalf of tha
wenant 1n the Leased Premises {ineluding trade fixvures and
furniture and egquipment nor of the nature of fixtures.

(f1 "Normal Business Hours" means 24 hours & day.

(g} “Operating Costs" means the rotal amounts reasonably paid
or payable for climate control {(if applicabkle) and
maintaining, operating and repairing Lhe puilding and Relaced
Improvements, sidewalks, driveways, parking areas, grase and
other improvements relating thereto including without limiting
the generality of the foregeiny, the aggregate of the amount
paid for all fuel used in heating, and the purchase of stocam
for heating or other purpoues, che ameunt paid or payaple for
all electricity furnished to the Building; the amount paid or
payable for all hot and cold water; the total charges of any
independent c¢ontracrors employed din ‘the repair, care,
malatenance, and cleaning of the Building; the amount paid or
payable for all supplies (including all supplies and
necessivies which are occasioned py everyday wear and tear) ;
the costs of climate contxol and window cleaning, telephone
and utility coets, the cost of guards and other pronection
sarvices; payments Eor general maintenance and repairg to the
plant and equipment supplying climace control; and che amsunc
paid for premiums for all insurance including chat provaided
for hereafter in this Lease.

(h}) “Rent" includes all monies payable by the Tenant pursuant
to the terms of this Lease.

(i) nTaxes" weans all taxes, rates, duties, levies and
assessmant whatsoever, whether municipal, parliamencary i
otherwige, levied, imposed or asgessed againgt the Building,
Lands and Related Improvements, Or upon the Landlord 1n
regpect thereof, or frxom time to time levied, imposed arv
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assessed in the future in lieu thereof, including those
levied, imposed or assessed for educatian, schools and local
improvements, and including all costs and expensges (including
legal and other professional fees and interest and penalties
sn deferred payments), incurred by the Landlord in good fairh
conteshing, resisting or appealing any taxes, rates, dutiss,

Lavigs or assensmnents,

{3)  "Term" means a period of 10 yearg to be computed from the
Commencement Date and from thence ehsuing.

TERM _QF LEASE
v Ta have and to hold the Leased Premises for and during the
Term,

ANNUAL _RENTATL

1 The Tenant shall pay to the Landlord at the address of the
Landiord yefarred to herein yearly and every yeaxr during the Term,
a rental of Twelve Dollare (§12.00) per year in lawful money of
Canada payable in equal monthly instalments of One Dollar ($1.00)
per month plus applicable G.S5.T. in advance on the tixst day of
each month during the first five years of the Term or to such other
party or pldce as the Landlord shall hereinafter designate in
writing,

TAXES

A During each twelve (12) month period during the Term, such
twalve (12) month period commencing on the first day of the month
fallowing the last date on which the taxes are payable without
penalty, the Tenant ghall pay to the Landlord on the f(irst day of
cach and evexy calendar month throughout the Term, commencing on
rhe Commencament Date, a sum egqual o one-twelfth (1/312th) of the
Landlord's reasonable estimate of the Tenant's taxes due f[or the
twelve month period. As socon as taxes for any particular twaelve
month period have been determined, the Tenank shall pay to the
tandlord the taxes less the paymentsz made by the Tenant to the
Landlord during such twelve (12) month period, or if the Tenant
have overpald, the Landlord shall refund any excess paid within
Thirty (301 days of the actual tax amount being ascertained;
provided, that 4Ff the Term commences after the beginning of o
celandar year or explres before the and of a calaendar year, the
Tonank's share of the taxes for such year shall be reduged
proportionataly.,

QEERMIING COSTS
5, On the 1st day cf each and every calendar month throughout the
Lerm commencing on the Commencement Date the Tenant shall pay to
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the Landlord one-twelfch (1/12th) of the Landlord's reascnable
osrimace of the Operating Cosva for tlie then current calendar yest

ns soon as Uperating Costs Eor any particular calendar ysar have
peen determined, the Landlord shall dispatch to whe Tenant a copy
of such certificate, together with a caleulation of the Tepant's
operating Costs and the Tenant shall, after receiving any
addivional documents or source documents the Tenant may repsonably
require from the Landlord, within ten (10) days of receipt therxenot,
pay the operating costs less any monthly paymentg on account
therecf, and if the Tenant hasg overpaid, the Landlord ghall refund
any excess paid; provided, that if the Term commences aftexr the
beginning of the calendar yeax oOr expires hefore the end of the
calendar year, the Tenant's share of the Operating Costs for such
yaar ghall be reduced proportianately.

T&K_QH_IEHBBTlﬁ_LEaEEHQLE.LMBEQYEMEHE&
7. che Tenant shall pay as additional rencal to the Landlard,

when demanded or otherwise due hereunder, in regpect of each
applicable tax year, an amount egual Lo that portion of the taxes,
as determined by the Landlord, which may reasonably be regarded as
avtributable to Leasehold Improvements and trade fixtures and all
furnivture and equipment made, owned or installed by or on behalf of
the Tenant in the Lease Premises.

E&EﬁtﬂiQIIX;_EELEEHQHE_AHE_HEILIIX.QH&BEEB
a, (a) Tha Tenant shall pay te the autborities hawving

jurisdiction the cost of installing and operatdng ali
telephones In the Lease Premices.

(b) 7The Tenant shall pay Lo the appropriate authoxities when
due the cost of all elactric current and water supplied to the
Leased Premiges,

COMMENCEMENY AND CONDUCT OF BUSINESS

9, The Tenant shall commence its business in the Leased Premises
on the Cowmencement Date and hhereafter shall operate its huginess
in che whole of the Leased Premises in a reputable manner and in
compliance with the provisions of this Lease and the reguiremencs
nf all applicable governmental laws and regulations during Business
Days during Normal Businessg Hours during che Term hereof, provided
thar mothing in this section shall require the Tenant Lo Carry orn
pusiness during any period prohibited by any law or by~ Law

regulating or limiting the hours during which such business may be
carvied out.

PENANT 8§ COVENANTS
Mie Tenant covenants with the Landlord ag fallows:
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Y. an The Tenapt shall pay taxes, charges, rates, dutiesg and
asespgdnanks levied, rated, imposad, charged or assessed
against and in respect of the Tenant’'s occupancy of the
Lrased Premiges cr in respedt of the personal property,
trace fixtures, furniture and facilities of the Tenank or
the business or income of the 'Tenant en and from the
Leased Pramises i1if, as and when the same becomes due, angd
wiil indemuify and keep indemnified the Landlord from and
against all payment of all loss, cogtB, chaxges and
expenses occasioned by or ariging from any and all such
raxes, rates, duties, assessments, license faes and all

LaKEE .

14,037 The Tenant turther covenants and agrees that upon written
request of bthe Landlord the Tenank will promptly deliver
to it tor inspection, receipts for payment of all taxes,
rates, dutles, assessments and other charges in regpect
of all improvementz, equipment and facilities of the
Tenant on or in the Leaded Premises which were due and
payable up to one (1) monkh prior to such veguest, and in
any event will furnish to the Landlord if reguested by
the Landlerd, evidence of payments satisfactory to Lhe
Landlord bhefore the 21t day of January in each yeax
covering paymenta For the preceding yearv,

. LR

11,01 The Tenant shall repailr the Leased Premiges, incliuding
wikhout limibting the' generality of the foregoing, all interior
partitions, fixtures and Leasehold Improvements in the Leased
dremises and all exterlor sctructural walls and the roof of rche
demised premises, and all electrical and telephone outlets and
condults and any fixtures and shelving, and all mechanical and
glectrical equipment, damage resulting from structural defect, by
fire, ightning and tempesl and ovhar casualty excepted; and the
bandlord may enter and view the state of repair and the Tenant witl
vepaly ag veasonably regulred according to notice in writing,
subject only Lo the foreggoing exceptions,

11.02 At the end of the Term or sogner ternination of the Tern,
Lhe Tenant. shall leave the Leased Premisea in gbod repair as
aforesaid and 4n a state of broom ¢leanliness,

11,03 The Tenant acknowledges and agrees that it is intended
that this Lease shall be a completely carefree nel, net, net lease
to the Landlord; that the Landlord shall not be responsible during
the Larm of che Leage for any costs, ¢harged, expenses and outlays
of any nalbure whatsoever arising from or relating teo rhe land and
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Lease Pramises, or the contents thereof, and the Tepant shall pay
al) charges, impositions, costs and expenses of every nature and
kind relating to the land and building.

11,04 If the Building, boilers, engines, pipeeg and othat
apparatus (or any of Lhem) used for che purpose of climale conerol
of the Building or if the water pipes, yrainage pipes, electric
lighting or other equipment ot the Building or the root or cutside
walls of the Building get out of yepaly of become damaged ot
destyoyed the cost of the necessary repalrs, replacements or
alveracions shall be borne by the Tenant wha shall pay the same,

aﬁﬁlQHﬁEHxh_ﬂHELEIIIHQ;.E&BEIHE_HLIH_EQEEEﬁﬁIQH

12. The Tenant shall not assign this Lease ox sublet the whole or
any part of the Leased Premises unless they first obtain the
congent. of the Landlord in writing, which congent shall oot be
unreasonably withheld. Provided however that any such assignment,
subletking or parting with posgession of the Leased Premises shall
not relieve the Tenant from its obligations for the payment of rent
and for whe full and falthful obgervance and perforwance of the
covenants, terms and conditions herein contained.

RULES AND REGULATIONS

13 The Tenant and the Tenant's employees and all persons visiting
and doing business with the Tenant in the Leased Premises shall be
bound by and shall observe the Rules and Regulations attached to
thig Lease and such further and other reagsonable Ruleg and
Regulatione wade hereafter by the Landlord relating to vhe Building
or the Leasgd Premised of which motice in Writing shall be given ta
the Tenant and all such Ruled and Regulations shall he deewed to be
incorporated into and form part of thig Lease.

USE OF LEASED PREMISESD

14, The Leagsed Premises shall be used for the operation of che
Tepant’s ugual business, being an electrical power office and
museum. In addicion, the office may be used for the retall of any
item relaced to the distribution of power, including bhut not
limited to, water heatexs, fiberoptics and other such ltems, As
well, the Leased Premises may be used tor guch othexr usges as the

Landlord shall approve, which approval shall not be unreasonably
withheld.

INCREASE TN IHSURANCE

15. The Tenant agrees that it will not keep, use, sell or olfer
for sale in or upon the Leased Premises any article which wmay be
prohibited by any insuvance policy in force from timeg o L ime
covering the Building. In the event the Tenant’'sg occupancy OT
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ronduct of business in, or on the Leased Premises, whether oxr nwt
the Landlord has consented to the same, results in any increase in
prewiums  for the inpurance carried from time to time hy the
Landlord withy respect to the Building, the Tenant ghall pay any
such inerease in premiums as additional rent within ten (10] days
afver ills for such additional premiumsz shall be rendered by the
tandleord.  In determining whether increased pramiums are s result
of Lhe Tenant’s use oY occupancy of the Leased Premisms, a schadule
isgued hy the organlzation computing the insurance rate on the
aiiding showing the various components of such rate, shall be
conclusive evidence of the several dltems and charges which make up
such rate, The Tenant shall promptly comply with all reasonable
requirvements of the insuranca authority or of any insurer now or
nercafter in effect relating to the Leased Premises,

TENANT S JHEURACE

16 {a) The Tenant shall during the entire Term hereof, at his
sele cost and expense, Lake out and keep in full force and
effect and in the names of the Tenant, the Landlord and the
nortgagees of the Landlord as thelyr respective interests may
appear, the following insurance:

(i)  Insurance upon the property of every degcription and kind
owed by the Tenant or for which the 7Tenant is legally
liable, or installed by or on behalf of the Tenant {and
vhich 1s located within the Building), including, withourn
Timitation furniture, fitrings, inatallations,
alterations, additionp, partirione, fixtures and anything
in the nature of a leapehold improvament in an amount ot
less than ninety (90%) percent of the full replacement
cosl thereof, with coverage against at lease the perils
of  fire and standard extended coverage including
sprinkler leakages (where applicable), earthquake, £lood
and collapse. If there is a dispute as to the amount
which compriges full replacement coet, the decision of
Lhe Landlord or the morigagess of the bLandlord shall be
vonclusive,

(id) Publice liability and Property Damage insurance including
personal injury liability, contractual liability, non-
oved automobile liability and owners’ and contractors’
protective insurance coverage with respect Lo the Leased
Premises and which coverage shall include the activities
and operxations conducted by the Tenant and any other
person on the Leaped Premiges. Such policies shall be
written on a comprehensive basis wikh limics of not less
than £$1,000,000.00 for Bodily Injury Lo any one or more
pergong, or Property Damage, and such higher limits as
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the tandlord oxr the wmortgagees of the Landlord may
reasonably require from time to time, and all such
policies shall contain a gsevarability of Interast Clause
and a Cross Liabilicty Clause;

(141} Tenant's Legal Liability Insurance for mnot less
than 50% of the full Replacement Cost of the Leaged
pPremises; coverage Lo include the activivties and
operationg conducted by the Tenant and any otlier
Persons on the Leased Premiges; and

{iv) Any other form or forms of insurance as the Tenant or the
fandlord or the mortgagees of the Landlord wmay reasonably
require from time to time in form, in amounts and for
ingsurance rigks against whisgh a prudent tenant would
protect itself.

(b) all policies shall be taken out with ingsurere acceptable
to the tandlord and in a forwm saLisfactory from time to time
to the Landlord. The Tenant agrees that certificates of
insurance or, if reguired by the Landlord or the martgagees ot
¢he Landlord, certified copies of each such insurance policy
will be delivered to the Landlord as socn as practicable afrex
the placing of the required insurance. All policies sghall
contain an undertaking by the insurers to notify the Landlord
and the mortgagecs of the Landlord in writing nat lags than
thirty (30) days prior to any material change, cancellation or
other termination thereof.

(¢) The Tenant covepants and agrees that in cthe event of
damage or destruction Lto the leasehold improvements in the
Leased Premises covered by insurance required to be taken out
by the 'Tenant pursuant to this Lease, the Tenant will use the
procesds of such insurance for the purpose of repairing or
rescoring such leasehold improvements. In the avent of damage
to or destruction of the Building entitling che Landloxd tou
perminate this Lease pursuant to this Lease, then, if the
Leased Premises have also been damaged, the Tenant will pay to
the Landlord all of its insurance proceeds relating to the
leasehold improvements in the Leased Premises which the tenant
is not entitled to yemove on termination of the Lease irn
accordance with the provisions of this Lease, and if the
Leased Premises have not been damaged, the Tenant will deliver
ro the Landlord, in accordance with the provisions of this
Lease, the leasehold improvements and the Leased Premiges.



CANCELLATION QOF IHNSURANCE

i {f any insurance policy upon the Building or any part thereof
aball be cancelled or the goverage thereunder roduced in any way by
reanon of Lhe use or copupation of the Leased Premises orx any part
thieraef, other than such usé as 13z opecifically permitted by the
crovigiong of thle Lease, by the Tenant oy by any assignee or sub-
tenants of the Tenant eor by anyone permitted by the Tenant ko ba
upon the lLeased Premises, and if the Tenant fails Lo rvemedy the
condivion giving rise to cancellation, threatened cancellation ot
reduction of coverage within forty-eight (4B} heours after notice
rheveot, the Landlord may, abt its option, enter upon the Leased
Fremiges and artempt o remedy such condition and the Tenant shall
Fovthwith pay Lhe cost thereof to the Landlord ag additional rent
The bandlord shall not be liable for any damage or injury caused to
any property of the “Tenant or of othaxs located on the Leased
Promises as a result of such entry. 1In the event that the Landlord
ghall be unable to remedy wsuch conditicn, the Landlerd shall he
sntitled to re-enker khe Leased Premiges forthwith by leaving upon
the Leaged Premises notice dn writing of its intention so to do and
thereupon the provisions of the 8sction dealing with Landlord’s
vight of re-entry herein shall apply.

QUSERVANCE

18, The Tenant ahall comply with all provisions of law including
without limitation, federal and provincial legislative enachments,
hutliding  by-laws, and any other goverhmental or wunicipal
reqgulations which relate to the partitioning, zquipment, operabion
anel uge of the Leased Premises, and to making of any repairs,
roplacement, altervations, additions, changes, subsbitutions or
lmprovemants of oxr 1o the Lerased Premises. And the Tenant shall
comply with all police, fire and sanitarxy regulations imposed by
any fedaral, provinecial or municipal authorxities, or made by
insurange underwritersz, and Us observe and obey all governmental
and municipal vequlations and other requirements governing the
conduck of  any business conducted in the Leased Premises.
Motwithetanding the foregoing it ghall be ©Lhe Landlexd's
respongibllicy to comply with federal and provincial legisiative
anactments, building by-laws and any other governmental or
manicipal regulations which relate to the Building in so far as
rhey may veguire changes of a gtructural nature in the Building,
provided nevercheless that such changes ghall be the responsibilicy
of the Tenant {f there are any changes required to be made in the
Tenant‘s improvements ar partitioning.
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WAHTE AND NUISANCE

19. The Tepant shall not do ox aufter any waste or damage oY
disfiguration or injury to the Leased Premises and shall nol use or
parmit to be used any part of the Leased Premises fox any
dangeroug, noxious or offensive trade or business, and shall not
cauge or pErmMit any auigance in, at or on the Leased premises.

ENTRY BY LANDLORD

20, The Tenant shall permit the Landlord, iteg servante or agents
to enter upon the Leased Premiseg au any vime and Erom time to Lime
for the purpcse of inspecting and of making repairs to the Leaged
Premigag or to the Building. The Landlord, its gpervantsg or agents
may at any time and from time Lo time enter upon the Leaged
bremises to remove any articls or remedy any condition which in the
opinion of the Landlorxd, reagonably arrived ac, would be likely to
lead to cancellation of any policy of inaurance, and such entry by
the Landlord shall not be deemed Co pe re-entry., The Landlord
shall have the right to enter cthe Leased Premises in order to
check, calibrate, adjust and balance controls and other parts of
Lhe heating, ventilating and climate control system during Normal
Business Hours upon yeasonable notice. Provided that the Landlord
shall proceed hergunder and in such a manner #§ to minimize
interference with the Tenant’'s use and enjoyment of C(he Leased
Premises.

INDEMNIFPICATION OF LANDRLORD

31, The Tenant shall indemnify the Landloxd and save it harmless
from and against any and all loss, claims, actions, damages,
liabilicy and expense in connection with loss of life, pevsonal
injury or damage LO property arising from any occurrence in, upen
or at the Leased Premises and specifically ariging from the spill
of any hazardous substances, oils, contaminates, liguid industrial
wagtes or nuclear wastes, or the accupancy oOr use by the Tepant of
rhe Leased Premises or any paxt thereof, or occasioned wholly or in
part by any act or omission of the Tenant, his agencs, conkractors,
smployees servants; licensees, oX concesgionaires or invitess or by
anyone pexmitted to be on the Leased Premises by the Tenant except
where such ciaim arises from the negligénce ox act of emission on
the part of the Landlord or those for whom in law the Landloxd is
responsible. in case the Landlord shall, without fault on ics
part, be made a party co any litigation commenced by or againet the
Tenant, then the Tenant shall protect and hold the Landlord
harmiess and shall pay all coets, expenses and reasonable legal
fees incurred or paid by the Landlord in connection with such
licigacion. Irrespective o©f this Paragraph, the Landlord is
responsible for any contaminates existing on the property ox¥ any
pnvivonmental issues agsociated with the property as at January 1,
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2000, In particular, any claims for repair of such enviropmental
problems or contaminates are at the sole expense and cost of the
Lavdlond.

EXUIBTTING PREMIGHI

R2 Save and exceplt where Lhe Tenant has exercised his option to
venew the Leage for an additional texm by notice in writing to the
lanolord, the Tenant shall permit the Landlord or its agents ro
exhihik  thea leased Premises to prospective lLenants during
reasonable hours of the last gix (&) monthg of the Term or any
visnewal theraof,

GLAGS

#2. The Tenant shall pay the cost of replacement with as good
gquality and wmize of any glass hroken on the Leased Premises
inzlouding sutside windows and doors of the perimeter of the Leased
Fremiges (including perimeter windows in the exterior walls) during
the contlnuance of this Lease, unlegs Lhe glasgs shall be broken by
the bandlord, ite servants, employees or agents on itsg behalf.

SIGHNS AND ADVERTISING

2%, Subject to required governmental approval and Lhe approval of
the Landlord the Tenant shall be allowed to install at its own cost
fascia sign and other usual signs,

AUBORRINATION

25.  The Tenant agrees Lo subordinate its Lease of the Premises to
avery mortgages from’ Lime to time during the Term of the Lease,
provided always that prior theteto such mortgagee axecutes a non-
disturbance agreement in favour of the Tenant in a form reascnably
satisfactory Lo the splicitor for the Tenant.

ACCEDTANCE OF BREMISES

6. The Tenant has examined the Leased Premises before taking
pessesgion and confirms that the Leased Premises were in good order
4and in savisfactory condition, subject to any latent defects, if
any, and in particular subject to any contaminaptes existing on rhe
propexty as ab January 1, 2000 and any environmental issues
vhaltsoever assocabed with the property which axe the abanlute
obligation ot the Landlord to rectify and repaix, if required, by
any environmental legislation in the Province of Ontaric or any
lesith and safely issues.

The Tepant agrees thal there is no promise, representation or
undertaking by ox binding upon the Landloxd with respect to any
alraration, vemodelling or redecsorating of or installation of
eruipuent or flxcures in the Leased Premises, except such, if any,
Ag are exprefsly set forth in this Lease
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CRRTIFICATES

27, the Tenant agrees that lie will at any cime and from time to
time upon not legs than ten (10) days prier motice execute and
deliver to the Landlord a statcment in writing cextifying that chis
Lease is unmodlfied and in full force angd effaect (or, it modified,
stating the wmodifications and that the same is in full force and
effect ag modified). the amount of the annual rental then being
paid hereunder, the dates to which the same, by ingralmente at
otherwise, and other charges hexaunder have besn paid, and whecher
or not there is any exiscing default on tha part of the pandlord of
whieh the Tenant has notice.

ElxxuBES*_BhIEBAIIQH.&HELIMEEQXEHEBT&

28, (a) The Tenant will not wake, erect, install oy alter any
Leagshold Improvements OF rrade [ixtures 1in the Leased
Premises without having requested and abtained the Landlord's
prior written approval, which the GLandloxd shall wnot
unreasonably withhold, provided, that in waking, erecring,
ingralling or altering such Leasehold Improvements Qv Lrade
fixtures in the Leagsed Premises the Tenant shall comply with
all laws or regulations of any governmental authority.

{b) In econnection wich the making, erection, installacion ox
alceration of Leasehold Improvements and trade Fixtures and
all other work or installations made hy or for the Tenant in
the Leased Premises, the Tenant shall comply wich ail the
provigiong of the Construction Lien Act and other statuctes
from time to time applicable cthareto, (including any
provisions requiring ox enabling the retention of porriony of
any sume payable by way of holdback). and eéxcept as to any
such holdback shall prowptly pay all accounts relating
thereto. If and whenever any buildexs' or other lien for
worlk, labour, services ov materials supplied to nox ftor Lhe
Tenant or for the cost of which the Tenant may be in any way
1iable or claims therefore shall arise ar he filed, the Tenant
ghall within twenty (20) days after receipt of netice thereot
procure the discharge thereof, THis paragraph shall noc
prevent the Tenant from wmortgaging o encumbering its
shattels, furnituxe or equipment.

REMOVAL_QF EIXTURES
29, Upon termination of the Lease, the 'Tenant shall at the
Landlord's poption remove any Leasehold Improvements, equipment or
fixtures that were installed by the Tenant or on his biehall,
including all underground and overhead wireg and trangformers from
the property save and except the equipment or wiras required vo
maintain power to the buillding provided that the Tenant shial !
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rzpair any damage due to the remaval of bhe zaid items.

LANDLORD ' 8 COVENANTS
The Landlord covenankts with the Tenant as follows:

QUIEY  ENJOYMENT
1. The Landlord covenanty with the Tenant for guiet enjoyment

LANDLOEDR' 5 THNSURANGE

3. The Landlord covenants and agrees that Lhroughout the Term it
will dnsure the Building (excluding foundations and excavations! .
The Landlerd may, but shall not be obliged to, Lake out and carxry
any athey form or forms of losurance as it or the mortgagees of the
Landlord may reaponably determine advisable. The Tenant.shall oay
bhe Sl _cost of the Landloxd's ingursnce. Notwithstanding any
cenbvibution by the Tenant to the cost of insurance premiums, as
provided herein, the Tenant acknowledges that he bas no right co

receive any proceeds from any such insurance policies caxried by
the Lendlord. ;

HUTUM, _COVENANTS

PIRES,. BIC.

320 If and wheuever during the Term the Leased Premises or a
portion thereof are damaged or destroyed or not ugeable in the
normal course of lts business, except for damage or destructian
which the Tenant is required Lo westore or repair, the rent
rasevved shall abate in proportion to the extant nf the Leased
Premises destroyed or damaged or not useable in the normal course
of its buainess, as aforesaid until tha same shall he made good by
the Landlord Lo the extent of enabling the Tenant to use and occupy
the Premises. The Landlord agrees that it will repair the Leased
Premises with all due diligence unless the Tenant is obligated to
so yepaiv.  Provided, however, that if the damage or destruction
camiot be repaired with due diligence within 180 days from the
happening of such damage ox destruction, the Tenant may within ¢

fays of such damage or destruction terminate the Lease by notice in
wrdling.

LOBR. _AND_ DAMAGH
33, 'The Landlerd shall not be liabile orx reepongible in any way:

(a) for any death or jinjury ariging from or out of any
otcurrence in, upon or at the Buillding or for damage to
property of the Tepnant or others located on the Leased
Premises, nox shall it be vesponsible in the event of demage
to any property of Lthe Tenant or others from any cause
viiatsoever, except such loss, injury or death a8 resultg Crom
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the negligence of the Landlord, its agents, sarvants or
enployees or others for whom it may be respongible. Without
1imiting the generality of the foregoing, the Landlord gnall
not ke liaple for any injury or damage ta persons or property
resulting from flre, explosion, talling plaster, steam, gaz,
electricicy, water, raln, snow Or leakes from any part of the
Leaped Premises or from the pipes, appliances, ox plumbing
works, roof, street, or sub-surface of any floor or ceiling or
from any other place ox because of dampness or colimate
conditiong from any other cause oOf whatsoever nature. The
Landlord shall not be liable for any damage whatscever caused
by occupant or adjacent property thereto, or the public, or
conatruction of any private, public or guasi-public work., All
property ©of the Tenant kept or stored on the Leased Premises
shall be 50 kept or stored at the risk of the Tenant only; and

(b) for loss or damage however caused, to money, securitvies,
negetiable instruments, papexs ot other valuables of the
Tenank .

NELA

34, Whenever and to the ektent that che Landlord or the Tenant
ghall be unable to fulfil, or shall be delayed or restricted in the
fulfilment of any obligations hereunder in respeck of the supply or
provision of any service or utility or the doing of any work or the
making of any repalra by reason of being unable to obtain ehe
material, goods, equipment, service, utilicy or labour regquired to
enable it to fulfil such obligation of by reason of any statule,
1aw or Order-In-Council or any regulation or order passed or made
administrator, controller ox board, or any governmental deparcent
or officer or other authority, or by reason of not keing able to
ohtain any permissicn ox authority required thereby, or by reason
of any other cause beyond its control whether of the CLoreygoing
character or not, the Landlorxd or Tenant ghall be entitled vo
extend the time of Fulfilment of such gbligation by a time equal Lo
the duration of such delay or restriction, and the other pavhy
shall uokb be entitled to compensation for any inconvenience,
auigance or discomfort thereby ocecasioned.

REMEDYING OF DEFAULT

35, (a) In addition to all righta and remedies of the Landlord
available to it in the event of any default hereunder by the
renant either by any other provision of this Lease or by
statute or the general law, rhe Landlord:

(1) shall have the right at all times to remedy or attempt to
remncdy any default ot the Tenant, and in so doing may
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make any payments due or alleged to ke due by the Tenant
to third parties and may enter upon the Leased Premises
ke do any work or other things herein, and in such event
21l expenses to the Landlord inh remedying or attempting
ro remedy such default shall be payable by the Tenant o
the Landlord foxthwith upon demand;

{i:) shall have the same righls and remadies in the event of
any npon-payment by the Tenant, amounts payable by the
Tenant underv any provision of this Lease as in the case
of & non-paywent of Rent; and

tiii1) if the Tepant shall fail to pay any Rent or other amount
from tima Lo time payable by it to the Landlord hereunder
promptly when due, the unpald amount will bear interest
From tha due date to the dare of paymenl abt the rate of
twenty four (24%) percent per year, calculated and
payable monthly, and it will be collectible as Rent with
the pnext {nstalment of Rent falling due, but nothing in
cthiz Lease suspends or delaye the payment of an amount of
money when it becomes due and payable, ox limits any
ather remedy of the Landlord.

{h) The lLandlard may from time bo time resort to any or all
af the rights and remedieg avallable Lo it in the event of any
defaull hersunder by the Tenant, either by any provision of
this Lease or by statute or the general law, all of whizh
rights and remedies are intended to be cumulative and not
alternative, and the express provisions hereunder as to
vertain rights and remedies are not Lo be interpreted as
excluding any obthexr or additional xights and vemetlies
available to the Landlord by atatute or the general law.

DEFAULT

1h, 1D and whenever Cthe rental heveby resevved or any part thexeof
shall nok be paid on the day appointed for payment thereof or in
the case of breach or non-observance of any of the covenants,
agreement, provigos, conditions or Rules and Regulations on the
part of the Tenant to be keplt, obsexved or perfarmed or in case the
Leased Premlses ehall be vacant or remain unoccupied for fifteen
{1%) days or in case the term shall be taken in execution or
attachment for any cause whatsoever, snd the Tenant shall not have
remedied such breach within twenky (20) days from notice by the
Landiord, then in every such case it shall be lawful for the
Landlord thereafter to enter into and upon the Leased Premises or
any paxl Lhereof in the name of the whole and the same to bhave
again, repossess and enjoy as of its former estate, anything herein
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crontained to the contrary notwithstanding.

BANKRUPTCY, ETC

37 . If the Term hereby guaranteed or any of the goods and chattels
of the Tenant shall at any time during the 'Term ox any renewal
theveaf be seized or taken in attachment by any vreditor of the
Tenant, or if a writ of execution, sequestration ar extend shall
issue against the goods and chattels of the Tenant, or 1if any
petition or other application is presented te any court of
rompetent jurisdiction for the dissoclution, liquidacion or winding-
up of the Tenankt, or for the appolntment of a receiver or racelver
ard manager, ox if the Tenant shall abandon or attempt tO abanden
the Leased Premises or shall be used for any purpose other than
that for which they were let without the written consent of the
Landlord, then and in every case Che then current and the nexc
ensuring three (3) months' rent, ghall immediately become due and
payable; and the Landlord, at any time after it has ot ified the
qenant of the default complained of and the Tenant has failed to
cure such default within thirty (30} days, way re-gnter and Lake
posaession of the Leased Premiees, or any part thereof in the name
of the whole, and have again, repossess and enjoy the Leased
premiaes, in its former estate, anything herein to the contrary
notwithstanding, as though the Tenant was holding over afrter the
expiration of the Term, and the Term shall, at the option of the

Landlord, forchwith hecome forfeited and determined and  reot
accelerated,

RELIEF PROM FORFEITURE

ig. This Lease shall not contain any waiver ot the Tenant's right
ro reliaf from forfeiture otherwipe available to the Tenant by law,
nor Ls any such waiver to be {mplied by the terms of this Lease,
rhe conduct of the parties, or otherwise.

RIGHT OF TERMINNILON

19 The Tenant further covenants and agrees that on the Landloxd’s
becoming entitled to re-énter upon the Leased Premises under any of
the provisions of this Lease, the Landlord in addition to all other
rights, shall have the right to determine forthwith this Lease and
the Term by giving notice in writing addressed to the Tenant of his
intention so to do, and thereupon rent ghall be c¢omputed,
apportioned and paid in full to the date of such termination of
this Lease, and any other payments for which the Tenant iz liable
under this Lease shall be pald and the Tenant shall forthwith
deliver up possession of the Leased premises to the Landlord and
the Landlord may re-enter and take possession of the same.
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TR LAY RENT AND PERFORM COVENANTS
A0 The ‘fenant shall pay to the Landlord in the mamyer specified
lervesn, all yent herehy reserved and all other amounts which are
collastible by the Landlord as rent. ‘The Tenant shall observe and
parform all termg and provisions of this Lease on its part tg be
obsorved and performed and shall not du oy suffer to be done
anything contrary to any term or provision hereof The 'Tenant
shall pay, am additional rent, all costse, expenses and legal fees
that may ba incurred or paid by or on behalf of the tandlord in
pnforeing Lhe covenants and provisions of rthis Lease.

HOM-MAIVER

11 Mo condoning, exeusing or overlooking by the Landloxd of any
aefinle, breach or non-obsetvance by the Tenant ar any rtime ox
trwes in voepect of any covenanta, provisos or conditions harein
contained shall operate as a waivaer of the Landloxd’'s rights
hereunder in respect of any continuing or subsegquent default or
bredach, and no waiver shall be inferred from or implied by anything
dene or omitled by the Landlord save only express walver in
writing. All rights and remedies of the Landlord in this lease
contained shall be cumulative and not alternative.

QVERHOLDING

42, If the Tenant shall continue to oeccupy bthe Leased Premises
afver the expirvation of this Lease witli or without the consent of
Lhe Landlord, and without any furkher written agreement, the Tenant
shall be a monthly tenant at the rent herein mentioned pro-rata in
relation to rche periods of time during which the Tenant is an
overholding Tenant, and on the terms and qonditions herein set out
except as to length of tenancy,

ACCRUAL_OF RENT

13, Rent phall be considered as annual and aceruing from day to
day, and wheve it bhecomes necessary for any reason to calculatce
such rent for an irregular period of less than one year an
appropriate appovtionment and adjustment shall be mada., Where the
calevlation of any additienal rental is not made unti) after the
termination of this lease, the obligatimn of the Tenant tao pay such
additional reantal shall survive the termination of this Lease and

ouch amounts shall be payable by the Tanant upon demand hy the
Landlord.

EIRSL. MENEWAL ORTION

44,01 The Tenant is herewith given the option to rensw the term of
this lease for ao additional period of five (5) years, commencing
on the tenth anniversary of the commencement of this lease The
new rental figure shall be equal to the annual rent for the last
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ten yearg of the term of the Lease. If Tenant decides to exarcise
this option, it shall give Landlord written notice of such
incention te renew nhot later than six (&) manths preceding che
termination of the original term hereof. Thig five (5) year periocd
is gometimes hereinafver referred to ag the "Firat Renewal Term",

SECOND RENEWAL ORTION

44,02 The ‘Tenaut 8 herewith given the'further option to venew
the rerm of this lease for an additional period of five (5) years
comwencing upon the expiracion of che Pirst Renewal Term, under the
same terms and conditions as are herein set forth for the first
renewal torm hereof. IEf the Tenant decides to exerciae this option,
it shall give the Landlord written notice of such intention not
later than six {6) months preceding the termination of the Firsc
Renewal Term. This five (5) year period is sometimes hereinatter
referred Lo as the "Second Regewal Term'".

45. Subject to paragraph 53 in the event of a sale, transfer or
lease by the Landlord of the Building or a portion thereof
containing the Leased Premises or the asgignment by the Landlord of
this Lease or any interest of the Landlord hereunder, the Liandlord
siall, without further written agreement, to the extent that such
purchaser, transferee or lesses has become bound by the covenants
and obligationa of the Landiord hereunder, be fréed, released and
relieved of all liability hereunder.

HOTICES

46, {a) Any notice, request, statement or other writing pursuant
Lo this Lease shall be deemed to have been given if sent by
regdistared pre-paid post as follows

TO THE LANDLORD
Corporation of the City of Pembroke
1 Pembroke Street EBast
PEMBROKE, Ontario
K8A 6X3

TO THE TENANT:
Ottawa River Rower Corporation
FP.O., Box 1087

PEMBROKE, Ontario
KBA &6Y6

and such notice phall be deemed Lo have been received by the
Landlord or Tenant, as the case may be, on che Fourth (4uh)
businegs day after the date on which it shall have been so
mailed,

ib) Notice shall also he sufficlently given if and when Lhe
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same  shall be delivered, in the gase of notice to the
landlord, to an executive offlcer of rhe Landlord, and in the
case of notice to the Tenank or to an executive officey of the
Tenant Such notige, 1f delivered, shall be conclusively
deeued U have been given and received at the time of such
dalivery provided, that either party may, by notice to the
sther, from time Lo time designste another address in Canada
Lo which notices mailed more than Ten (10) days therealter
shall be addressed

LEASE FNTIRE AGREEMENT

7. The Tenant ackpowledges thabt there are no covenants,
cepregentations, warranties, agreeménts or conditions expreased or
implied, collateral or otherwise forming part of or in any way
affocting or relating to this Lease, the Schedules attached and the
biules and Regulations, constibutes the entire agreement between Lhe
bandlord and the Tenant and may not be modified except as herein
wapiioitly provided or excapt by subsequent agreement in writing of
rgual  Lormalilty herelo axecuted by the Landlord and the Tenant .
Natwithatanding the foregoing the Tenankt shall remain liadle to pay
tor those repalrs in the Leased Premises which have been made by
Lie Landlord for or on behalf of the Tenant and which are in excess
ef tbe work otherwise reguired te be done by the Landlord and the
Landloxd's fee for supervision and overhead.

BINDING EFFECT

48, Subject to the Provislons of this Lease respeating asasignment
by the Tenant, this Indenture shall enure ko the bBenefit of and be
binding upon the parties hereto and khelr redgpective successors and
pevaisted  assignz, and  all  covenantg  and agreements hereln
contained (o be observed and performed by the Tenant shall be Joint

and dewvaral .

REGLISTEATTON _AND PLAWHING ACT

19 01 Thig agreemsnt or any notice thereof or any caution or
caveal or other documentation indicating an interesk 1n the lands
by virtue hereot or Lhe Lease may be registered against the Lands
ar the Leased Premises by Lhe Tenaul ox such persons as the Tenant
may authorize.

a0z Ymere applicakle, Lthis Lease shall be subjact Lo the
vondition Lhat ik ig effective only i€ The Planning Act 1 complied
with, Pending such compliance the Term, and any renewal periods,
shall be deemed to be for a total period of one (1) day less than
the maximum lease term permitted by law withoub such compliance.



20

INTERFRETATION

0. Unless the context otherwise requires, the word “Landlorxd"
wherever it is used herein shall be construed to inelude and shall
aean the Landlord, ils successors and/or aseigns, and Lhe word
iPenant" ghall be construed to include and shall mean the Tenant,
and the executors, administrators, succedsors and/or assigne of the
Teanant and when they are Cwo or more Leuants, or EWo oOr more
persons bound by the Tenant’s covenants herein contained, their
obligation hereunder shall be joint and geveral,; the word "Tenant"
and the personal pronoun "it" relaring thereto and use therawith
shall be read and construed as "tenants", and "high, vher!", "ita',
or "their" respectively, as the number and gender of the party or
parties referred to each require and Lhe nunber of the verb
agreeing therewitli, shall be construed and agree with the saild word
or pronoun so substituted. Time shall be of the essence in all
respects hereunder.

SEVERABLY

51 . The Landlord and the Tenant agree that all of the provisions
of vhis Lease are to be construed as covenants and agreements as
though the words importing such covenants and agreements were used
in each separate paragraph hereof. Should any provision or
provisions of this Leaae be illegal or not enforceable it or they
shall be considered separate and sevarable from thig Lease and itae
remaining provisions shall remain in force and be binding upon the
parties hereto as though the said provision or provisions had never
been included.

CAPTIONS

52, The captions appearing within the body of this Lease have been
inserted ag a matver of convenience and for reference only and in
no way define, limit or enlarge the scope Or meaning of this Lease
or mny provision hereof.

QPTION TQ PURCHASE

5%. “he Landlord agrees to grant to the Tenant an aption to
purchase the Demised Premises set out in Schedule "1* attached
nereto for the sum of THREE HUNDRED SIXIY THOUSAND FIVE HUNDRED
EIGHTY -THREE ($360,583.,00) DOLLARS Canadian. The purchase price
shall be payable by certified cheque subject to usual adjustments
on the closing of this transaction. This option is exercisable by
notice in writing delivered, or mailed postage prepaid, or Iy
facsimile message to the vendeor at the address get out in paragraph
46 hereof prior to midnight of December the lst, 2009, aftexr which
vime this optlon shall be null and void.

The parties agree that if the Landlord is ohligated to pay any
additional funds for the cost of environmental cleanup of the
gubject lands after the date of this lease then the option price
for the supject property will be increaged by the amount of money
paid by the Landlord for the environmental cleanup of the subject
lands.

Time ghall be of the essence of cthis option.
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o the option being exercised, the fFollowing ashull be the
P af Lhe agreement of purchase and gale of Lhe property;
{10 A deposit of $1,000,00 by certified cheque shall be paid
Lo the Vendor together with the exercise of the option., The
deposit shall be held by the Vendor in trugt pending
completion or other Lermination of the agreement of purchage
and sale.
(2)  The purchase price for Lhe property shall be paid on the
date for completion, subject to the usual adjustments. The
deposit shall be credited to the purchase price.
v Tl sale shall be completed on the 60th day aflter the
Adave ol che exercise of che option, uniess on thal day the
hand Hegarry Office is closed, in which case the sale shal)
ha completed on the next fallowing day when the office is
opan,
(4) The Vendor #ill discharge any outatanding mortgages on ox
before closing,
(8)  The wBurchaser is not Lo call for the production of any
titlo deed, survey ov othex evidence of title, except as may
ba in the possession of the Vendor or under the control of the
vendor
(1 If this transaction is subject Lo the Goods and Sarvires
Tax (G.8.7.), Lthen such tax shall be in addition to the
puvchase price. If thie transaction ig not subjece to 6.5.7 .
the Vendor agresg to provide on or before closing, a
cexvificate thab the transactien 19 not subject to G.5.T,

The Purchaser to be allowed until closing teo investigate
the tivle ac his own expense, and if within that time he shall
furnish the Vendor in writing with any valid objection o the
tirle, which the Vendor shall ba unable or unwilling te remove or
correct, and whiich the Purchaser will not waive, this Agreement
ghall, wotwithstanding any intermediate acts or negotiations, be
Al and vold and the depoelt money retdrned to the Purchagey
witholl dnterest or deduction, and the Vendor and the Agent shall
pot be liable for any costs or damages. Save as Lo any wvalid
ehinction se made within auch time, the Purchaser shall be
cenclusively deemed to have accepted the title of the Vendor Lo the
Propercy.

This Agreement shall be effective Lo create an interest
in the veal property only if the applicable land division
provasions of the Planning Acl are complied with, and the Vendar
agréess, at his expense, to comply with sguch provisiong and to
proceed diligantly with the application for such compliance,
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The Vendor, on or before completion, will producse
evidence that he is not now, and upon completion will not be, &
npon-resident person" within the meaning and for the purposes of
Seckion 116 of the Income Tax Act of Canada or if he is a '"non-
resident person® will fully comply with the provisicns of Section
116 of the said Act prior to completion.

Any tender of documents or money hereunder mdy be made
upon tlie Vendor or Purchaser or upon the Solicitor acting for Lhe
party on whom tender is desired, and it shall be sufficienc that a
negoviable cervified cheque be vendered instead of c¢ash.

Each party to pay the costs of registration and taxes on
his own doguments.

In considerarion of the Landlord granting to the Tenant
this option to purchase the Denised Premises as ser out in Schedule
s akeached te this Agreepent, bthe Tenant agreaes, thact in Che
event rhat the Tenant completes the purchase of Lhe lands set out
in Sehedule "1 pursuant to paragraph 53 hevein, then the Tenant
shall grant to the Landlord an option to repurchase part of the
1ands described in Schedule "1" on terms and conditions set out in
paragraph 54 herein,

RE-OQPTION TO PURCHASE LANDS

54 The Tenant agrees that in the event thabt it purchases the
lands set out in Schedule "1" attached hereto pursuanct Lo paragraph
53, herein, then the .Tenant agrees Lo grant to the Landlord an
pption te purchase the lands and bulldings described in Schedules
“3 A" and "3 B® attached havero Loy the sum of TWO HUNDRED FIFTY~
ONE  THOUOSAND SEVEN HUNDRED SIXTY-EIGUT ($251,768.00) DOLLAKS
Canadian, The Landlord agrees that it will only be able to
exercise the cprion to purchase the lands described in Schedulaes "3
A" and Y3 ®' attached hareto in the event that the Tenant fails Lo
comply with itvs obligation to maintain the hydro museum on the
lands deseribed in Schedules "3 A" and "3 B" attached heretoe in
accordarnice with paragraph 5% herein, In the event the Tenant
complies with ite obligations pursuant to paragraph 55 herein to
maintain the hydro museum on the lands described in Schedulem "3 A
and "3 BY actached heregto, [rom the present time until January the
18t, 2050, then thig option te pur¢hase shall be null and void.
The Landlord may assign this option with the consent of the Tenant,
whose congent shall not be unreasonably wikthheld.

Time shall be of the esgence of this option.

Du the option being exerciged, the following shall be the
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Periss wi the agreement of purclase and sale of Che properiy:
(1) A deposit of §1,000.00 by certified cheque shall be paid
Lo bhe Vendor togethex with the exercise of the option. The
deposit  shall he held by the Vendor in txust pending
completion or other termination of the agreement of purchase
and eale
£2} The purchase price for Lhe property shall be paid on the
date for completion, subject to the usual adjustments. The
dapogit shall be credited to the purchase price.
{31 The sale shall be completed on the 80th day alfter the
dake of the exercise of the option, unless on that day the
Land Registry Office is closed, in which case the sale shall
e conpleted on the next fallowing day when the office ig
GRen,
(4) The Vendor will dipcharge any outstanding mortgages on or
bofore closing.
(%) The Purchaser is hot to call for the production of any
title deed, survey orx other evidence of title, except az may
be in the possession of the Vendor or under the control of the
Yandor
(6) I this transaction is subject bo the Goods #nd Services
Tax {G.85.7T.), tben such tax shall be in addition Lo the
pucchase price, If this transaction 1s not subject Lo G.8.T.,
the Veudor agroes to provide on or before closing, a
certificate that the transaction is not subjact to G.5.7T.

The Purchaser to be allowed until elosing to investigate
ihe willn at hig own expense, and if within that time he shall
fumish Lhe Vendor in writing wich any valid cbjecuion to the
Livrle, whiech the Vendor shall be unable or unwilling to remove or
covvaect, end which the Purchaser will not waive, this Agresment.
6hall, notwikhstanding any intermediate acts or negotiations, be
null and void and the deposit wmoney returned to the Purchager
without interest or deduction, and the Vendor and the Agent shall
not ha liable for any costs or damages, Save as to any walid
obyection &0 made wikhin such time, the Purchaser shall be

ronclusively deemed to have accepted the title of the Vendor Lo the
Proparty.

This Agreement shall be effective to create an interest
o the real  property  only if  the applicable land division
provisions of the Planning Act are complied with, and the Vendor
agress, at his expense, to comply wikh such provisiona and to
proceed diligently with the application for such compliance,

The Vendor, on or before completion, will produce
evidence thab he is not now, and upon completicen will not be, a



24

inon-resident parson' within the meaning and for the purposes ot
geetien 116 of the Income Tax Act of Canada or if he is a "non-
resident person' will gully comply with the provisions of Saection
116 of the said Act prior to completion.

Any tendey of docunents or money hereundaer may ba made
upon the vendeor or Purchagexr or upon the Solicitor acting for the
party on whom tepder is desired, and it shall be sufficient that a
negotiable certified cheque be tendered instead of cash.

Each party to pay the costs of regigcration and taxes on
lis own documents.

£S5 The Tenant hereto specifically agrees with the Landlord ko
operate and maintain the exiscing hydro wussum in ics ourrent
locarion on part of the lands described in Schedules "3 A" and "23s"
avvached herero From the date of this Lease until the lease expires
in accordance with its texms, or altexrnatively until January the
Lsr. 2060, in the event that the TenanL purchases the lands set out
in Sehedule *1" artached hereto purguant to paragraph 353 herein.

The Tenant specifically agrees to wmaintain the hydvo museunt
and keep it open to the public on the same terms as have been in
effect up to December the 3lst, 1999, This includes the dates that
the museunm is kept open to the public as well as the rates of
adumission to the public and the wmaiptenance of the axisting
exhibits.

56. 1f any dispute or controversy shall occur between the parties
hereto relating to the interpretation or implementation of any ol
the proviaions of this lease, such dispute shall be resolved by
arbitration. Such arbitration shall be conducted by a single
arbitrater. The arbicrator shall be appeinted by agreement betweaen
the partiss or, in defaulv of such agreement, such arbitrator shall
be appointed by a judge of the Superior Court of Justice sitting in
cthe County of Kkenfrew, upon the application of any of the said
parties. The arbitration shall be held in the City of Pembroke.
The procedure to be followed shall be agreed upon by the parties
or, in default of agreement, determined by the arbitvacter. ‘The
arbicvarion shall proceed in accordance with the provisions of The
Arbitrations Act (Ontario). The arbitrator shall have the power to
proceed with the arbieration and to deliver his award
notwithstanding the default by any party in respect of any
procedural ovdev made by vhe arbivrvator., The parties shall do all
sueh acts and things as are necessary Lo enable the arbitratcr to
make proper indings respecting the matters in difference, and none
of ghe parties shall obstruct the arbitrator from proceeding with
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Lhe reference or from making his award, It is further agreed that
surh arbitvation shall be a condition precedent to the commencement
oL oany antioh al law, The decision arrived ar by £he arbitrator,
shall be f£final and binding and ne appeal shall lie therefrom.
Jidgmenl, upon the award rendered by the arbitrator may be enterad
in any court having jurisdiction.

IN WITNESS WHEREOF the corporate parties have hereunto set
heir corporakte seals attested by Lhe proper offigers on their
bhehalf, and the partisg herebo who are lndividuals have hereunino
set thelr handy and seals, all as of the day, month and year first
above written,

SIGWED, SEALED AND DRELIVERED
i l:hrz nrezence of

CORPORATION OF THE

CITY Wﬂ? a

)

)
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) —
- =
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SCHEDULE OF BULES AND REGULATIONS FORMING PART OF THIS LEASE

) The Teannt shail obsor e Ioliowing Aules and Regulatians {as amendad, modliled o supplemanted from Jime 10 ima by lho
Landbstd av peovide! In this Liraso}:

T The sldevelks, enlanees, Alavatais, staliways and corridots of the tilding shall nal b obsirucied or wsed by ihe Tanart, his
AeMEservants, conlractor, Iviteos or smployoes lor any putpose ofhor (han acocss la s fram the Preminos.

2 The lsors, skylights and windows that mflect of admit Nght Imer passageways of Into any place in the builging shail aat bie coverer
or abstnsclerd by thn Tenant, and ad Awniingy shall ke pul over sny window

S e e, sk, ceaiin, washenms ahi ot waler apparaliss shall nof b usnd far ahy purpose of hm it those for which
S SAnRATGANT el swanpings, rubeysh, rag)s, Ashes or slther subsioncos, such as chamicals, solvibgs, noxjoys Hiphela o
ettt shall t thrown tharain, and any damage resulting 1o tham lrom mitsuse sholl ba horaa by the Tanant by whom or by wiase
HMEInYRes . AfEnln Servinls, Lontractaes oF Invilges tha damage was caused,

A Inems evenl thi Ihe Landiora pravides arnd installs a Public Ditociow Board inslde ihe building, the Tenant’s name shall e plac-
ol on e sd Baard al the axpenso of Wb Tananl

5. Thi Tenand slioll net paitorm any pels of earry nn any activity which may damage the Premises or tha commnn nreas ot be a
nuganece 1o any olhne tanarsl

5 Mo anmels oi bitds shall b brovght inie the building or kopt or the Premises.

7 Tho Tenant shal nol rark, delll inte, boew or cyl ot in:ony way damago or dolace the walls, ceilings or Haors of the Promiges.
Hawies. plpok or caniduits shall be nstallad iy thn Promises without prior wilfien approvil 61 the Landinsd, No liroadioam ar cnrpoling
shialt b allixos 1o he Promisos by monns ol 4 nonssoluble adlissive or stimilar praduaia

B, Haonn shall use lhe Premisas tof sloaplng Apaamants ot rasidenial purposes, for the slorago of personal effects or arleies other
an theso waoired for bisiness BUMDARS, or for ony Whgal purpass,

9.t Trnann shall aol Lwe ar pormit 1he use of any ubjoghonabie advirtising mediuns sugh as, withoul imitatian, Inudspoakers,
phsiie: Addeesn systams, souad amplitiors, radio, broadens( or (plavigion apparalus within iha bullding which is in apy manner audible
O Visthle tutsito of tha Piromises,

0. The Torant muat obzoeva sirdel oare ot (o allaly windawa to romaln opnn $o as 1o sdmit taln o ANOW, o 40 B 1o ntarlorn witk
e heating of 1he Bufliding, The Tenant faglociing 1his rute will be responsibla for any damago enused 1o Lhe propery of olhinr lenanis,
L0 T ooty of tha Landlatt, by sugh carlossginss. The Tonant, whon cloning the Promisas, shall closa all windows nrd lock all doors.

1. The Tonant shall nol withaul the oxpross witters connent of e Landiard, place any adeliilonal looks upon any doars of the Ptamisns
andd shall ot permil any duplicats keyi to b mads tharefor; bul shall use only addilonal koys obtisnord fram e Landlard, a1 tha ex-
punsa ol the Tonnol, and stall euirondar 1o Iie Landiord on the termsiaation'of the Longn all Kayu of tho Promises,

12, Maanllampiable olis o alher Inllammable, toxic, dangsraus or euplosive malariala shall be kepl ar patmiitas 1o bo Koptin or on
thy Feenusos,

14 N bieyedea ar ather vehiclos shall be brought wilhin tha Premises ot upon the Landiord's property, including any lana or cart.
yard, ynless sihorwse agraed in wrlling,

1A Milhing shal on paesd on 1he oulside of windows at ptojections of the Prarmises, Mg alr-condllioning eauiiprment shall ba plaged
A the windows of 1he Prenises wilbaus tha gorsant in wriling af tha Landlord,

Vo The doving o all isavy anuipttiant and otfioe uaiipeant or il shgll oegus anly hutwoon 0:00 pm.and 000 a.m, o any
otlion fune consantor 16 by e Landltd and ts nersons empleyod le mavy th samu In mnd o of the Buliding must bo aecepiatio
b thar Landlored. Salus amel olhar hiavy oqulpmon shall b moved thepugh he Promises i Lanmmon arens anly upon slosl bearnng
platie Slo dnliveres coaquming the tse of o olevalsf ot fielghl purposes will be roceived it the bulicing oF aaerlod It tha olavaton,
pECOPE ANting e sppeavad by the Ll laeet,

16, The Landlond rosurves the right 1o rastict he use of the bullding atlor 6:00 p.m.
17, Canvassing, solelling and peddling In Ine dulloing I& protibiled.

1B VThe Tenant shalt G5t abtale In willing thy conaent of the Landlord o any alleration or modification o the alagtiical sysem in
Ihe Prominan and all such slisrations and modinicalions ahall be complirtad al Ihe Tenanl's axponso by an slecirival eantraciot aceayp.
lalsie to e Lancioe,

19 the Tepanl shail et abitain in writing tha cansent o (he Landlord to the placemant by |he Tenant of any narbane canlainers
orrearptacles Aiitside {he ffremises or bullding

 Tenant shall nal install o smol on or aboul the Premises television anlennae, communicalions lowars, salellilo dishas or
Wsh nnpasns.,

21 T Lanatotd shall nave thee righl lo maka sueh othar fnd yrihot reasonntiln niles and regulations and i allac, amoend of cancol
all rutis anel aguinilsns as i il [utdpomant may Iram tima (g time b neaded for the siiloty, care and claaniiboss of e bulding and
for tha praxivation of geod oo thacain and the same shall b kept and obsorved by the Tonant, his nmployeas, nyonis, servints,
cantenclons o invitees The Landlord may from Umo to tme waive fany of such tiles and ragulations ss applisd 1o purleiiae o nts
And 1A aol able W e Tennnl lor broaches thereo| by oihar 1anangs,
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SCHEDULE "3 RB"

ALL mhnt portion of Lots 1, 2, 3 and 4, Block P lying porth of a
Pine running paralle)l to and distant 100 feeb measured northerly
Lrom the southern houndary of saild Lots L, 2, 3 and 4 and all of
Lokm 12, 13 and 14, Block P, Plan 17, City of Pembroke, County of
Renlyew,



SCHEDULE M TO TRANSFER BY-LAW 2000 - 31

THIS AGREEMENT made, in duplivule, this 1* duy of January, 2000,
BITWIEEN:

THE CORPORATION OF THE CITY OF PEMEROKE,

hereinafier salled “Perbroke”

QF THE FIRST PART

- find -

T CORPORATION OF PHE VILLAGE OF BEACHBURG,

licreinafter catled “Beachburg”

OF TIE SECOND PART

< and -
OTTAWA RIVER POWER CORPORATION,
hereinafier culled the "Corporation”

OF THE THIRD PART

WIEREAS ihe Corporalion was incorpotated on the 29" day of April, 1999,

AND WIHEREAS the Corporntion's Articles of Incorporation provide that fle
Corporition is uuthorized o issue an uillimited number ol comimun shares without par

valae und an anlimited pumber of special shares without por valt,

AND WHEREAS the Corporation was incorporaled for the purposes ol

disteibution of electricity in and for the Provinse of Ontario.

AND WHERTAS {1 i in the interests of the parties herela (o nmplgeante with
ather wiilitivs in the County of Renlrew [or the efficient and elfective distribution of

¢leetdelty fn the Caunty,

AND WHEREAS Pembroke and Beachburg are receiving shures for a pavtion of
the el book value of their assets ot the tine of the issuance of the shares and are
veceiving Security and inferest wilh respect Lo the remaining net book value nol allucuted

in shares,
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AND WIEREAS the parties hereto agree herein Lo the type of security amd
interes! with respeet to the renyaining, “net book value” not allecaled in shares and a

miethad of caleulaling the interest on this deby,

AND WHEREAS Pembroke and Beaghiburg ate (o receive issued shares based
upon a value of § 1,000 per shore determined by the oet book value of the Corporation,

Juss the debi owed by the Corparation 1o Pembroke and/or Beuchbuirg,
Y |

AN WHEREAS Pembroke will be aHocated 4364 shares wid Beachbury will be

allocnted 147 shares.

AND WIHEREAS the Adticles of Tnearporation of the Corporation provide for

restietions on the transfer and ownership of shares,

AND WITEREAS the partics hercto agree thel there shall be restriction on the

transler ol shaces beld by the shareholders.

AND WIIEREAS the partjes further agree that in the event that ither party

wishes (o sell its shares, that the other party shall be entltled to the first right of relusal lor

sahw,

(@) Pembroke and Beachburg agree that for ihe Jiurposés of determining the

number of shates euch shall reeeive in the Corporating, they wil) aceept
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(h)

[tuesti

(@)

(k)

an
the net book vatue of the assets being transfeered 10 the Corporution, "hey
further agree that one-hall of the net book value will be u debt owed by the
Corporation (o Heachbuyg nnd Penibroke respectively, and the other hal(
will be vaalued in shares issued 1o each of Benchbury and Pembroke
respectively, based upon $1,000.00 per share.

The net book values of the assets being transferred 1o the Corporation shall
be determined by the nuditar of the Carporation on or belore May 13,

2000,

Ictions on yansler

Fiyeept us olherwise pravided far herein, or spesifically consented to in
writing by the purties, the parties hereto shall not make any agreement (o
divestly ov indireetly sell, ngsiyn, ransfer, give, devise, bequeath,
marigage, pledge, hypothee, or otherwise dispose of, alicnale, or in
anyway enctiber of greate a seeurity Inlerest in ar grant any option on uny
ol the shares in the capital of the Corportion they respectively ewn or
nwty own for auy purpose ar reason whatsoever, Any stiempt (v
aceamplish or effeet any or all of the wels prohibited hereby shall be null
and void,

Without restricting the genernlity of the forugoing, except with the consent
ol'al) of the sharcholders, no shareholder shall sell or transfer any of its

shures fora period al’ three years subsequent t this agreement,

Permitted ranglors

Aty time, and ffom tine to time, any party may hypotheeate, martgage, pledge,

charye or otherwise encumber o Wransler (o n ereditor, all but ot less than all of

ity shures 08 security fov any loan or oflier indebledness, bt only on terms thal

shoule] suel erecitor wish to realize all or part of such security, they shatl comply
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will the provisions of Seetions 4 and 5 heieol und offer the Shares to the ather

parlies ta this agreenient,

Lransier 10 Wholly:Qwned Subsidiary

A sharchalder shall be eotitled 1o irnster all of ity shares withont consent at any
tme Jo an umalgamated corporation ar entity of the Carporation, provided that
the tinte af sueh transter, the said amalgamated entity enlers fnlo an agreemenl
whereby e amalgamated body buecies bownd by and entilled to the benelil of

this Agreenent.

[Fany party hereto shall desire to dispose of all of its shares, it shall offer 1o vell its
shares o the other party hereto st [0% less than the: fair marked vithie of the shares
al the tinme ol sale. The foir msrket value of (he shares shall be determined by
ngreement of the partics and il ne such sgreement ean be arfved al, by (he
Corporalion's accountants, and il'a disagreement arises in that respeed, then by
arhitration as set out berein, Lacl of the other partiey shall tnke all such offered
shares in the sante propmtion us shores already owned and pay the sule price
therelor within 30 days after the dale Ihe shares were offered tor sale. Upon
payment of the sale price for the shares so offered, tye party offering the shares

shall lender the resignation of ils nominee s a director of the Carpuration.

it of First Refusa)

() IFany Shareholder (1he “Olferve) shall desire or be oblfged by lnw vy
atherwise fo transfer into the namo of some otheg [erson or persons or to
sell or dispose of its shares, subjeet o Paragraphs 4 and 5 hereln, the ather

sharehaleler (the “Offeree™) shall have the prior right lo purelhase the
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shares 1o be transferted on he teeams and in fecordunce with tie procedure

¢ontained in parageaph (b).

(b)  The procedure on iransters is a5 {ollows:

M

(i)

(i)

A Offeror shall give ta the seerelary of the corporation notice in
writing of its desired itention 1o transter, scll or otherwise dispose
ol uny shares. The nolice (the "Selling Notice") shall sef out,
(A} the number of shares;
(B)  the price and terms of payment which the Offeror is willing
1o aceept for the Shares; and
(€) S the OfTeron hus received an oflor (6 purchase the Sharus,
the name and addvess of the third party offeror and the
terns of payment and price contnjned in the offer.
The secretary of the Corporation shall thereupon be deemed {0 be
the apent of the Offeror far the purpuse of plterlng the Shures lo
the Offerees on the terms of payment und for the price contained in
the Selling Nutice and the offer by ihe secretary shall reriain open
for seceptance us hereinaNer pravided for a period of thirly days
Tollowing the making ol the offer by the secretary,
All of the shares of the Offeror shull be offeéred by the sterclary Lor
sle (o each Offeree ns nearly us ity be in proportion to ilie
number ol shares hekd by il as a proportion of all issued shares (eys
uny shares held by the Offeror, The ofler shall slute that any
Offeree which desires to purchase shares offered in excess af ifs
propartion shall stafe In its purchade notice (the “Purehagse Notice™)
how many shares i1 desires to purchase in excess of s proportion,
1T, within the period of thirty days hereinbelore mentioned, o
Pirrchase Motice hus nat been given by an Offeree 1 (he seerelory
in respect of the Shures being offered, the ONerei shall be desmed

1o have relused 1o purchase the shares being offered,
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(vi)

fvii)

(viii)

o
I any Oferee does nol claim s proportion of the shares being
offered, (he unclaimed shares shall he ysed (o gatisfy the ¢laims of’
the Offerces In excess of their respective propottions. I claims in
excess are more than sulfieient o exhaust unclaimed shares heing
wffered, the unclaiimed sharcs shul) be divided pro rata amony the
OlTerees desiting such shares in excess of (heir preportion in
praportion (o the number of shares held by them at the date of ihe
offer, provided that no Offeree shall be bound (o take any shares in
exeess of the nuniber if so desires,
If the shares being offered shall not he capable of heing offered to
ot divided among the Otferees a5 sel farth ahove williou! resulting
in division into fractions, the same shall be offercd or divided
amang the Offerees as neatly as gy be io accordumee with the
[oregoing provisions and 1he balance shall be of fered lo or divided
mmong the Ofterees or some of then in such manuer as may be
determined by the Board.
IFuny of 1he shares being offered shall be aceepled by any Offeree
pursuant o the provisians of this paragraph (b), the shares balny
offered shall be sold o the Offeree for (he price and for the lerms
contained in the Selling Notice.
Inthe event that no OMeree comes Torward 1o putchase the shares
olfered within (he time period as set ont in Puragraph 6(1s) (ji1)
hercin, and the Offeror, upon markeling the said shores, recuives i
offer different than the offer set out in the selling natice then, in
thal event, the Offerees shall have thirty {30 days 1o purchnse the
swjd shares at n iscounted price of 10%, subject 1o the same lernys
and eanditions sel out in this paragraph,
Il"the Purchase Nalices have ot been given by the Offerees to

purehuse all of the shares being offered, the Offeror may, within
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()

(b)

m
sixly days ulier the expirntion of (he (hirly-day period liereinbefore
mentioned, olter and setl the unpuchased shares o any other
person ni the price and on he tlerms and conditions set oul in the
Selling Notice.
Na right eremed under paragraph (8) shull be exercised unless the approval
in connecion therewith under e favesient Canada Aet, i€ any, has been
ublained,
The transier ol the shares shall be subject 1o the condition that the
purchnser thereal shall, I notw parly beretw, agree (o be bound by the
terms hereol ang become 4 party hereto in accordance with the provisions
of Section Y uud Section 11.
I shares are being oitered vinder pargraph (b) other than by reason of an
vbligution of law, the offer muy be made only in respeet of ull Gand not less
(han ally of the shares owned by the OfTerpr,
1o sale, transter or other digposition is completed in necardunce with iy
section, the OfTeror shall upon completion vl ihe purchuse be absolved
from ull Hability 10 or in respeet ol the corporation under the provisions of
this Agreement apd the purchaser of the shares offered shall assume all

ohligations in respeel thereol,

sory Mote, lnterest apd Seeurity tor Dely

The purties bereto agree i Berehburg und Pembroke, in exchange tor
one-hall ol the nel book value of their assets, will receive v Promissary
Nute from the Carporation with the amounl of the Promissory Notes 1o be
respectively $ 4,364,000.00 for Pembroke wd § 147,000,00 Tor
Beachburg,

The parties further ngree that the Corparation shall pay inlerest on ihe
Promissory Notes, o Beachbury and to Pembroke on the respeetive Notes

i an simount pat lo exeesd the masimun inlerest allowed by the Ontarvio



(e)

()

(¢}

(n

()

{h
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Energy Bourd, based upon their Handbaok or any ather regulation,
sehedule or documient 1o be prepated or enaeled by themt or any successors
o thee said Ontario inerwy Board or any niher entily wilth regulatory
authority for utilities in the Provinee of Ontatio
Ilie parlics hereta ugree thit they may adjust Uiz interest rate on the wid
Promissoty Nates af the times sud in the manner us set out by regulatlon,
and in an amount not Lo exceed the maximum interest rate allowed by any
seliedule, stalute or ollierwise as enactud by the Ontario Bnergy Boart or
any sieeessor in (he Pravinge of Ontario,
The parties heretn agree that the interest shall be caleulated annually and
paie quarterly to Beachburg and io Pembroke respectively,
The parties further agree that the Promissory Nete will be far o period of
twenty (20) years and shall be due and paynble wenly (20) years aler
markel opening, which is currently slated for the 07" duy of November,
2000,
Phe parties furlther agree hat the Promtissory Nole shall ke non-inlerest
hearing from the 01* day of January, 2000 to arkel opening, wiiich is
currently slated (or the 07" duy of November, 2000,
The parties further hereto agree thal in the event that Oitawa River Pawer
Corporation is sokd 1o a nou-~relaied entity ar otherwise disposed of, the
Primissory Note, peineipul aml oy weerued interest shall, at the oplion of
the nee holder, be payable to the Cily of Pembroke ind 1o the Village of
Beachbirg in their respective amounls al the time of such sale or
disposition,
The parties futther ageee that, should any interesy prytents fall due prior
fo the final completion of al the Transfer By-Laws and HCCESSHYY
dacuments 1o ¢ITewt the transter of the assets from Beachburg and
Pembroke o Ottawa River Power Cotporation ur any other necessary
approvals, such as OB, such interest puyments shall be deemed due thiry

(301 days atter all necessary vevisions of this agreement are complote and
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ORB and all necessury approvals are obluined. Such deferrml payments

shall not be deemud as deliul,

8. Board of Direetars of Corporation

(n)

(b

(«)

Appoliment and Replacement « The Board of Directars of the

Corporation shall consist of al Teast one director from each Municipalily,

Remuneration - Directors of the corpomtion shall be tevimerated as such

Tor their work nnd services 1o the Coeporation, und the Corparation shal

bear all costs (in¢luding costs of transpottation and lodging, i any) of (e

nttendance al il meetings of the Board by the direetor nominawed to the

boactl by such shaveholder,

Appointment and Replacement - Excepl as they may olherwise agree o

writing in aeeordance witli the terms hereaf, 1he parties hereto agree (hal:

{iii)

the board of the Corporation will consist of [our (4) direclors;

all voling rvights In cespect of the shares shall be exereised for (he
election and mairenance in office as dircctors of three nominees
ol Pembrake and one nomince of Beachburp;

the number of directors (ront iime to fime constituting a quoriu
the meetings of the Board shull be n majotity of the directors,
provided (imt at feast two directors nominated by Pembroke be
present, l least one divector nominaied by Beachburg be present.
Irrespective ol this provision, bt the event that e Beachbury
sianijnue fuils to artend two properly constituted meetings, the
Bourd of Divectars, with proper notice being served, then the
provigion of this paragraph requiring at lesst one neminee from
Beachbury to be preseni lapses for o period of one year, Inthe
gvent thal another putty joins the Corporition, then it is agrewd thi
al leust one direstor shull be nominaded and siv on the Board (rom

cach new utility joining and al least one director from those
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utilities must be present In the ploce and stead of Beachburg,

(iv) e the appainimen or election of cach divector, the seeretary of e
corporation shiall make aote of Ihe nominator of the directar in the
records of the carporation aud the nominator shall be entitled by
divection in writing, fiom time ta time, (o temove ity nominec or
nominees and to nominale his suceessor or successors who shall
prompily be elecied a diveetor ns contemplaied herein;

() resolutions shall he decided hy a majority of thoze voting;

(vi)  thechairman of the weeting shall have & second op easting vole;

(vil)  all ofthe persons frony time 10 time vominated 1o the Board by A
shall be resident Canadians, as such term is defined in the Buxingxy

Corperatinns 4ot of Onlario.

Ofifeers

@) Appointment - Unil changed by resalution of the Bonrd, the officers of the
Corparation still maininin the following positions;

Office

Chidemymeof e Do
Presicltent
Viee-Piesident
Seeretnry-Trensurer

(M) Remuneration - Officers of the Cofporntion shall be remunermted as such
for theit work in and seryices to the Carporation, and the Corporation shall
reimburse them for all of their ou-ol-pockel expenses incorred in
performing their dutius, inclwding rensanable cosls for transportation wn
lodging, saye and except Ifan cimployee or independent contractor of the
Corporation or a3 # proxy Lo a shaveholder, is on officer of thie Catporation,

in which ease ont of pocked expenses only shal) be reimbursed by he

Corporation lo the sharcholder on bebalf of which such officer is acting.
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(0, Resydetions on monagement of the Corpogytion

(8

(n

Unanimous upproval - Fixcept with the wiilten consent of cach of Lhe
parties o s agreement, no action will be taken by the directors und/or
officers on behall of the Corporriion or with respect to any of the
following:

) changing the provisions in the by-laws of the Corporation;

Giy  the sale of all ov substaniially all of the propetties and ussets of the
gorparation;

(i) issuance of any new shares of the Corporation, except for the
purposes ol ullowing the entry of meniber shureholders of other
munleipal ¢leetrleal utllites;

(vy  the dissolution or winding vp of the Corporation.

Speeial approval - exeept with the writien gonsent of the parties to this

Agreement that are the holders of two-thivds of the nggregaie nuimber of'

shares outstanding al such time, no action will be tuken by the directors

and/or officers ou behall of thie Corporation or willt respect fo uny ol the
following:

(1) the declwstion or payment of any dividend, distribuiion or bonus (o
employeus;

(f)  the acquisition ot disposition by the Corperation of interests in
olhier enerprises;

(i) the purchuse, sale, mortgage of leuse by the Corporation of ny reul
property;

(v} any purchase, commilinent, lense or expenditare which, if
completed, would rajse he apgrepaie of capiia) expenditures of the
Corporation in uny liscal year 10 more thun $3 million adjusted by
inflation in each year, with the base year [or inflation caleuldtion

purposes being the yenr 2000,
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(vi)

{vii)

{(Mif)

(ix)

(x)

(i)

(xii)

(xiity

-2
1he emplayment of any person sl an oggropate (Including benefits)
arnueal remunesstion of mere han or cqual 1o $100,000.00 per yeay
ol an increase in the remuncration of any employee to a total in
exuess of thal amonnt, with the base year for inflation calcmntion
purposes being the year 2000,
the lendiog of money by the Corporation In any yeur in uxcess ol
$100,000.00, except ta an affillute corparation.
any commitnient by the corparation which raises the appregate of
the outstanding obligations of the corporation (or moferial or
supplies (excluding the cost of power and Inbour) al any ane time
inu fisenl year to more tha $1.5 million adjusted by inllation, will
the base year for inflation caleulation purposes being the year
2000,
the suthorization or execution by the Corporation of any contract,
the pevlormance of which by the Corparation will reguire rmore
than three (%) years and calls for a contraciual nmount in excess of
$200,000.00 wilh the exceplion aof the Hydro Pontine Operting
Agreenment am with the exeeplion ol any conlract with any pawe
stppliers, with the base year for inflation caleulation purposcs
bheing the year 2000,

Ihe guueaniee hy the corporation of the debis of any other person i
any amounl;

the approval of the mudited Finanelal Statements of the
Corpuration;

the amendiment of the signing authority relaling to the
corporation’s hank oceounts;

any aetion or eangaction nof in the ordinary caurse of the business
of the Corparation; or

the issuance of new shares of the Corporation for the purposes of
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allowing the entry of member shareliolders of other mynicipal

eleetrical utiltijes.

Yolipy Powers

The pariles hereto shull at all times use thelr voting powers (whether expressed by
way of vole or written consent) in accordunce with the pravisions ol this
Agreement and for the purposes of effectuatiog the smne and for the purposes of
ensuring tha( the directors of the Corporation shall exerelse their powers as
members of the Board consistently with the provisions of this Agreement and {or
the purposes of effectuating the same, The Bourd slmll see to it that the olficers
and employees of the Corporition carry out alt duties whigh they are required 10

perform under the provisions of this Agreement.

Addivional Partgs

Livery issue und transler of shares shall be subject 1o the condition that eash
subscribed or transleeee, us the case may be, shall, [I'not  poarty herela, agree Lo be
bauwind by the terms hereol and become a party hicrela by executing an agreement
to be bound hereby, Any wgreement 1o be bound hereby and dny otlier bgreement
in [hvour of Ui parties hereto shall be effectively delivered to each party herelo by
delivering (o the seeretary of the Corporation n signed copy thereol and the

seeretary shall thereupon forwaid a photocopy of such copy to cach party hereto,

Obligations on new Sharehokders and Current Shaveholders

[fach of the shareholders to this agreement and any new shareholders who ure
isstied shares purgunnt to (his agreement by amalgamation into the Corporation
referred to herein shall be responsible for costs ineurred to sffect the Corporation
and the work perforined with respeet to the corparition which cogts shall include:
() ihe costs of incorporalion;

(B the dralling of the necessury by-laws (or the Carporation;
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() the Sharebelder's Agreement:
Wy the Transfer By-taw
{e}  the costs ol aecountants incurred for the Corporation,
The parties hereto agree ihat any sharelolder may pay Tor these expenses, either i
cash ot by o redvetion in Qs issued shares valied ol net book value, redueed by its
proportionate cost in the Caeporation, This gost may be adjusted as new

munteipalities beeome sliareholders in (he Corporation.

Oljuets of [he Corpomtion

Thie parties hereto agree (hat the sharcholders, the ofTicers and directors and
parlies herelo apree that lhe Corpotation is incorporated to dlstribute pawer i
that the parties and all the shareholders and divectors and officers bereto are
abligated to comply with o)l the provisions, terins and obligations us set out in the
ctrporalion documents and restrictions in heir objeets and must carry out (he
abjeets ol the Corpattion whieli requires sueh distiibution on supply of power, 11
i agreed by all parties thay all service ares covered by the municipilities wha are

shavchalders of Ihe Corporntian shall be |reated stmitarly and with equality,

[0 the evenl thit arty disapreement arises beween the partics hereto with reforence
16 thix agreement, ar uny matlers nrising hereundar, and upon which the parties
eannat pgree then evary such disagrectnent shall be refured 1o arbitratlon purstaml
t provisions al'ihe Arbiteations Act, R0 1990, Chupler A.24 and in
aeeordance with Ihe provisions ol (e lollowing:

) The selerence to arbitration shall be o thres {3) arbitmtors, one of wham
shall be ehosen by ach parly (o the disagreement and the third by il (wo
so chosen mad Whe third arbitrator so ehosen shall be the chigirman;
provided, howewver, that if the parties are nble (o agree upon v single

arbilentor, the reference to abitration shall be to that single arbitrator.
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{0y Uhecaward may be mide by the majority of the arbitraiors.

(¢)  1fthe arbitrators have allowed their time or extendud time for making an
award, ns provided in the Arbitrations Act, 1o expire withaut muking un
award or if the Chalmmun shull have delivered (o (he parties to the
wbitrafion u notice in writing stating thal the arbitndors convot ngree, any
pirty 10 the arblieation wiay apply to the Ontario Courl (Genetal Division)
ar 1o 4 judge thereol fa appoint an umpire who shall have the like power 1o
ael in the referenee and 1o make an award as i lie had been duly appainiesl
by all the parties to the submission and by the consent of all the parties
who ariginally appointed (he arbilrators thereto.

Wy IFan umpire is appainted pursuant to the loregoing, such umpire shall
miake his award within ane wmanil afler the orfginal or extended time
appointed for making the award of the nrbiirators has expired on or before
any laier date Lo whicly the parties (o the reference by a writing signed by
(hem may Trom Wme 1o Hime enlarge the lime Jor muking (he award, or if
steh parties have not agreed, then wilhin such Hrae as the Courl or judye
appointing such arbititor may deem proper,

(¢)  There shall be no appeal Irom the uward of the arbitrator or arbilrators in

aceordance with the provisions of the Arbitrations Act.

Amendment of Apreement
This agresment may be smended or altered in Boy of its provisions and such
changes shall becore effeeiive when reduced to writing and signed by the parties

hereta,

Termination of Agreemont
This ugreement shall twrminate on the oecurrence of wny of e Tollowing:
) wiitlen agreement ol the purtiss hereto;

) bankrupicy, receivership or dissolutiots of the Corporation,
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‘This agrecment shall be binding not only on (he parties hercta, bul also upon fhelr
lteirs, exeeulors, administralions or assigns and \he partics hereta or sny
tnulgaimaied eorparations that may be amalgamated in the fulure in the Province
ol Ontario with the corporntions referred 1o herein, apree for themselves, their
lisirs, execulors, administralars or assigns (v execnic uny instrumenls which may

be necessary or proper (o canry oul the purpose and intent of this ngreement,

Notiges
Al natiees, demais, requests, consents and appravals which may or are required
o he piven or made pursunnt to any provision of this Agreemen( shiall be given or
macle in wriling amd shall be served personally or meiled by prepeid and registered

mall, in the case ob

Corporalion of the Cily of Pembroke, | Penybroke Streel Fasl, Pembroke,
Onlatio WA 6X3

Corporation of (he Village of Deachbury, Beachburg, ON K0J 1C0

Ottavn River Pawer Carporation, PO Box LOR?, Pembroke, Ontaria
KBA 6Y 6

oF o sieh nther niddesses as the parties may fram thne to lime advise the ather
partles hereto by notiee in weiting, The dale of receipt of nny such notloe, demand
ar request shall be deemed tw be he date of delivery of such nutice, demand or
request if served personally, ar if mpiled as aforesnld, the third day of businesy

allawing the dale of such mailing,

The invalidity of any provision ol this Agreement or any covendant herein
contuined on the part of any party shall not affect the validity of any pravision or

covenant hiereof or herein contnined,
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20 "I‘his agreement shall be governed by and constiued (i ageordance with the laws ol

the Provinge of Ontario,

22, Time shall be of \he essence ol this Agreement,

IN WITNESS WHEREOR the parties herelo Tnve hereunta set thelr hands s

seals on the dale first above writien,

SIGNED; SEALED AND DELIVERED
1n the presence of

) THE CORPORATION OFF THE CITY
} OF FEMBROKE

| /,,44,/

Mayor
%hr

C.A.0. l.
THI C (}Rl JRATHON OFTHIE
VILLAGE OF BEAUHBURG

}
Py

‘)'.i Ve 4 .. 4 T

i =N

Reeve

FIRELIE o :
R -', K g KT
e Ll SO

Clerk- Tr‘easums

TTAWA RIVER POWER
CORPORATION,

NoAd o

Presidint

)
)

)

)

)

)

)

)

)

)

) s
) ey
Vig

)

)

)

)

)

)
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SCHEDULE N "TO_TRANSTER BY-LAW 2000 - 3

THE AGREEMENT maddy, in duplicate, [bis 1* day of Jinnary, 2000,
DETWISEN:
THE CORPORATION OF THE CITY OF PEMBROKE,
hereinalter called *Pembroke®™

OF THE FIRST PAIR

aneb -
THE CORPORATION OF THE VILLAGE O BEACHBURG,
hereinalter ealled “Neachbng®
| QF 1115 SECOND FARY
Cand -

OTTAWA RIVER ENJERGY SOLUTIONS INC,,
hereinalter called the “Corporaliong™
OF THETHIRD PART

WHEREAS the Carporation was incarporaled on the 29% diy of Apuil, 1999,

AN WHEREAS the Carpuration's Artieles of Incorporation provide that the
Corporation is autharized fo issuc an unfimited number of commson shares withaut par

vilue and an unlinited number ol speclal shares withoug par value,

AND WHEREAS the Corporation was incorporated for the purposes of {he. rerall
of eleelricity and for the purposes of any and all ather activities relited therelo and for the
supply ol electronies dnd electrical equipment and/or products, end other programs am

services with e approval of the Bonel of Directors.

AND WHEREASN it is in the interests of the parties hereto to amalgamnle with
other utilities in the County of Renfrew for the efficient and effective retabling off

electrieity and related produets in the County,

AND WHEREAS Pembroke and Beachburg have emered into an agreement
contempetaneotsly herelo with respect to the distribution of power and amajgamations

i mpreements concerning the Otawa River Power Corporation.



AND WHIEREAS in (it Shareholder Agreement, it provides for & valpation of

the sasels of each of Wie curparations,

AND WHEREAS the parties herelo have apreed fo keep the same percentage

alloention [or the purposes of (he issued shares iy the Corporation,

AND WHEREAS Peinbroke will be allocated 4364 shares and Beachbury will be

altocuted 147 shares.

AND WHEREAS the Articies of Incorporation of the Corporation provids for

restriotions an she teansfer nnd ownership of shores.

AND WHERLEAS. the parties herele agoes thut tiere shall by restrieflon on the

wansler of shares leld by (he shareholdery.

AND WHERIAS the parties further ngree that in the svent:thal sither party
wishs to sell its shares, that the other party shall be eniitled ta the (itst right of relusal for

sanie.

AND WHEREAS uitached herelo and marked as Schedule “A" is 1he
Shareholder Agreement bulween Pembroke, Benchburg, and Oltaws River Fower

Corporation,

(1)  Shares to be received by Pembroke and Beachburg will be based upan the
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same percentage of shares allocated in (he ayreement with respect 1o
Oflwn River Mower Corparation, 1o that respeel, itis agreed thal
Pembroke shall receive the same shares ns it receives in the ngreement
with Oftwn River Power Corporalion, and Beneliburg shall receive the
sanie shares as agreed Lo fo the agreement wilk Oftawa River Paser
Corporation,

The share value of the shares shall be $5.00 per share,

The number of shates to be ullocated lo Pembtioke shall be 4364 and the

number ol shares 1o be nllocated {o Beachburg shall be 147 shares.

asticliong vy rnsler

(n)

()

Exeept as ofherwise provided for herein, ar specifieally consented to in
writing by the parties, the parties herelo shall not make any apreement Lo
cirectly or indirectly sell, assi gn. transfer, pive, devise, hequeath,
mnrigage, pledge, bypothee, or otherwise dispose of, alienate, or in
unyway encumber or create a seeurity interest i or geanl any oplits on any
of the shores in the capital of the Corporation they respeotlvely own or
may own for any purpose ar reason whalsoever. Ay atfempl lo
acconiplish or effeet any or all of the acels prohibited hereby shall be null
angl vaidh,

Without restricting the generality of the foregoing, except with the conseni
ol all of the shareholders, no shareholder shal] sell or \ransfer any of ily

shares for a perind of Lhree years subsequent to this ngrecment.

Cermitied Trapsfers

Atany time, and from time g time, any pasty juay hypothecale, morlgape, pledge,

charge or ollierwise encumber or rnsfer to a creditar, all bul not less than all of

its shares ns seeurity for any Joun ot other indebledness, but orly on lering that

shonld such creditor wish to realize all or part of such securi 1y, they shall comply
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wilh the provisions of Sections 4 and 5 hereof and offer the Shates to (he olhey

parties Lo this agreenent,

Translor to Wholly-Owaned Subsidiary

A shareholder shall be entitled to transler all ol its shares without consent at any
time Lo un amalgamaled corporation or entity of the Corporation, provided that al
ihe lime ol sueh transter, the suid amalganuited entity enters iito an agreement
whereby the amnlgamated body becomes bound by and entitled ta the benelit off

thiis Apgreement,

Purchase by the Other Sharehalder

[ any party hereio shall desire (o dispose afafl ol its shires, it shall offer o sell its
shures to (he other party hereto al 10% less than the fair market value of the shares
atthe time ol sule, The fir morket value of the shares shall be determined by
agreement of the parties and i1 no such agreement can be arrived i, by the
Corporation’s nceountants, and {I'a disngreensent arises in (hat respeet, then by
arbitration as sel oul herein, Bueh of the olber partics shull take sl such offered
shares in the same proporiion as shares already ownexl and pay the sale price
therelor within 30 days alter e dete the shares were oilered for Sole, Upan
payment of the sale price for the shares so offered, the party offering the shares

shall tencler the resignation ol its nominee as a direciar of the Corporation,

Ripht ol Fipst Refugal

{(a) 1 any Shareholder (the “Offeror”) shall desire or be obliged by law or
otherwise {o triunslir Into the nine ol some other person oF persans or (@
sell or dispose of its shures, subject (o Paragraphy 4 ond 5 herch‘\1 Ihe wiher
sharehotder (the “O[Teree™) shidl have the prios righl to purchase the

shures (o be transterred on (he Leems and in accordance with the procedure

contained in paragraph (19},
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The procedure on transfers is as follaves:

]

{ii)

{iv)

An Olieror shalf give to ihe secretary af the corporalion natice in
wriling ol'ils desired intention Lo transfer, sell or otherwise d ispose
of iy shares. The notice (the “Selling Notice®) shall set ol
(A} the number of shares;
(B)  the price und ferms of puyment which the Offeror is willing
o aceept for (he Shares: and
(€Y i the Offeror has received an offer (o purchase the Shares,
the name and address of the third psarty offevor and the
terms of paymenl and price contained in the offer.
The seerelary of the Corporation shall thereupon be deemed (u be
the agent of the Offeror for the purpose of offering the Shares ta
the Offerees on the terms of payment and for the price contained in
the Selling Notice und the offer by the seeretary shall remain open
far acceplivice s hereinafer provided For n period of thirty days
follosving the making of the offer by the scerelary.
All o the shares of the Offeror shall be offered by Ihe secretary foi
sale 10 cach Offeree as nearly as may be in propoftion e the
number of slires held by it us o proportion of ull issued shares loss
any shares held by the Offeror, ‘he nifer shall state Hial any
Offeree which desires 1o purchase shares offered in excess of ils
praportion shall stale bi iis purchase nolice (the “Purchase Noljey™)
how many slares [t desires 1o pucchose i excess of ils proportion,
I, within the peciod of thirty days hereinbefore menlioned, o
Purchase Notice hns not been given by an Qfferee to the seerélliiy
i respaed af the Shares being oflered, the Offeree shall be deenied
o have relised o purchase the shares being offered.
[ any Offeree does not ¢laim ils praportion of the shares being

offered, the unelaimed shares shall be used to saligly the claims of
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{vil)

-

the Offerees in excess of Ileir regpeetive proportions, Felaims in
exvess ure more tao suiTicient to exhaust unclaimed shares being
offered, the unelaimed shares shall be divided pro taa among the
Offerees desiring such shares in excess of their propartion in
praportion 1o the number of shares held by then ol the date of the
offer, provided that no Offerce shall be bound (o tuke any shares in
excess of the numbur it so desires,

1 the shares being offered shall not be cupuble of being vlTered 1o
or divided among the OfTerees as sel forth above withoul resulting
in division into Graclions, the same shall be offered or divided
among the Offerces as nearly as may be in aceordance with the
loregotng provisions wnd the batance shall be offered (o or divided
among the Offerues or some of them in such manner as 1oy be
determined by the Bosrd,

11 oy of the shares being offered shall be aceepied by any Offeree
pursuant Lo the provisions ol thls paragraph (b), the shaves being
offered shall be sold (o the Offerve for the price and for the (eims
contatned in the Sellivg Notice,

In the event that no Offecee cotes (orward 1o purehinse the shares
olfered within the time period us sef out in Paragraph 6 (b) (ifi)
herein, and the OlTeror, uport markeling the sald shares, reecives s
offer different than the o{Ter set oul in the selling notice then, in
that event, the Offurees shail have thirty (30) days to purchase the
sald shares at o discounted price of 10%, subject (o the stme wernys
and condilions set out in this paragraply,

If ihe Purchuse Notiges huve not been giveu by the Offirees 1o
pureliase all of the shares being offered, the Offeror may, within
sixly days uller the expiration of (he thirty-day petiod hereinbietore

mentjioned, offer and sell the vipurchased shares 10 any other



(c)

()

(¢)

7
persen nb ihe price nnd on the terms and conditions set out in the
Selling Notice.
No right erealed under paragraphs (a) shall be exercised unless the approval
i cannection therewith under the lavestment Canade Aet, i aniy, has heen
obiined,
The transter of the shares stinll be subject 10 the condition that the
prrchaser thereol shall, if not a party heteto, agree to be bound by the
terms hereol and beeoine a party hereto in accordance with the provisions
ol Scction 2 andt Seetion 11,
If shares are being offered under paragraph (b) other than by reason of an
obligation of liw, the ofTer mny he made only in respect of all (and ol |ess
than ally ol the shaves owned by the Offeror,
[ sale, (aisfer or ofher disposition is completed in uccordanee wilh Wis
section, (he Offeror shal) upon completion of the puechase be abysolved
from all liability la or in respect of the corporation ander the pravisions of
this Agreement and the purehaser of the shares offered shall assume al

obligations in respecl thereof,

Peard of Direclors of Corperalion

()

m

()

Appoinunent and Replacement - "Uhe Boarl of Directors of the
Carporation shall consist o at least ane director from each Municipality.
Remuncration ~ Dircetors of the corporation shall be remunerated as such
for Ilieir work and services 1o the Corporation, and the Corporation shull
bear all cosls (Including costs of transportation and lodging, if any) of the
mtendance at nll meetings of the Board by the director nominated to the
board by sueh shargholder,

Appaiitment and Replacement - Except ag they may oiherwise agree In

writing in aecorditnee willt the terms heteol, the parties hereio agree thal:
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(iii)

(iv)

(v)
(vi)

(vii)
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the board of the Corporution will sonsisi of faur (4) directors,

all voting rights in respeet of the shares shall be exercised for the
eleciion and mainwnunce in oflice as ditectors of three numinees
of Pembroke and one nominee of Beachbury;

the number of directors lrom time to time constiluling 4 quorunm at
the neetings of the Board shall be a majorily ol the directors,
provided thal ot least (wo direetors neminated by Pembroke be
present, at Jeust one direetor nominated by Beachbueg be present.
[rrespeetive of this pravision, in the event thit the Beachburg
neminee fails to atlend iwo properly constiluled meetings, the
Bourd of Directors, with proper notice being served, then the
pravision of this paragraph requiring al least one nominee from
Begchburg to be present Japses for a period of one year. |n the
event that unoflier patty joins the Corperation, then it is agreed that
ut least vpe director shall be nominated md sit on the Boord from
each new ulility joining and ut least ong director from those
dillities must be present in the place and siead of Beschburg,

on the appointment or slection ol euch director, he secretary ol the
corparution shall ranke nete of the nominator of the director in the
records of ihe vorporation and the nominator shall be entitled by
dicection in writing, from time fo thne, 10 remove its nominee or
nomndnees and 1o nominnle his successor ot successors who shall
promptly be elected a director as confemplated berein;

resulutions shall be decided by o mnjority of those voling;

the chnirtuw af the meeting shall have o second ar casting verle,
! of the persons rom time o time nominaled to the Board by A
shall be restdent Canidiang, as such 1erm is defined in the Biiness

Clorporations Aet ol Ontyrio,
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() Appeintnient - Until ehinged by resolulion of the Board, the officers of ke
Cuorporation shotl maintain the following positions:
Chalrman of the Board
President
Viee-President
Setrotary-"Treasnrer

by Remuneration - OTfieers of the Cotperation shisl] be remunerated i suels
fon their wark i and services Lo the Corporation, and the Corparation shall
relmhurse theo for all of their-oul-of~pocket expenses incurred o
performing their dities, including reasonable cosis for (ranspotiation snd
lodging, save and excepl il un employee ot independent contractor of (e
Carporation or as a proxy (o u shareholder, s an officer of the Corparation,

in which case out of pocket expenses anly shall be reimbursed by the

Corporation to the sharchalder an behalFof which such officer js acting,

i Restrietions on imanagerient of the Corporation
(a)  Unanimous appraval - IBxcepl with the written cansent of each of the
parlics tu (his agrecrnant, na action will be (nken by the directors snd/ar
officers on behalf of the Corporation or with respect to any of the
lallowing:

(i) ehanging the provisions in the by-laws of the Corporition;

(i) the sale of all or substantially all of'the prapertics and assets of the
eorporalion;

(iii)  issuince of any new shares of the Corparation, except for (he
purpases pl ullowing the eniry of meniber shareholders of viher
municipal electrical wilities;

(v} the disselution or winding up of the Corporation.

(W) Special approval - exeept with the written consent of the parties 1o ihis

Agreement that ore the holders of twa-tiirds of the agyreguie sumber of
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shareg ouistanding &t sugh time, no aetion will be inken by the directors

and/or officers on behal Fof the Corporition or with respect tn any of the

following:

U]

(iv)

(v}

(vi)

(vif)

(viii)

the declaration or payment of any dividend, distribution or bonus (o
employees;

the acquisition or disposition by the Corporation of interests in
other enlgrprises;

the purcliase, sale, mortgage or lease by the Corporation of any real
properly;

any purchase, commitment, lease or expenditure which, il
compleied, would raise the aggregate of capital expenditures of the
Corporation in any (iscal year 10 more than $3 million adjusted by
inflation in each year; with the base year for inflation caleulation
purposes being the year 2000,

{fie employment of any person at an aggregale (including béneis)
uniil remuneration oM more than or equal 1o $100,000:00 per year
of an increase in the remuneration of any employee Lo a total in
excess of (hat amount, with the base year for inflalion caleulation
purposes being the year 2000,

the lending of money by Lhe Carporation in any year in excess ol
$100,000.00, sxcept to an alTiliae corporation,

any commitment by the corporation which raises the uggregate of
1his outstanding obligutions of' the corporation for material of
supplies (exeluding the cost of power and labour) ut any one L
in a fiseal yeor do more than $1.5 million adjusted by inflation, with
the base year Tor inflation enlculation purposes being the year
2008,

the authorization or exeeution by the Carporglion of any conlruct,

the performance of which by (he Corporation will require more
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than three (3) years nnd cal)s for g contraciua) amaount in exeess of
$200,000.00.

(ix)  the guarantee by the corporation of (he debis of uny other pRrRON in
any anounl;

(x) Uhe approval of the sudited Finuncinl Statements of ihe
Carporalion;

(xi)  the amendmient of ihe sipning avthority elating (o the
corporatinn’s hunk accounly;

(xii)  any action or transaction not in the ordinnry course of (he husiness
of the Corporation; ar

(xiii)  the issunnce of new shares of the Corporation for the purpnses of
allaswiry the entiy of member shorehelders ol sther muticipdl

clectriesl wilities.

Yoting Powers

The parties hereto shall atall times use their voling powers (whether expressed by
wary of vole ot writlen copsent) in necordance with the provisions ol this
Agreement and Jor the purposes of effectuating the same and for the purposes of
ensuring that the direelors of the Corporation shall exercise their powers as
members of the Board consistently with the provisions of his Agreement and for
the purpases of elfeciuating the same. The Board shall see 10 it thal the officers
and employees of the Corporntion earry out all duties which ey are required o

petferm under the provisions of this Agresment.

Additionn] Parties

Evey issue and ransfer of shares shal) be sitbjeel ta the condilion that erch
sutbseribed or transferce, a3 the case may be, shal), if not 1 party hereto, agree Lo be
bownd by the terms hereal and become a party hereto by executing an agresmen

to be bound herehy. Any agreement (o be haund hereby and any other agteement
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in [nvour of the pariies hereto shall be elfectively delivered to each party herglo by

delivering to the seereiary of the Corporation a signed copy thereof and the

secrefary shall thereupon forward v pholocopy of such copy 10 ench party herelo,

Obligations on new Sharcholders and Current Shinreholders

Fach of the shargholders 1o this ugreenient and any new shareholders who are

issued shares pirsuant to this agreement by amalgamation info the Corporation

referred (o bereln shall be respongible for costs tncurred 1o effect he Comparatjon

and the work performed witl respeet 1o the corporation which easts shall include:

()
(b)

«

the costs of incorporation;

1he deafting vf the necesyary by-laws tor the Corparation;
the Shirchalder's Agreement

the Transfer By-luwg

the costs ol accountants incurred tor the Corporation,

‘The parties hereto ugree thal uny sharcholder mivy pay Tor these expenses, either in

cash or by w reduction in its issued shaves valued al nel book value, redused by ils

proportionnte cost in the Corporition. This cost may be adjusled as new

mnnleipsiities become shaseholders in the Corporation,

Objeets ol the Corporation

The parties hereto agree thal the sharehiolders, the oiticers and diregtors und

pardies hereto agree that the Corporation was incorporated For the purposes of the

relail of electricity and for the purposes of any und all other aclivities reluted

therete md Tor the supply of etectronles und electrical equipment andior produsts,

and other proprams and services with the approval of the Board of Direclors, The

pavifes and nll the shareholders and directors and officers herelo are obliguted to

comply with all the provisions, wrms and obligations ay set out in the corporation

documents and rostrictions in their objects and aiust carry dut the objects ol the

Corporatian. Jis agreed by all parties thut all service arens covered by the
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msmieipalities who are stinseholders ol the Corporaiion shatl be trented simitarly

and with equality,

I the event Lhat any disagreement nrises helween the parties hereto with reference
to lhls nyreement, arshy matiers urising hereunder, and upon whivh the pasties
connot agree ten every such disapreement shall be eferred to arbliration puesuant
to provisions of lhe Arbiirations Ael, 8.0 1990, Chapler A.24 tnd {n
aceotdanee wilh the provisions of the following:

() I'he reference to arbitation shafl be 1o three (3) arbilrators, one of whan
shall be ¢liosen by eieh party 1o the disagresment and the third by ihe two
so chosen and the (hird arbitralor so chosen shall be the chairman;
provided, hoswever, thal i the pavties are able to agree upon a single
arbitafor, the reference o arhitration shall be o that single atbitrator,

(h)  The award may he made by the majority of the arbitrators,

(¢ [ e artsitrutors haye allowed their time ot extended ime for making nn
awwitd, as provided in the Arhitrations Act, o expire without making n
sward or 1 (he Chairtman shull have delivered to the parties 1o the
arbitration a notiee in wiiling slating that the arbitratars eannot agree, any
party to the arbilration may apply 1o the Ontario Court (General Divigion)
or {0 & judige thereof to appoint un umpise who sbisl) have the like power (o
acl in the reference and 1o make nn award as i€ he had been duly appointed
hy all he parties Lo the submission and by the consent of all the parties
whiy nriginally appointed the arbitentors thereto,

{d) [Fan nopire is appointed pursuant 1o te foregalag, stich umplee shal
make his award within ave month aller the original of extended lime
appoinled for muking the award of the arbitrators has expired on or beore
any laler date to which the parties to (he reference by a writing stgned by
them may fram tme 1o lime enlarge the time for making the award, or il

such parties have not agreed, then within such lime as il Coum or judge
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appointing such arbitralor may deem proper,
(¥)  There shall be no appeal from the award of the arbitralor or arbitratars in

aceardance witl the provisions of the Arbitritions Act,

Amencment of Apreetient
This agreement may be amended o altered in any ol its provisions und such
chinisges shall become effective when reduced 1o writing and signed by (he partics

hereto,

Tenmination o’ Aprecojent
This agrecnent shall leeminute on the oceurrence of any of the following:
) written agreenient of the parties herelo;

) bankruptey, receivership or dissolution al the Corparation,

Bipding on Ueirs and Othery

“This agreentent shall be binding not only on the parties hereto, but also upon their
heirs, exeentors, administintions or assigns and the purties berelo or any
mnalgarted corporations thet may be umalgamated in the future in the Province
of Ontarla with the corporations relirred 1o berein, agroe for themselves, their
heirs, exeeutors, adminjstraiors or nssigng fo execute any instraments which mway

be necessary of proper (o carry out the purpose s iment of this agreeruent.

Notices

All nalices, demunds, tequests, consents and approvals which may or aic réquired
to be given or made pursuant w any provision of this Agreement shall be piven or
mude in wriling and shall be served personally or mailed by prepaid and registered
mail, in the case oft

Carporatian vf the City of Pembroke, 1 Pembroke Street Hagt, Pembroke,
Ountarje K84 6X3



.15

Carporation ol the Village of Beachbury, Beachburp, ON K0J 1C6

Otlawa River Bnergy Solutions Ine., PO Box 1087, Pembroke, Ontaria

K8A 6Y6

ar fo sucli other nddresses as the parties way fram lime (o time advise the otfier

purlies hereto by natiee ip writhry, The date of receipt of any sugh notice, demand

ar request shall he deemed Lo be the date of delivery of such notice, demant or

request i1’ served personally, or iT mailed ds aforesoid, the (hird day of business

[ollowing the date of stich mailing,

19 he invalidity of any provision of thix Agreement or any covenant herein

contained on the part of any party shall not affect the validity of any provision oy

covenand hereof or herein confained,

20, This agreement shull be governed by and eanstrued [n accordance wills the luws of

the Pravinee of Ontario,

210 Time shall be of the essence of this Agreement,

IN WITNESS WHEREOF the parties hereto have hereunto sel their hands and

sesals on the date first abave wrillen.

SIGNED, SEALED AND DRLIVIIRED
in the presence of

) THE CORPORATION OF THE CITY
) OF PEMBROK{

) FUL CORPORATION OF TR
) VILLAGE OF BEACHRURG

_.-_ - ; // 7
?'__-__‘;" _;__;i___-__;,;i;;-;_f N

weN e

4
,G )

(el ﬁi'mmrcr =

— B L -

At S Ml e et et st N

JOTTAWA RIVER ENFERGY
) SOLUTIONS INC,

)

Presidunt
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CORPORATION OF THE TOWNSHIP OF WHITEWATER REGION

By-Law # 03-01-98

Being a By-Law to affirm that Ottawa River Power Corporation should continue to be
incorporated as provided for, pursuant to Subsection 142(1) of the Klectricity Act, 1998

WHEREAS the Village of Beachburg was amalgamated and is now part of the Corporation of
the Township of Whitewater Region and before its amalgamation transferred its electrical
distribution assets into the Ottawa River Power Corporation.

AND WHEREAS the Ottawa River Power Corporation was incorporated on the 29" day of
April, 1999 for the purposes of distribution of electricity in and for the Province of Ontario and is
a corporation licenced to distribute electricity pursuant to the Ontario Energy Board Act,

AND WHEREAS the Corporation of the Township of Whitewater Region has an interest, as a
shareholder in the Ottawa River Power Corporation, holding 147 shares in the said company.

AND WHEREAS the Ottawa River Power Corporation owes to the Corporation of the
Township of Whitewater the sum of $147,000.00, secured by a Promissory Note from the
Cearporation to the Township.,

AND WHEREAS the Ontario Legislature has passed Bill No, 210 requiring municipalities who
have shares in electric utilities to pass a resolution within ninety (90) days of the passing of the
Bill affirming that the Corporation should continue to be incorporated as provided for pursuant to
Section 142(1) of the Electricity Act thereby confinming their status as “for profit” corporations.

AND WHEREAS the said legislation was passed on the 09" day of December, 2002,

AND WHEREAS in the event the municipality fails to pass such resolution within ninety (90)
days of Decembcr 09", 2002, the Corporation status of Ottawa River Power Corporation will be
converted to a “non-profit status” with no return on equity to the Township and only a retum of
interest on the debt portion of the monies owed by the Ottawa River Power Corporation to the
Township.

AND WHEREAS at the present time the maximum return available on equity for the u
municipality is 4.17% and the return on interest on the Promissory Note is 7.25% , providing a
return of equity and debt that is available in the amount 5..71% per annum using a weighted
average.

AND WHEREAS in the event an affirming By-Law is not passed affirming the corporation

status and the Ottawa River Power Corporation was effectively converted to “non-profit status”,
then this would not allow for the said Ottawa River Power Corporation to manage its finances so
as to continue to provide reliable service and, in particular, provide a rate of return sufficient to |
finance maintenance and upgrading of infrastructure. |

AND WHEREAS the Province of Onlario has decided to maintain Hydro One and their utilities
as “for profit”’ companies and to affirm its current status.

NOW THERETFORE the Township hereby affirms that the Ottawa River Power Corporation
continue to be incorporated, as provided for in subsection 142(1) of the Eleciricity Act, 1998, as
a “for profit corporation” pursuant to its initially intended purpose.

‘ This By-Law shall not come into force and effect until the final passmi)thereof

| Read a Fi irst, Second and Finally Passed on the Third Reading, this 4’2{2« day of : !;] gqﬁa | ,2003

” V21D /ﬂ/
Yy ‘
4%‘7%% CAO/Clerk "




Reeve CAOIClerk

CERTIFICATE OF PASSING OF RESOLUTION
UNDER SECTION 159.1 OF THE ELECTRICITY ACT, 1598

Name of Municipality Corportion of the Township of Whitewater Rewion
Name of Local Distribution Company  Ottawy River Power Corporation

Direct sod Indirest Bensfici) Ownenhip of wd Voting Rights ja Lowal EXsirbulon Compar.
Specily sharcholders and % of ownersdtip &t cash Jeved of the corporale struchisy (o wikoction 159.(3) of Act).
1fthera is wafBiedant space on Uiy faro, sitach sddiiom] page(s)

Corporation of the City of Pembroke 78.38%
Corporation of the Township of Whitewater Region 2.64%
Corporation of the Township of Killaloe, Hagarty & Richards  3,04%
Corporation of the Town of Mississippi Mills 15,94%

Attached it & copy of the resolution passed by the municipality affirming that the local distribution
company should continue to opeate on a for-profit basts,

The municipality affirmy that the projected return on commeon cquity to be carnad by the local distribution
company, on which the ratos epproved by the Ontario Encrgy Board are based, is 4.17%.

Provide details of all financial arrangement Involving the municipality snd the local distribution company.
If there is insufficient spase on this form, attach additional page(s).

Dato of Ixaceiptlon nf Tom Prinotpal Amod Aol Dirarest

Arrangement Arengament Peyuble

Ok, 01, 2000 Prositsery Note 20 yr (fom 3 147,000,00 7.28%

ranrkes openbig)
.01, 2000 Btwretoidirgs NA YR (sharey bewd in NIA
tha carporation}

Gardon White, Regve
S Date S
Signature of Reeve

" Dean Saurio] CAO/Clerk



TAB E



BY-LAWNO. 744
THE CORPORATION OF THE VILLAGE OF BEACHBURG

A By-Law to Transfor the assets, liabilities, rights and obligationy of the Corporation of
the Village of Beachburg (Beachburg Hydro Commission) assoclated with the Distribution of
Bleetricity to the Qttawa River Power Corporation and to ‘Transfer the assets, liubilities, rights
and obligations of the Corporation of the Village of Beachburg (Beachburg Hydro Cominission)
associated with the Retalling of Electricity and Other Services to the Ottawa River Energy
Solutions Ine., both Companies ncorporated under the Business Corporations Act (Ontario)
pursuant (o Scction 142(1) of the Electricity Act 1998,

WHERKEAS the Electricity Act, 1998, which Is Schedule A of the Euergy Competition
Act, 1998, which was passed by the Legislature of Ontario and given Royal Assent on Oclober
30, 1998, provides In Section 144 that after November 7, 2000, no municipal corporation shall
generate, trapsmit, distribute or retail electricity except through a Corporation incorporated
under the Ontario Business Corporations Act,

AND WUHEREAS the Corporation of the Village of Beachburg has conducled
negotiations with the Corporation of the City of Pembroke to permit the Corporation of the
Village of Beachburg to participate as a sharcholder and as & member of the Board of Directors
i a local distribution corporation known as the Ottawa River Power Corporation and a second
corporation known as the Ottawa River Energy Solutions Inc for the purpose ol retailing
clectricity and performing other services.

AND WHEREAS pursuant to Section 145 of the Act, the Council of the Corporation of
the Village of Beachburg is to make a By-Law transferring assets liabilities, rights and
obligations of the Village through which the Village distributes electricity and retails electricity
and performs other services to corporations incorporated under the Business Corporations Act;
the Ottawa River Power Corporation and Ottaws River Energy Solutions Tnc. respectively.

NOW THEREFORE the Corporation of the Village of Beachburg hereby cnacts os
follows:

Definitions;

In this By-Law, the termg defined herein shall have the meanings indicated:
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"Act" means The Energy Competition Act, 1998, and any regulations thereunder.

"Assets" means all assets (except those listed as Excluded Assets), rights and obligations
of the Corporation of the Village of Beachburg used for the purpose of distributing
clectricity and retailing electricity and other services and carrying on associated business
activities on the Effective Date,

"lectricily Act”" means the Electricity Act, 1998, and any regulations thercunder, as set
out in Schedule "A" of the Energy Competition Act, 1998,

"[iffective Date" means the date for each asset translerred pursvant to this Transfer By-
Law,

"Goodwill" means all intangible assets and for the purposes of this agreement shall be
deemed to haye a value of not less than ONE DOLLAR (31.00).

"OBCA" means the Busingss Corporations Act (Ontario) and any regulations thereunder,

"NBVY means Net Book Value as at the Effective Date and shall be deemed to be fair
markel value s at the Effective Date.

"OEB" means the Ontario Buergy Board,

"OUBA" means the Ontario Eunergy Board Act, 1998, and any regulations thereunder,
as set out in Schedule "B" of the Exergy Competition Act, 1998.

"Transfer By-Law" imeans a by-law made under Section 145 of the Electricity Act, 1998.

“I'ransferee” means the corporation incorporated under the Bustness Corporations Act
pursuant Lo Section 142 of the Electricity Act, 1998, (Ottawa River Power Corporation
and Ottawa River Fuctgy Solutions Ine,).

"I'ransferor” means (he municipal corporation, commission or other body whose
elployees, assets, liabllitles, rights or obligations are transferred pursuant to a Transfer
By-Law (Corporation of the Village of Beachburg).

This Transfer By-law shall be known as a "Transfer By-Law as authorized by Section
145 of Wlic Electricity Act, 1998"; this Transfer By-Law (ransfers from the Corporation
of the Village of Beachburg all the assets, liabililies, rights and obligations of the
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Corporation of the Village of Beschburg (Beachburg Hydro Commission) related to (he
Village's disteibution of electricity to the Ottawa River Power Corporation and (he assels,
linbilities, rights and obligations of the Corporation of the Village of Beachburg
(Beachburg Hydro Commission) relating to the retailing of electricity and other services
to the Ottawa River Energy Solutions Inc.

Without limiting (he generality of the matters described In Paragraph | hercol by this
Transter By-Law, the Corporation of the Village of Beachburg transters (o the Ollawa
River Power Corporation all rights, title and interest in the matters more particularly
described in Schedule "A", aud transfers to the Ottawa River Energy Solutions fne, all
rights, title and inerest in the matters more particularly described {n Schedule "B",

This By-Law is binding upon the Corporation of the Village of Beachburg,

The Corporation of the Village of Beachburg does not hold any reserve Tunds established
under Section 33 of the Development Charges Act, 1997 that relate to the development
charges collected in respeet of clecttical power services,

The Corporation of the Village of Beachburg will provide (he Ouawa River Power
Corporation with all records, copies of records, and other Information or documentation
that is in the Village's custody or control and that relate to an asset, liability, right or
obligation that is transferred by this Transfer By-Law,

Any common shares or other securities issued by the Ottawa River Power Corporation
and the Ottawa River Bnergy Solutions Inc, shall be issued in the name of the
Corporation of the Village of Beachburg and the Corporation of the Village of Beachburg
hereby approves the Shareholders” Agreement entered into with the Corporation ol the
City of Pembroke dated the first day of January, 2000 and authorizes the Reeve and the
Clerk-Treasurer to execute the same on behalf of (he Corporation of the Village of
Beachburg,

The Corporation of the Village of Beachburg nominates RON LOWL to act as one of the
Directors of the Ottawa River Power Corporation pursuant to the terms of the
Shareholders’ Agreement and further appoints RON LOWE to act ag one of the I'irst
Director of the Ottawa River Energy Solutions lue, "These appointments shall be for one

term ounly,
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The Assets trans(orred to the Ottawa River Power Corparation, pursuant (o this By-Law,
shall be fransferred at NBY as stated on Schedule "C" on the Effective Date. The lair
market value of (he Assets shall be deemed to be the net book value on the Effective
Date. The consideration payable by the Otlawa River Power Corporation for the assets
transferred herein shall be satisfied as follows:

fl. by the issuance and allotment to the Corporation of the Village of Beachburg of
Qne Hundred and Forty Seven (147) fully paid and non assessable common shares
of Otlawa River Power Corporation, and

b, by the issuance by the Ottawa River Power Corporation to the Corporation of the
Village of RBeachburg of a promissory note having a principal amount equal to
One Hundred and Forty-Seven Thousand ($147,000,00) In accordance with

Scliedute "D,

e, the consideration payable by the Ottawa River Power Corpaoration shalt be
allocated among the Assets as set out In Schedule "C" as the Effective Date.

The assels transfecred to the Ottawa River Energy Solutions Inc., pursuant to this By-
Law, shall be transferred at NBY as stated in Schedule "E" on the Effective Date. The
consideralion payable by the Otlawa River Energy Solutions Ine, for the assels
transferred herein shall be the issuance of 147 shares in the Ottawa River Energy
Solutions Ine, upon the payment by the Corporation of the Village of Beachburg of the

sum ol §735,00,

The Bffective Date for the transfer of all items described berein from the Corporation
of the Village of Beachburg (o the Ottawa River Power Corporation and the Ottawa River
Energy Solutions Ine, shall be January 1, 2000,

The transfer of assets, llabititles, rights or obligations under this By-Law is exempt from
the provisions of all Acts prescribed by the Act and regulation, pursuant ta Section 159

of the Act.

[f any portlon of this Transfer By-Law Is determined to be unenforceable for any rcason
that unenforceability shall not affect the etiforceability of the remainlng portion of the By-

Law,
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13, ‘The Corporation of the Village of Beachburg and Ottawa River Power Corporation shall
execule the Shareholders' Agreement attached hereto ag Schedule "F",

4. The Corporation of the Village of Beachburg and Ottawa River Energy Solutions Jnc,
shall exccute the Sharcholders’ Agreement attached hereto as Schedule "G".

15.  The Schedules attached to this By-Law form part of the By-Law.
16, All references to monetary amounts shall refer to the lawful money of Canada.

7. This Transfer By-Law may be registered In the Land Titles Office pursuant (o the Land
Titles Act of Ontatio,

P / 7
ENACTED AND PASSED (his (5 ﬂ:my of /4‘74’5"-&13, 2000

v "/ - -, h c.’
/([ Vil Q,Zwbzmwd /i
-
yw/ Cletk=Treasurer
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SCHEDULE "A" TO TRANSFER BY LAW NO., 7, //(;

Computer Hardware and Software - All computer hardware and software, including all
cights under licences and other arrangements or instruments relating thereto,

Contracts, Rights - The full benefis of all franchise, Heence or management agreements
and all other contracts, commitments, rights, choses in action, benefits, arrangements,
understandings and agreements, writlen or oral, to which the Beachburg Hydro
Cominission is 4 party or otherwise including:

(@) all written or oral contracts, agreements, conmuitments, undertakings, rights
and arrangements;

(b) all Torward commitments to the Beachburg Hydro Commission for supplies
or malerials entered into in the usual and ordinary course of husiness whether or
not there are any written contracts with respect thercto,

Goodywill - The goodwill of the Beachburg Hydro Commission, including:

(@) the exclusive right of any of the Corporations to represent themselves as
cartying on business in continuation of and in sisccession to the Commission and
the right to use any words indicating that their business is so carried on.

(b) all records af sales, customer lists, customer date and suppliers lists of or
used by the Beachburg Hydro Commission.

Insurance Policles - The full benefit of all policics of insurance of the Beachburg Hydro
Commission,

Intetleetual Property - All of the right, title, benefit and interest of the Beachburg Hydro
Commission in and to all registercd teade arks, brand names, patents and copyrights,
all unregistered trade marks, trade names and copyrights and all patent applications, trade
mark registration applications and copyright registeation applications, both domestic and
foreign, owned or made by the Beachburg Hydro Commission.

Inventories - All inventories and supplics including, but wilhout limitation, all finished
goods, work o progress, raw materials, production and shipping supplics and
malinlenance flems and all ather materials and supplics on hand to be used or consumed
in the production of products.
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Know-How - All patterns, plans, designs, research, data, copyrights, trade sccrels and
other proptictary know-how, processes, drawings, technology, unpatented blueprinis,
flow-sheets, equipment and parts lists and descriptions and related Instructlous, manuals,
data, records and procedures and any and all data owned or used by the Beachburg
Hydro Commission and all licences, agreements and other conteacts and commitments
relating to any of (he foregoing to which (he Beachburg Hydro Commission is o party.

Licencey and Permits - the full benefit of all Ticences, registrations, permils, consents,
quolas, approvals, certifications and other authorizations.

Records - All personnel records, inspection records and all other records, books,
documents and data bases relating to the Assumed Liabilitics, the busiuness of the
Beachburg Hydro Commission or to the Assels in the possession or under the control of
the Beachburg Hydro Commission,

Warranties - The full benefit of all warranties and warranty rights, implied, express or
otherwise, against manufacturers, suppliers or sellers which apply to any of the Asscts
and the net realizable value of any warranty claims relating to (he Assels outstanding as

of the Effective Date,



SCHEDULE "B" TO TRANSFER BY LAW NO. /o0

All those assets presently owned by the BEACHBURG HYDRO COMMISSION (including

Goodwill) nol required for distribution, but hecessary for the retail of electricity and other

services,



SCHEDULE "¢
Not Book Value 1999

Peeliminuyy Compilation Audited

Cash

Accounts Recelvable

Unbilled Revenue

Inventory

Prepald expenses

Land viglts

Bulldings and other Capital Assets
Goadwill

Accounts payable {Including Ontarto ilydre

77,296
10,157
52,746
5,049
1,699

0
216,210
1
-69,158

294,000
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SCIEDULE "D" TO TRANSFER BY-LAW NO. /5

Consideration glven for the transfer of assets, liabilities, rights and obligations shall be (he
issuance and allotment to the Corporation of the Village of Beachburg of 147 shares fully paid
and non-assessable common shares of the Ottawa River Power Corporation, and the issuance by
the Ottawa River Power Corporation to the Corporation of the Village of Beachburg of 2
Promissory Note having a principal amount equal to One Hundred and Forly-Seven Thousand
Dollars (5147,000,00). Such Promissory Note to be due and payable on the first day of January
i the year 2002, to be non interest bearing, from January Ist, 2000 to Market Opening, which
s currently slated for November 7, 2000, and thereafler to bear interest at an effective rate,
currently 7.25% per annum, term and interest to be re-negotiated annually.  Interest (o be
caleulated annually, payable quarterly and to be in the form and conten satisfactory to the

Treasurer of the Corporation of the Village of Beachburg,
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BY-LAW No: _103 of 2000

——ry e Yo v P2

THE CORPORATION OF THE TOWN OF MISSISSIPPI MILLS

A By-Law to transler the emplayees; assets, liabilities, rights and obligatous of The
Corporation of the Town of Mississippi Mills associated with the distribution of
electricity to Ottasva River Power Corporation and to transfer the assers, Habilities, vights
and obligations of The Corporation ol the Town of Mississippt Mills assoclated with
libre optics to Ottawa River Energy Solutions Ine,, both companies incorporated under
the Business Corporatfons Act (Onterie) pursuant Lo Sceetion 142 (1) of the Electrivity

Act, 1998,

WHEREAS the Electricity Act, 1998, whiclvis Sehedule A of the Energy Competition
Act, 1998, which was passed Dy the Legislature of Ontaria and given Royal Assent on
QOctober, 30, 1998, provides n Section 144 that after November 7, 2000, no municipal
corporation shall generate, (ransmit, distribute or retail electricity except through a
corporation incorporated under the Bustness Corporations Act (Ontarin);

AND WHEREAS pursuant to Section 142 of the Electricity Act, 1998
munieipality may cause 8 corporation to be incorporated under the Business Corporations
Act (Ontario) for the purpose of generating, transmitting, distributing or retailing

electricity;

AND WHEREAS the Corparation of the City of Pembroke, on April 29, 1999,
Incorporated a local distribution company, namely Ottawa River Power Corporation, Lo
distribute electricity, and a company, namely Ottawa River Encrgy Solutions Inc., 1o
retail electricity and to perform other services pursuant to section 142 of the Electricity
Act, 1998

AND WHEREAS pursuant Lo section 145 of the Act, the Council of The
Corporation of the Town of Mississippi Mills may wake a By-Liy tansferring
employces, assets, Habilities, vights and obligations of the Town through svhich the Town
distributes electricity and retails electricity and performs othet services to corporations
incorporated under the Business Corporations Ace (Ontario): the Ot River Poswe
Corporation and the Qttawa River Bnergy Solutions Inc,, respectively;



ANID WHEREAS it is desirable for {he Town Lo transfer its cmployees, assets,
liabilitfes, rights and obligations related o electrieal distribution and to fibre optics (o
Otiawa River Power Corporation and Ortawa River Energy Solutions Inc.;

NOW TTIEREFORI The Corporation of the Town of Mississippi Mills hereby

enacts a8 (ollows:

DPefinitions

[n this By-law, the terms deflined herein shall have ihe meanings indicated:

g "Act” means the Energy Competition Act, | 998, and any regulauions thereunder;

I "Assets” means all assets (except those listed as Excluded Assets), rights and
obligations of The Corporation of the Town of Mississippi Mills used for the
purpose of distributing electrlclty and fibye optics on the Effective Date;

& “Llectricity Act” means the Electricigy Aet, 1998, and 1 ny regulations thereunder as
set out in Schedule A of the Energy Competition Act, 1995

d. "Elfective Date” means the date for each asset transferred purstant to this

Trangler By-law;

& “Excluded Assets” means the assets described in Schedule A of this Transfer By-

law:

I "Goodwill" means all intangible assets and, for the purposes of this agreement,
shall be deemed to have a value of not less (han One Dollar ($1.00);

"OBCA" means the Business Corporations Act (Ontario) and any regulations
therennder,

"NBV” meany Net Book Valye as at the Effective Date and shall be deened to
be fair market value as at the Effective Date;

‘ "Town” means The Corporation of the Town of Mississippi Mills;

“Transfer By-law” micans a by-law made under Section 145 of the Electricity
/1{7‘, /99:‘3},

Page 2
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This Trausler By-law shall be knowacas a Transfee By-law as authorized by
Section 145 of the lfh'f'u'r‘viy) Act, 1998 this I'ranslor By-law (ransfers from The
Town all o the emplovees, assets, Habilities, rights and obligations of The Tawn
and the Public Utilities Gonunission of “I'he Town related to ihe distribution of
electricity (o the Ottawa River Power Corporation, and the agsees, liabilittes,
rights and obligations of The Town and the Public Utilities Conmmission of The
Town related to fibre optics to Ottaws River Lnergy Solutions Ine., escept the
Excluded Assets in Schedule Awhich shall not be (ransfereed (o either the Oteawa
River Power Corporation ar Ottawa River Energy Solations Ine.,

Without limiting the generality of the matcters deseribed in paragraph | hereof,
by this Transfer By-law, The Town transfers to Ottawa River Power Corporation
all right, title and interest in the matters more particularly described in
Schedules B, C, 1 and E, and transfers to Ottawa River Energy Solutions Inc. all
right, title and interest in (lie macters move partiealary deseribed fn Schedule T

This By-law is binding upon The Town, the Ottimwa River Power Corporation and
Qttawa River Bnergy Solutions Tic.

The employment of all those persons who are ddentified by either cligs of
employment or individually on Schedule B attached hereto shall not be
terminated or considered constructively dismissed by this Transfer By-Jlaw and
said emploviient is deemed (o have been transferved and assumed withoul

interruption in service.

All of the employees Identilied in Schedule B and transterred herein shall cease
to be emplovees of The Town and shall continue as employees of Ottasva River
Power Corporation with no interruption in theie service, so that service with The
Town or the Public Utilities Conunission of The Town shall be deemed o be
service with Qtuuva River Power Gorporation,  Tlie employmene ol all suceh
emplovees shall nocbe terminated by the provistons of this By-Low.

The Town does not hold any reserve Tuads establishod under Section 33 of the

Development Charges Act, 1997, that relate to the development charges collected in
respect of electrical power services.
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The Town, as Lessor, shall Tease to the Ottawn River Posver Corparation, as
Lessee, the lands and buildings, o the terms conditions set owt in the lease

attached hereto and deseribe in Sehedule i

The Town shatl provide the Otimen River Power Corporation with all records,
copies of records, and other information or documentation that is in the Town's
custody or control and that relate to an emiplovee, asset, liability, right or
obligntion that is tansforred - by s Transfer By-las including personal

information,

The assets transferved to the Ottnwa River Power Corporation, pursuant to this
By-faw, shall be transferred a0 NBY ag §tated on Schedule G as at December 37
1999, adjusted to the Effeciive Date in accordanee ywitl sections 3 and 18 of the
Unanimous Shareholder's Agreement datod | October 2000, The fhir market
vilue of the Assers shall be doemed (o be the NBY an the Effective Date. The
consideration pavable by the Ottawa River Power Corporation for the assets
transferred herein shall be siistiod as follows:

by the issuance and allotment w The Cotporation of the Town of
Mississippi Mills ol 839 Tully paid and non-assessable conunott shares of
Oliawa River Power Corporation, at a value of $1,000.00 per share, based
on the asset values set out in the December 31, 1999 fnancial statements,
to be adjusted in acenrdance with sections 3 and 18 of the Unanimaoug
Sharcholder’s Agreement dated 1 October 2000 -

.

by the issuance by the Ottawa River Power Corporation 1o The
Comporation ol the Town of Mississippi Mills of o Promissory Note having
the principal amount equal to Eight Hundred and Thirty Nine
Thousand Dollars ( $839,000.00) based on the asset values sel out in
the December 31, 1999 Mnancial statements, 1o he adjusted In accordance
with sections 3 and 18 of the Unapimous Shareholder's Agreement dated
I October 2000, in the terms as set oul in Sehednle € attached hereto;

the consideration pavable by the Ottawa River Poywer Corporation shall be
allocated anwong the Assets as set out in Scehedyle Gooadjusted 1o the
Effective Date in accordance with sections 3 and 18 of the Unanimous
sharcholder’s Agreemient dated 1 Octoher 2000 and the Corporation shall
report the transfer ol the Assets in accordmnee with (e provision of
Schedule G, as adjusted.
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The assels translerred to Ottava River Energy Solutions Ine, pursuane to this By-
lasy shiall be translerred at the NBV as stated on Schedule G as at December 31,
1999, adjusted to the Effective Date In accordance with sections 3 and 18 of the
Unanimous Shareholder’s Agreement dated 1 October 2000, The faiv market
value of the Assets shall be deemed to be the NBY on the Effective Date, The
consideration payable by Ottawa River Energy Solutions Inc. for the assets
transferred herein shall be satisficd as follows:

by the issuance and allotment to The Corporation aof the Towa of
Mississippi Mills of 839 fully paid and non-assessable common shaves of
Ottawa River Enevgy Solutions Inc., at a value of $5.00 per share bused on
the asset values set out 1o the December 31, 1999 financial statements, Lo
be adjusted in accordance with sections 3 and I8 of the Unanimous
Shareliolder's Agrecment dated 1 Outober 2000

by the issunnce by Ottawa River Enevgy Solutions Tne, 1o The Corporation
ol the Town of Mississippi Mills of a Promissory Note having the principal
amount equal to $ 43, 013,00 based on the asset values set out in the
December 31, 1999 inancial statentents, Lo be ndjusted I accardance siih
sections 3 and 18 of the Uttanimous Shareholder's Agreement dated |
Qctober 2000, in the terms as set out in Schedule T attached hereto;

the consideration pavable by the Ottawa River Energy Solutions [ne. shall
be allocated among the Assets as set out in Schedule G adjusted to the
Effective Date in accordance with sections 3 and (8 of the Unanimous
Sharcholder's Agreement dated 1 October 2000 and the Corporation shall
report the wansfer of the Assets in accordance with the provision of

Schedule G as adjusted.
The Bffective Date for the transfer of all items described herein from The Town
to the Ottawa River Power Corporation and to Ottawa River Energy Solutions
Ine, shall be September 30, 2000,
'‘The transfer of employees, assets, liabilities, rights or obligations under this By
law is exempt from the provisions of all acts prescribed by the Act and regulation,
pursuant to Section 159 of the Act,
1 any portion of this Transfer By-law is determined to be wnenforceable for any
reason that unenforceability shall not alfect the enforceability of the remaining
portion of the By-law.
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. The Schedules attached to this By-law form part of the By-faw.
L3, All references to monetary amounts shall reler to the lawiul money of Canada,

6. This Transfer By-law may be registered in the Land Tides Offico pursuant to the
Land "Titles Act of Ontario.

7. A hereinalter requested by The Town, the Otawa River Power Corporation
and/or Ottawa River Energy Solutions Ine. shall execute any agreement or
agreements or other instruments in order to further confirm or carry out this
Transfer By-law, By means of said Agreement, or instrument, or amendment (o
this Transfer By-law, the Town may adjust, amend, add to or reduce an y value of
any of the items set out in the schedules attached herein,

18, The Town and the Ottawa River Power Corporation are both registered for
Federal Goods and Services (GST) under the Fxcige Tax Act {ETA). The transfer
under this By-law vonsticntes the (ransfer of all, or substwtially all, of the
property that was used by The Town in carrying on the electricity business anc
the Ottawa River Power Corporation is aceuiring owuership, possession or use of
all, or substantially all, of the property that can reasonably be regarded as being
necessary for the Ottawa River Power Corporation to carry on such business. The
Town and the Ottawa River Power Corporation shall jointly signe the election
provided (orin Section 167 of the ETA and the Ottawa River Power Corporation
shall file the election, in accordance with the provisions of the ETA, together witls
its GST return for the reporting period in which the transfer took place,

ENACTED AND PASSED this 19th day of October, A.1D, 2000).

/'}/.LAZ/ LN /[):in"ﬁ

Mayor - Panl Finner

== f..-"I:Lu".Ni{ T I’; f I k---':.! L's.'-'LJ‘”’ S—
Clerl - DWREEMIPIGK  Cyntiiia Halorow

Page 6



SCHEDULE A
1O TRANSELR BY-LAW No, 103 of 2000

EXCLUDED ASSETS:

Rolling Stock - 1995 3/4-Ton General Motors model GM4
VIN # 2GCFC29S 1512669

Water Rights, Generating Station

The lands known as [ollows:

PIN 05098-0087 Generating Station - Part of Lot 1L,
Plan 02062, Almonte,  municipally

known as 49-53 Main Street

together with all buildings, fixtures and equipment located thercon, inclading ull
building and fixtures re MS #1 located at 49-53 Main St,

Generating Station - Automation

Generating Licence EB-1999-0412

Buildings and Fixtures re: 28 Mill Street
Building Renovations re: 28 Mill Street

Office equipment
Computer equipment and softivare

Tools, located as of the Effective Date at the Generating Station,

All interest in real property including rights-ofavay, easements and other

agreements related to hydro generation,



SCHEDULE B
TO TRANSFER BY-LAW No. 103 of 2000

L. Five current employees by job classification:
Nicole Pederson ., ........ Office Staff
Kristine Taylor .., ..., v Office Staff
Dan Brady ........... Supetintendent
Brian Stead ..., Lineman
Jody Metealfe . ........ ... Apprentice

2. The benefit of all employer agreements as at the Bffective Date and all

contracts of employment,

3. The benefit of all emplovee plans inchuding all employee benefit plans,
pension plans (including OMERS pension plan), bonus or incentive plans,
employer medical insurance and disability plans and savings plans.



SCHEDULE C
TO TRANSFER BY-LAW No. 103 of 2000

All machinery and equipment, metering and measurement devices, and
appliances, and all goods and chattels and other personal property and all tools,
handling equipment, furniture, furnishings and accessovies, and all plant,
buildingsf structures, erections, improvements, appurlenances and  fixtures
(including fixed machinery and fixed equipment), concluits, pipes, poles, wirces,
rods, cables, fibres and other apparatus, devices, appliances and cquipment,
materials, works, transformers, vaults, transmission lines, distribution lines, ducts,
pipelines, fittings, apparatus, meters, whatgoever situated on property owned by
The Corporation of the Town of Mississippi Mills on private property and on
public properly, including, without limiting the generality of the above, the

following;:

Substations and Distribution equipment ( save and except building and
fixtures of MS#1 located at 49-53 Main St.)
Substation feeders
Poles and overhead distribution lines, including
all attachments (SCADA communication cables)
Underground distribution lines
Transtormers
Meters
Stores and warehouse equipment
Distribution System O/H
Distribution System U/G
System Supervisory Equipment save and except (thre optic cable
Rolling Stock
RBD: VIN # | FVOJFAB2RL772820
Bucket Truck: VIN # IFDPK74PIMVAL9708



Tools, save and except as located at the
SCADA System
Mapping System

senerating Station

Working Capital assets



SCIHEDULE D
TO TRANSFER BY-LAW No. 103 of 2000

All interest in real property (save and except Schedule A) including rights-of-way,
easements and other agrﬁements, And without [imiting the generality of the
. above, specifically the following lands:

PIN Substation

05094-0058 MS#2, being Lot 21, Plan 6262
(Victoria Street)
Rofl 7 020 020 (42-00 0010

05091-0037 MS#3, being Lot 78, Plan 62062
(King Stveet)
Roll # 030 040 155-00 0000
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SCHEDULE E
TO TRANSFER BY-LAW No. 103 of 2000

Computer EFlardware and Softwae - All computer hardware and soltware,
including all vights under licences and other agreements or instruments
relating thereto. /

Contracts, Rights - The full benefit of all franchise, licence or management
agreements and all other contracts, commitments, rights, choses in action,
benefits, arrangements, understandings, and agreement, written ovoral, to
which the Public Ulilities Commission of the Town is a party or othenwise

including:

a. all written or  oral  contracts, agreements, commitments,
undertakings, vights and arrangements;

all Torward conumitiments to the Public Utilities Commission of the
Town forsupplies or materials entered into in the usual and ordinary
course of business whether or not there are any written contracts

with respect thereto,

Goodwill - The goodwill of the Public Utilities Commission of the Town

including:

the exclusive wght of any of the Corporations to represent

a.
themselves as carrying on business in continuation of and in
succession to the Commission and the right to use any words
indicating that thefr business is so cartied on:

b all records of sales, customer lists, customer date and suppliers lists

of or used by the Public Utilities Commission of the Town.

Insurance Policies - The full benefit of all policies of insurance of the Public
Utilitics Commission of the Town,

Intellectual Property - All of the right, title, benefit and interest of the
Public Utilities Commission of the Town in and (o all registered trade
marks, ttade names, brand names, patents, copyrights, all unregistered



6.

8.

Sy

10,

L

trade marks, trade names and copyrights and all patent applications, rmde
mark registrationapplications and copyright vegistration applications, both
domestic and [oreign, owned or made by (he Public Utilities Commission

of the Town.

[nyentoties - All inventories and supplics including but without lniitation,
all finished gouds, work in progress, vaw materials, production and shipping
supplies and maintenance items and all other materials and supplies on
hand to be used or consumed in the prodaction of products.

Know-How - All patterns, plans, designs, reseaely data, copyrights, trade
secrets and other proprictary know-how, processes, drawings, technology,
unpatented  blueprints, flow-sheets, equipment and  parts lists and
descriptions  and related insteuctions, manuals, data,  vecords  wnd
procedures and any and all data owned or used by the matter Public
Utilitics Gommission ol the Town, and all licences, agrecments and other
contracts and commitments relating to any of the foregoing to which the
Public Utilities Commission of the Town is a party,

Licences and Permits - The full benefit of all licences, registrations, permits,
consents, quotas, approvals, certifications and other authorizations.

Records - All personnel records, inspection records and all other vecoxds,
books, documents and data bases relating to Employees, the Assumed

Liabilities, the business of the Public Utilities Comunission of the Town, or
to the Assets in the possession or under the control of the Public Udlities

Commission of the Town,

express orotherwise, against manufacturers, suppliers or sellers which apply
to any of the Assets and the net realizable value of any warranty claims
relating to the Assets outstanding as of the Effective Date.

All right, title and interest and benefits of the Public Utilities Commission
of the Town in and to the Limited Partnership Agreement, dated the

day of , between Enerconnect Ine, (General
Partner) and Board of Light and Heat Commissioners of the City of
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Guelph,  Brampton Hydro-Electric Commission,  Hydro-Llectric
Commission of Waterloo, Wcllesl(‘ and Woolwich, Public Utilities

Commission of the Town of (()“lﬂ(g\\!()()({ and Pctcrl)mouvh Utilities
Commission (Original Limited Partners),
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SCHEDULE
TO TRANSEER BY-LAW No, 103 of 2000

Consideration given for the transfer of assets, [bilitics, rights and obligations
shall be the issuance and allonment to The Town of the fully paid and non-
assessable common shares of Ottawa River Power Corporation, and the issuance
by the Ottawa River Power Corporation to The Town of o Pramissory Note
having a principal amount equal to $ 839,000.00, such Promissory Note (o be
due and payable on the [* day of January, 2002, to be non-interest bearing from
Janwary 1, 2000 to market opening, which is  cureently  slated  fov
Novembet 7, 2000, and thereafter, to bear interest at an effective rate, currently
7.25% per annum, term and interest 1o be renegotiated annually. Interest (o be
calculated annually, payable quarterly and to be in the form and content
satisfactory to the Treasurer of The Town, In the event that Ottawa River Power
Corporation ls sold to a non-related entity or otherwise disposced of, The Town,
at the time of such sale or disposition, shall have the option of calling for the
immediate payment of the principal and any accrued interest of the Promssory

Note,



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.0. 2001, ¢.25) authorizes that
municipal powers, including municipality's capacity, rights, powers and privileges under
Section 9, shall be exercised by by-law unless the municipality is specifically authorized
to do otherwise;

AND WHEREAS Section 9 of the Municipal Act, 2001 (S.0. 2001, ¢.25),provides that a
municipality has the capacity, rights, powers and privileges of a natural person for the
purpose of exercising its authority under this or any other Act;

AND WHEREAS Section 187 (1) the Municipal Act, 2001 (S.0. 2001, ¢.25) authorizes
a municipality to change its name so long as the new name is not the same as the
name of another municipality.

NOW 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”.

2. THAT the Clerk forward a copy of the by-law to the Director of Titles appointed
under the Land Titles Act and to the Minister of Municipal Affairs and Housing promptly
after its passage in accordance with Section 187 (3) of the Municipal Act.

3. THAT this by-law shall take effect upon its passing.

BY-LAW READ, passed, signed and sealed in Open Council this 29" day of

2015.

X @w /«Qﬂwﬂ Ay @
Shaun McLaughlin / CJ e Oram
Mayor JFown Clerk
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THE CORPORATION OF THE TOWNSHIP OF KILLALOE, HAGARTY
& RICHARDS

By-Law 20-2000

A By-Law to Transfer the assets, liabilities, rights and obligations of the Corporation of
the Toewnship of Killaloe, Hagarly & Richards (former Killaloe Hydro Elecitic Commission)
associated with the Distribution of Electiicity to the Ouawa River Power Corporation a Company
{ucorporated under the Busingss Corporations Act (Ontario) pursuant to Section 142(1) of the
Elecrricity Act 1998 and 1o subscribe for certain shares of Ottawa River Energy Solutions Ine,

WHIEREAS the Blecteicity Act, 1998, which is Schedule A of the Baergy Competition
Act, 1998, which was passed by the Legislature of Ontario and given Royal Asseat on -October
30, 1998, provides in Scction 144 that after November 7, 2000, no municipal corporatlon shall
generate, transmic, distribute or retail electricity except through a Corporation incorporated under
the Queario Buiiness Corporations Act.

AND WHEREAS the Carporation of the Township of Killgloe, Haparty & Richards has
canducted niegotiations with thie Corporation of the City of Pembrake to permit the Corporation
of the Tewnship of Killaloe, agarty & Richards to pariicipate as @ sharefiolder and as a member
of the Board of Divectors in a local distribution corporation known as the Ottawa River Power
Corporation and a second corporation known as the Ottawa River Energy Solutions Jne. for {he
purpose of relailing sleciricily and perlorming other services,

AND WHEREAS pursuant to Section 145 of the Act, the Council of the Corporation of
the Township of Killaloe, Hagarty & Richards is to make a By-Law transferring assets fiabilities,
rights und obligations of the Towanship through which the Village distributes electricity and retails
clectricity and performs other services w Ottawa River Pawer Corporation,

NOW THEREFQRE ihe Corporation of the Township 6f Killaloe, Hagarty & Richards
hereby enacts as follows:

Definitions:
(n this By-Law, the terms defined herein shall have the meanings indicated:

4 "Act” means The Energy Competition Aet, 1998, and any regulations therennder,

b "Assets” menns all assets, rights and obligations of the Corporation of the Township of
Killaloe, Hagarty & Richards used for the purpose of distributing electricity and other
services and carrying on ussociated bitsiness activities on the Bffective Date and as set out

in Schedule “B".

G "Blectricity Act” means the Electricity Acr, 1998, and any regolations thereunder, us set
oul in Schedule "A* of the Energy Competition Act, 1998,

d “Effective Date” means the date for each agset transfecred pursuant to this Trausler By-
[aw



“Goadwill" means all intangible assels and for the purposes of this agreement shall be
deemied 1o have a value of not less than ONE DOLLAR ($1.00).

"OBCA" weans the Business Corporasions Act (Ontario) and any regulations thereunder.

"NRY™ means Net Book Value as at e Lffective Date and shall be deemed to be fair
markel value as at (he Titfeetlive Date.

QEBR" menns the Ontario Energy Boagd,

TOERA waeins the Ontarie Energy Boded Act, 1998, and aty regulations thereunder, as
sebont o Sehedule "W ol the Enargy Competition Act, 1998,

STowaghip” means The Corporalion of the Township of Killaloo, [Hagarty and Richards;
Fransfer By-Law" means a by-law made under Seetion 145 of the Electricity Act, 1998,

“Transferee" means the corporation incorporated under the Business Corporations Act
pursuant fo Seetion 142 of the Flectriciy Act, 1998, (Ottawa River Pawer € ‘orporation).

“Transferor” eans the mimicipal corporation, commission of other body whase
anplovees, agsets, [nbilifics, rights or ohligations are transferred [ursuant o a Transfer
By -Law (Corporation of the Township of Killaloe, Fagarty & Richards).,

(i) This Trapsfee By-Law shatl be known as a "Transter By-Law as authorized by
Section S of the Elecrricity Aet, 1998, this Transfer By-Law (ransfers friom the
Corporalion of the Village of Killaloe all the dssets, liabilities, rights and
nbligitions of the Corporation of the Township of Killaloe, Hagarty & Richards
(Kitlaloe [ydro Commission) related 1o {he Village's distribution of electricity to
the: Oltawa River Power Corporation. The transfer of the assets herein conveyed
is subject to the approval of the Onirio Lnergy Board pursnant 1o 1he provigions
ol the Flectricity Act, 1998, In the event the transfer of the dssote does nnl receive
the appraval of the Oniario Energy Roard, the assets shall temain (he property of
the "Tawnship”,

ts) Without limiting the generility of the matters deseribed in Parapraph | bhereof by
this Teansfer Ry-Law, the Cofporation of the Township of Killaloe, Hagariy &
Richards translers to the Otaws River Power Cotporation all vights, ttle ail
nferest e malters more particularly deseribed in Schedule "A", all of which
teangfer is subject (o the approval of the Oulario Energy Toard as set oot in this
Parageaplh,

e Corporation of (fie Township of Killaloe, Hagarty & Richards dues not hold any
reserve Tands established Ghdie Seetion 33 of the Development Charges Act, 1997 (hat
relate fo the development charges eollected in respect of cleetrical power services,

The Corparation of the Township of Killaloe, Hagarty & Richards will provide (he Ottawa
River Power Corparation with all reeords, copies of records, and other information or
documentation that is in the Village's custody or comrol and that refate to an asset,
Hability, right or ablipation (hit is transferred by this Transfler By-1.aw.

Any eomman shiues or other seeyrities jssued by the Ottawa River Power ¢ ‘orporation and
the Ottwa River Energy Solutions [ne. shall be issucd in the name of the Corparation of
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the Towuship of Killaloe, Hagarty & Richards,

(1) The Corporation of the Township of KillaJoe, Hagarty & Richards nominaies did
appoints GARNET KRANZ to ucl as one of the Directors of the Ottawa River
Power Corparation pursuant to the ternns of the Sharcholders' Agreement and
further nominates and appoints GARNET KRANZ 1o act ay one of the First
Diveclors of the Ottawa River Energy Solutions fnc.  The appointments shall be
for 4 three-year term,

{0y Dy addition to the qualificalions in the By-Laws relating to the conduct of the
busitess and affairs of the Ottawa River Power Corporation and the Otlawa River
Fnergy Solutions Inc., he individual selected following the selection of Garnet
Kyatiz, must have the following qualifications:

) the individual musi be a customer of Ottawa River Power Corporation
(Killatoe Unil), and must reside witltin the boundaries of O ltawa River Posva
Carporation (Killaloe Unit);

The Assets transferred to the Otawa River Power Corporation, pursuant ta this By-Law,
shall be transferred at NBY as stated on Sehedule "I3" as al December 31, 1999, adjusted
10 the Liffective Date jn secordance with the Shareholtders Agreement.  The Jair market
value of the Assels shall be deemed (o be the net book value on the Effeclive Date, The
consideration payable by the Otiawa River Power Corpovation for the assets transferred
herein shall be satistied as folluws;

@ by the issuance and allotment to the Corporation of the Tawnship of Killujve,
Hagarty & Richards of 179 fully paid and non assessable common shares of Ottawa
River Power Corporation, and as adjusted pursuant to the terms of the Sharcholders
Agreement, and

b. by the issuance by the Ottawa River Power Carporation w the Corporation of the
Township of Kitlaloe, Hugarly & Richards of a promissory note having a principal
wnount equal 1o $179,000 in accordance with Schedule "C" and as  adjusied
pursuant to the (erms of the Sharehiolders Agreement, and

. the consideration payuble by the Ottawa River Power Corporation shall be allocated
among the Assets as sef oul in Schedule "B" as the Bffective Date and the Ouawa
River Power Corporation shall report the transler of the Assets in accordiice with
the provision of Schedule "B”.

The Township hereby subscribes for 179 shares of Ouawa River Bnergy Solutions ne. o
be udjusted s al the Bffective Daie in accordance with tie Shareliolders Agreement.

The Effecuve Date (or the transter of all items described herein rom the Corporation of
the Towanship of Killaloe, Hagarty & Richards to the Otnawa River Power Corporation
shull be Seplenber 30, 2000,

The transfer of assets, liabilivies, rights or obligacions under this By-Law is exempt (rom
the provisions of all Acts prescribed by the Act and regulation, pursuant to Section 159 of
the Acl,

Il any poriion of this Transfer By-Law is deterniined to be unenforeeable for any reason
that unenloreeability shalk not affect the enforceability of the remaining portion of the By-
Law.
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The Schedules attached to this By-Law form patt of the Ry-Law.
[ All references o onetary amounts shall reler to the lawful money of Canada.

|4 This Transfer By-Law may be registered in the Land Titles Oftice pursuant to the Land
Titles At nf Ontaria,

[y I bereinafior sequested by tie Township, the Otawa River Power Corporation and/or
Ouawva River Energy Solutions Ine. shall execute any agreement or agreements or othey
instinitents i order a hirther confira nr carry oul this By-Law. By means of said
Apreement, o instroment, or amendment fo (his Dy-Law, the Township may adjust,
amend, add Lo or reduee any value of any of the items set out in the Schedules attached
heretn;

7. Phe Township and the Oltawa River Pawer Corporation are ot tegisiered for Federal
Gioods and Services (GST) undor the Bxeise Tax Ael (ETA)Y. The transter under his By
Law constitres the transfer of all, or substantially all, of e property that wag used by the
Fonenship i carrying oo the eleetricity business and the Otiawa River Power Corporation
s acoring ownership, possession or use of all, oy substantially all, of the property that
i reasonably be regarded as belng nocessacy for the Ouawa River Power Corporation
o carry on such business. Uhe Townghip and the Ottawa River Power Carporation shall
joinly sign the election provided for in Section 167 of the ETA and the Ottawa River
Power Corporation shall file the eleetion, in aecordance witl the pravisions of the ETA,
topether With s GS'T retnrn for the reporfing period in which the transter look place.

I8, This Ky-Law is binding upon the Township, the Ottawa River Power Cotporalion and
Ottawa Wiver Energy Solutions lac,
Read a fiest and second fime  301h day of Qctober 2000.

Read it thied tiowe and finally passed this  30th day of October 2000,

J )

Loy gt ’/ e, 20 ; N Ny e |
Lowr Vol 0/, Hﬁ@f./] 1‘.’.1‘}&{.54.4._:__{[_IL_.Lu_Lﬂ_M_.

i

T el # L P fer
Depiny -lecves faabel ) Reilly erl-Treasurer- Lorna Mutlder
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SCHEDULE "A" TO TRANSFER BY LAW NO.  20-2000

Contracts, Rights - The full benelivofall franchise, licence or management agreements angd
ull other contracls, commiunents, rights, choses in action, benefits, avcanpements,
understandings and ageeements, writtea o oral, to which the Kiltaloe Hydro Conumission
is a party or otherwise including:

(0 al)l wrilten or oral conlracts, agreements, comnmivments, undertakings, rights
and arrangements;

() il forward eomumitments o the Killaloe Hydro Commission for supplies or
materials entered into in the ustal and ordinary course of business whether or not
there are uny wrillen conteacts with respect thereto,

Cloodwill - The goodwill of ihe Killaloe Hydro Commission, including:

() the exclusive right of any of the Corporations to represunt themselyes as
carrying on business in coutinugtion of wd i suceession w the Commission awd
e right 10 use any words Didicaiing that their business is so carried on,

{by ull records of sales, customer 1ists, costomer dute and supplicrs Hsts of ov used
by the Killaloe Hydro Commission,

Insupanee Policies - ‘The full benetit of all policies of insurance of the Killaloe Hydio
Commission.

Intellectyal Property - All of the right, title, benefit and interest of the Killaloe Hydru
Connuission in and to all registered irade marks, brand names, patents and copyrights, all
paregisiered wade marks, trade numes and copyrights and all putent applications, trade
mark regisiration applications and copyright registration applications, both domeslic and
foreign, owned or made by the Killuloe Hydro Clomnilssion,

[nventories - All inventories and supplies including, but without limitation, all finished
goods, work inprogress, raw materials, production and shipping supplies and maintenance
iems dnd all other materials and supplies on hand to be used or copsumied in the
production of products.

Kopow-Tow - All patlerns, plans, designs, research, data, copyrights, trade secrets and
other proprietary knaw-how, processes, drawings, iechnology, unpatented bluepring,
(Tow-sheels, equipment and parts Hists and deseriptions and related instructions, manuals,
duta, records and procedures and any and all data owned or used by the Killaloe 1ydro
Conunission and all licences, agreements and other conteacts and commitments relating 10
any ol Uie forepaing to which the Killaloe Hydro Cosunission is a party.

Licences angd Permnits - the full benefit of all ligences, registrations, pennits, consents,
quolas, approvials, certifications and other authorizations.

[fecords - All personnel records, inspection records and all other records, Looks,
documents and data bascs relating to the Assumed Liabilities, the business of the former
Gillaloe Hydro Commission or to the Axssets iy the possessian or under the control of the
former Killuloe Hydro Commission,

Warrantics - The full benetit of all warrdmics and warcanty rights, anplied, express or
otherwise, agalnst manulactuieis, supplicrs vr sellers which apply 10 any of e Assets and
the net realizable value of any warranty claims relating to the Assets outstanding as of the
I Teciive Date



Net Baok Value

Preliminary Compilation Audited

‘_ Cash - o 874,880
Acenunts Receivabie o $7,259
Unl_)lllcd Rcvcnue____ $%4,812
lnw:nl.ui _ $7,620

| Prepaid lixpenses 0

' Cl_lh‘_h['_(ll'_}:ﬂlg Term Customey Deposits/sick leave $3,‘743_
Land B —“_ - B _$_97§_
Uvnﬁhpn‘d_l,inus__ - $223,078
!}n_q;}rglw Lines 320,942
I’Iz-anﬂaﬁmcrs___ - §23,858
l\fzcch ——— - 816,805
Office Equipment ' $a21
Gnnclu;i{] - o $1
(?un-g‘nl A_cc.nuu(;s I’_ayublc ($53,665)
(T;"url}Lnth Clﬂmmt- Crodits - (§1,164)
_(_Jt{]_-x'g‘rl_tl"ortinn of Customer Deppsits (51,171)
Other Cﬂcrﬂ:inbilities (816,534)
Long ’_I‘nrn_a()tMr Deposits (§3,743)

$358,000




SCHEDULE "C" TO TRANSFER BY-LAW NO. 20-2000

Consideration given for the wansfer of agsets, labilities, rights und obligations shall be (he
issusnee and allotment o the Corporation of the TOWNSHIP OF KILLALOE, HAGARTY &
RICHARDS of 179 shares fully paid and non-assessable common shares of the Ottawa River
Puwer Corporution, and the issuance by the Ouawa River Power Corporation to the Corporation
ol the Towunship of Killaloe, Hagarty & Richards of a Promissory Nole having a principal amoun
equal 10 §179,000, Such Promissory Note to be due and payable on the first duy of 1" day uf
Junwary 2002, o be non interest bearing, from October 1, 2000 1o Murkel Opening, which is
currently slated for Noveniber 7, 2000, and therealter to bear interest ol an ef feetive rate, eurrently
T25% per wnnum, term and interest (o he re-negotiated anoually.  Interest 1o be caleulaied
annually, payahie quarterly and tw be in the form and content satisfaclory to the Treasurer of the
Corporation of the TOWNSHIP OF KILLALOE, HAGARTY & RICHARDS., In the event (lia
Oukwa River Power Cocporation is sold to u non-reluted entity ov othenwise disposed of, the
Carporation of the Township of Killiloe, Hagarty and Richards at the tise of sueh sale or
disposition, shull have the option of calling for the immediate payment of the principul and any
duerued interest payable on the Promissory Note.



SCHEDULE "H" IO TRANSFER BY LAW NG, 20-2000

Sehedule of Parchases of Shares of ORES {SOLUTIONS)
e adjusted porsnant to the Shareholders Agrecment

Chsly el 895

Sharees Tssied 179



TAB 1



THIS AGREEMENT made. in duplicate, this 01st day of October, 2000.

BETWEEN:
THE CORPORATION OI' THE CITY OF PEMBROKE,

hereinafter called “Pembroke”

OF THE FIRST PART
«and -
THE CORPORATION OF THE VILLAGE OF BEACHBURG,
hereinafter called “Beachburg”
OF THE SECOND PART
- and -
THE CORPORATION OF THE TOWN OF MISSISSIPPI MILLS
hereinafter called “Mississippi®”
OF THE THIRD PART
~and- :
THE CORPORATION OF THE TOWN OF KILLALOE, HAGARTY &
RICHARDS (formally KILLALOE HYDRO ELECTRIC COMMISSION)
hereinafter called “Killaloe”
OF THE FOURTH PART
-and-
OTTAWA RIVER POWER CORPORATION,
hereinafter called the “Corporalion”
OF THE FIFTH PART

WHEREAS the Corporation was incorporated on the 29" day of Aptil, 1999,
AND WHEREAS the Corporation’s Atticles of Incorporation provide that the

Corporation is authorized to issue an unlimited number of conumon shares without par

value and an unlimited number of special shares without par value,




2-
AND WHEREAS the Corporation was incorporated for the purposes of
distribution of electricity in and for the Province of Ontario,
AND WHEREAS Peimbroke and Beachburg electric utilities amalgamated for the

purposes of distribution of electricity in and for the Province of Ontario,

AND WHERLEAS Pembroke and Beachburg received shares for a portion of the
net book value of their assets at the time of the issuance of the shares and, also, seeurity

and interest with respect to the remaining net book value not allocated in shates.

AND WHEREAS as at the date hereof, Pembroke has been allocated 4,364

shares and Beachbuug 147 shares of the Corporation,

AND WHEREAS it is in the Interest of the parties hereto to amalgamate with

other utilitics in the County of Renfiew and in the County of Lanark for the efficient and

effective distribution of electricity in the said counties.

AND WHEREAS the parties hereto have agreed with the valuation of their
respective assets and have further agreed to the type of security interest with respect lo the

remaining net book value not allocated in shares and a method of calculating the interest

AND WHEREAS the par value for each issued shares is based upon § 1,000 per

share.




A
AND WHEREAS it is anticipated that with the amalgamation with Killaloc and
Mississippi, that Mississippi will be allocated approximately $39 common shares and

Killaloe approximately 179 common shares (subject to adjustiments as described in

Pavagraphs 4,0 and 19.0).

AND WHEREAS the Articles of Incotporation of the Corporation provide for

restrictions on the transfer and ownership of shares,

AND WHEREAS the parties hereto agree that thete shall be restrictions on the

transfer of shaves held by the sharcholders,

AND WHEREAS the parties further agree that in the event that either of the

parties wishes Lo sell its shares, that the other party or parties shall be entitled to the fivst

right of refusal for same,

NOW THEREFORE in consideration of the mutual covenants and agreements

contained herein, the patties agree as follows:
1.0 General
operations into the Corporation effective January 1+, 2000,

(b)  Mississippi and Killaloe shall amalgamate their clectrical distribution

operations into the Corporation effective September 30", 2000.

(a)  Pembroke and Beachburg shall amalgamate their clectiical disteibution




()

2.0

(8)

3.0

(8)

(b)

The adjustment date shall be within ninety (90) days of the date of
amalgamation, currently slated for September 30™ 2000, As a result, the

adjustment date shall be on or before December 31%, 2000,

Shares holdings of Pembrolke, Beachburg, Mississippi and Killaloe

Pembroke is the owner of 4,364 shares of the Corporation and Beachburg s the

owner of 147 shates of the said Corporation,

Adjustments

Pembroke and Beachburg shall receive such further shares of the Corporation.
as provided for pursuant to Paragraph 4,0 (Valuation) to recognize any

additional equity in the Corporation,

Mississippi and Killaloe shall receive shates of the Corporation based upon the
December 31%, 1999 value of the assets being transferred into the Corporation

and such additional shares pursuant lo paragraph 4.0 (Valuation),

The parties acknowledge and agree that Pembtoke and Beachburg, as existing
shareholders of the Corporation received shares and security in the Corporation
based on the net book value of the assets transferred to the Corporation by each

sharcholder, The patties further acknowledge and agree that shares and
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security to be received by Mississippi and Killaloe shall be determined by
virtue of the net book value of the assets each shareholder contributes to the
Corporation as at December 31%, 1999, as adjusted in accordance with
paragraph 4.0 (h) to September 30™ 2000, One half of the net book value of
the assets being transferred to the Corporation respectively by Mississippi and
Killaloe shall be valued in shares issued to each of Mississippi and Killaloe
respectively, based on $1,000,00 per share. These values, as of the date of this

Agreement and based on December 31%, 1999 values, are as follows:
Mississippi Mills - 839,

Killaloe - 179,

The parties further agree that one half of the net book value of the assets to

December 31%, 1999 shall be a debt owed by the Corporation to Mississippi

Mills and Killaloe respectively.

It is agreed that witl respect to valuation of the amalgamating pavties, the
valuation of the assets of the parties shall be at net book value which, for the
purposes of amalgamation, will be deemed to be fair market value. The
pattics, hosvever, agree that net book value will only include receivables not

greater than sixty (60) days past due billing and other assets will be recorded

-and-accepted in-accordance with the policy-in-the-Accounting Procedures: e

Handbook, Atrticle 430,

It is agreed that, as at the date of amalgamation, capital assets acquired up to

that date will be recorded in the books of account of each of the amalgamating
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parties on the same basis as employed prior to December 31¥, 1999.

It is further agreed that each of the amalgamating parties will record

depreciation in accordance with Accounting Procedures Handbook, Article 430

to the date of amalgamation,

It is agreed that in order to recognize the additional equity, additional conimon .
shafes and debt in the ratio of 50% shate equity and 50% debt will be issued to
each of the amalgamating parties as at the date of amalgamation. In the event

that any of the parties acquired capital assets and {ssued debt, only the increase

in net equity of the utility will be recognized and will be recognized in the

books of account through the issuance of additional common shares and debt,

It is agreed that the additional shares, as required will be Issued and additional
debt, as required, will be recorded not later than ninety (90) days afler the
effective date of amalgamation and will be based upon Fnancial statements
prepared as at the date of amalgamation, Each of the parties will have an
opportunity to inspect the additional assets recognized above and will agree

that the additional value will be recognized, In the cvent that agreement is not

~-possibley then-the-parties will abide-by-the arbitration-provisions. a5-set-oUti0. oo e oo |

this agreement,

Itis further agreed and understood that the aforementioned capital assets

acquired after December 31, 1999 are not included in the *rate base™ and




3.0

(h)

(a)

T

accordingly there will be no earnings from which dividends nor interest can be

paid during the initial three year term.

[ is fuwther agreed that at the date of amalgamation, there will be a financial
statement prepared which will record transactions in accordance with the
Accounting Procedures Handbook. The Financial Statement will be prepared
not later than ninety days (90) after the effective date of amalgamation. Any
increase in net equity as a result of operations for the period of January 01,
2000 to the effective date of amalgamation will .be recoghized by the issvnance
of additional common shares and the recording of additional debt in the above
vatlo of 50% common shares and 50% debt of the Corporation, Any decrease
in net equity. as a result of opera.ltions for the period of Jam;axy 01, 2000 to the
effective date of amalgamation will be recognized by a reduction in common
shates and a recording of the deduction of net in the above ratio of 50%

conmmon shares and 50% debt of the Corporation,

Restrictions on transfer

Except as otherwise provided for heretn, or specifically consented to in weiting

by the parties, the parties hereto shall not make any agreement to directly or

“tidiectly selt; nssign; transfer, give: devise; bequeath; mortgage; pledges e be

hypothee, or otherwise dispose of; alienate, or in anyway encumber or crenle a
securily interest in or grant any option on any of the shares in the capital of the
Corporation they respectively own or may own for any pupose or reason

whatsoever, Any attempt to accomplish or effect any or all of the acts




6.0

7.0

8.0

(b)

(a)

(@)

(a)

-8-

prohibited hereby shall be null and void,

Without restricting the generality of the foregoing, except with the consent of

all of the shareholders, 1o shareholder shall sell or transfer any of its shaves for

a period of three years subsequent to this agreement.

Permitted Transfers

At any time, and from time to time, any party may hypothecate, mortgage,
pledge, chavge or otherwise encumber or transfer to a creditor, all but not less

than all of its shares as security for any loan or other indebtedness, but only on
terms that should such creditor wish to realize all or pait of such security, they

shall comply with the provisions of Sections 7 and 8 hereof and offer the

Shares to the other parties to this agreement,

Transfer to Wholly-Qswned Subsidiary

A shaveholder shall be entitled to transfer all of its shares without consent at
any time to an amalgamated corporation or entity of the Corporation, provided
that at the time of such transfer, the said amalgamated entity enters into an

agreement whereby the amalgamated body becomes bound by and entitled to

-..the.benefitof.this. Agreement. ... .

Purchase by the Qther Sharcholders

[f any party hereto shall desite to dispose of all of its shares within ten (10)

years of the exccution of the agrecment, it shall offer to sell its shares 1o the




(b)

9.0

-9-
other parties hercto at 10% less than the fuir matket value of the shares af the
time of sale. The fair imarket value of the shares shall be delermined by
agreement of the parties and £ no such agreement can be arrived at, by the
Corporation’s accountants, and if a disagreement arises in that respect, then by
arblization as set out herein, Bach of the other parties shall take all such offered
shares in the same proportion as shates already owned and pay the sale price
therefor within 30 days after the date the shares were offered for sale, Upon
payment of the sale price for the shares so offered, the party offeting the shares

shall tender the resignation of its nominee as a director of the Corporgtion,
The terms of the sale of the shares referred to in Section 8.0 (a) shall be in the

same manner and on the saine basis as provided for in the procedure set out in

Section 9 subject to the valuation pursuant to Section 8,0 ().

Ripht of First Refusal

If any Shareholder (the “Offeror”) shall desire or be obliged by law or
otherwise to transfer into the name of sotne other person or persons or to sell or
dispose of its shares after the period of ten (10) years as referred to in

paragraph 8 herein or within that period in the event that no Shareholder agrees

~torpurchase the shates as-pet-the-provisions.of paragraph. 8 herein then.and.dn. ...

that eyent, subject to Paragraphs 7 and 8 hevein, the other shareholders (the
“Offerce”) shall have the prior right to purchase the shares to be transforred on

(he terms and in accordance with the procedure contained in paragraph (b).
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(b) The procedure on transfers is as follows:

(i)

(i)

(i)

An Offeror shall give to the secretary of the corporation notice in
writing of its desired intention to transfer, sell or otherwise disposc
of any shares, The notice (the “Selling Notice”) shall set out,
(A) the number of shares;
(B) the price and terms of payment which the Offeror is
willing to accept for the Shares; and
(C) ifthe Offeror has received an offer to purchase the Shares,
the name and address of the third party offeror and the
‘terms of paynient and price contained in the offey
The secretary of the Corporation shall thereupon be deeimed to be the
agent of the Offeror for the purpbse of offering the 'Shureé to the
Offerees on the terms of payment and for the price contained in the
Selling Notice and the offer by the secretary shall remain open for
acceptance as hereinafter provided for a period of thirty days
following the making of the offer by the sccretary.
All of the shares of the Offeror shall be offered by the secretary for
sale to each Offerce as nearly as may be in proportion to the number

of shares held by it as a proportion of all issued shares less any

...shares held by the Qfferor, The. offer shall state_that.any.Offeree._. ... ...

which desires to purchase shares offered in excess of Its propottion
shall state in its purchase notice (the **Purchase Notice”) how many
shares it desires to purchase in excess of its proportion, If, within the

period of thitty days hereinbefore mentioned, a Purchase Notice has




(iv)

(v)

(vii)

-11-
not been given by an Offeree to the secretary in respect of the Shares
being offered, the Offeree shall be deemed to have refused to
purchase the shares being offered,

[f any Offerce does not claim its proportion of the shares being
offered, the unclaimed shares shall be used to satisfy the claims of
the Offerees in excess of their respective proportions, If claims in
excess ave mote than sufficient to exhaust unclaimed shares being
offered, the unclaimed shares shall be divided pro rata among the
Offerees désiring such shares in excess of their proportion in
proportion to the number of shates held by them at the date of the

offer, provided that no Offeree shall be bound to take any shares in

excess of the number it so desires,

If the shates being offered shall not be capable of being offered fo or
divided among the Offerees as set forth above without resulting in
division into fractions, the same shall be offered ot divided among
the Offerees as nearly as may be in accordance with the foregoing
provisions and the balance shall be offered to or divided among the

Offetees or some of them in such manner as may be determined by

the Board,

If any. of the shares. being offered shall be.accepted by.any. Qfferee... ... .|

pursuant to the provisions of this paragraph (b), the shares being

offered shall be sold to the Offeree for the price and for the terms

contaitted in the Selling Notice,

In the event that no Offeree comes forward to purchase the shares




(©)

(d)

(e)

-12-
offered within the time period as set out in Paragraph 9(b) (iii)
herein, and the Offeror, upon marketing the said shares, receives an
offer different than the offer set out in the selling notice then, in that
event, the Offerees shall have thirty (30) days to purchase the said
shares at a discounted price of 10% subject to the same terms and
conditions set out in this paragraph,

(viii)  Ifthe Purchaée Notices have not been given by the Offerees to
purchase all of the shares being offered, the Offeror may, within
sixty days after the expiration ofthell thirty-day period hereinbefore
mentioned, offer and sell the unpurchasqd shares to any other person

at the price and on the terms and conditions set out in the Selling

| Notice.

No right created under paragraph (a) shall be exercised unless the approval in

connection therewith under the fnvestment Canada Act, if any, has been

obtained.

The transfer of the shares shall be subject to the condition that the purchaser

thereof shall, if not a party hereto, agree to be bound by the terms hereof uﬁd

hereto in accordance with the provisions of Section 14 and S

become a party

Seotion 17,

If shares are being offered under paragraph (b) other than by reason of an

obligation of law. the offer may be made only in respect of al] (and not less
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11.0
(a)

g

than all) of the shares owned by the Offeror,

If a sale, transfer or other disposition is completed in accordance with this
section. the Offeror shall upon completion of the purchase be absolved from all
liability to or in respect of the corporation under the provisions of this

Agreement and the purchaser of the shares offered shall assume all obligations

in respect thereof,

Allocation of Resources

It is agreed by the parties thal the Corporation shall establish and maintain a
crew and office in the Town of Mississippi Mills for a minimuin period of ten
(10) years from the Effective Date, No changes shall be made to the location
of the crew or office located in the Town of Mississippi Mills, including its

abandonment, without the express approval of the nominee of Mississippi on

the boaid of directors,

Review of Shareholdings

[t is ngreed (hat the Board of Directors is required to veview the respective

shareholdings of the parties to this agreement and adjust fairly the respective

. amounts of shares and equity at the eatlier of three (3).years.from.the.dateof . . ..

exccution of this agreement or on such earlier date and on the dates that the

performance base rates are reviewed in and for the Province of Ontario.

(b) Itisupreed that the review of the shareholdings. referred to in 1.0 (a) herein
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(b)

13,0
@)

«14-
shall be brought up on the agenda of the Board of Directors as a mandatory

item to be dealt with by the said Board on the occasions as set out {11 this

heretofore referred to paragraph,

Employees of Mississippi

[tis agreed that Mississippi will provide to the Corporation, at no expense to
the Corporation for a period of three (3) months following the execution of this
agreemen, the assistancc_pf Brian Gallagher and Ray Clement to help and
assist with the transfer of the distribution system and all billing services,

computer networks, etc, for the Corporation,

It is agreed that the Corporation will not use the services of the employee on a
regular basis, but simply in an ‘advisory capacity’ when required by the

Corporation during this interim perdod,

Promissory Nofe, Interest and Secuvity for Debt

The parties hereto agree that Pembroke, in exchange for one-half of the net

book value of the assets, has, to this date, received a Promissory Note from the

._....Q.Q..I'!?.QJ.'.E!.U.Q!}..}.Y,i.i.l.?....t..l.!.(is'.lll_lgy.n.t..gf.,.t.lm.Emmissoxy_Note.to. be.inthe. amoui tessusssmmmssmmisg,

$ 4.364,000.00, Pembroke will be subject to any adjustment with respect {o
the Note, as sct out In Paragraphs 4.0 (Valuation) and/or Paragraph 19.0

(Obligations of Shareholders)herein.
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(b) The parties hereto further acknowledge and agree that Beachbuig, in exchange

()

()

for one-half of the net book value of its assets, has received a Promissory Nole
from the Corporation with the amount of the Promissory Note being in the
amount of § 147,000.00. Beachburg will be subject to any adjustment with

respect to the Note, as set out In Paragraphs 4.0 (Valuation) and/or Paragraph

19.0 (Obligations of Shareholders) herein,

The parties hereto agree that Mississippi Mills, in exchange for one-half of the
net book value of its assets, will receive a Promissory Note from the
Corpotation with the antount of the Promissory Note to be § 839,000.00 and * -
any adjustment to the Note, as provided for in Paragraph 4.0 (Valuation) and/or

Paragraph'l9.'0 (Obligations' of Shareholders) herein,

The parties hereto agree that Killaloe, in exchange for one-half of the net book
value of its assets will receive a Promissory Note from the Corporation in the
amount of § 179,000.00 and any adjustment'to the Note as provided for in

Paragraph 4.0 (Valuation) and/or Paragraph 19,0 (Obligations of Shareholders)

lherein.

The.patties.fiurther agree that the Cotporation shall pay.interest.on.the .l

Promissory Notes to Pembroke, Beachburg, Mississippi and Killatoe on their
respective Notes in an amount not to exceed the maximum interest rate allowed
by the Ontavio Energy Board based upon their Handbook or any other

regulation, sehedule, document to be prepared or enacted by them or any
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successors 1o the said Ontario Energy Board or any other entity with regulatory

authority for utilities in the Province of Ontario,

(f) The parties hereto agree that they may adjust the interest rate on the sald
Promissory Notes at the times and in the manner as set out by the regulation,
and i an amount not to exceed the maximum interest rate allowed by any

schedule, statute or otherwise as enacted by the Ontario Energy Board or any

suiceessor in the Province of Ontario.

(8) The parties hereto agree that the interest shall be calculated annually and paid -

quarterly to Pembroke, Beachburg, Mississippi and Klllaloe respectively,

(h) The parties further agree that the Promissory Note will be for a period of
twenty (20) years and shall be due and payable twenty (20) years after market
opening, (which is currently slated for the 07 day of November, 2000), As

such, the Note will be due and payable at the {ater of November 07" 2020, or

twenty (20) years after actual market opening,

(i) The parties further agree that the said Promissory Notes shall be non-interest

b.@&ring.imml_tl.l.(?...O.l...’.‘..dﬂ)’..Q.f;'.Janu.a.ty,.20.0.0.to..market.opening,..whlch ST T——

currently slated for the 07" day of November, 2000,

(i) The parties further hereto agree that in the event that Ottawa River Power

Corporation is sold to a non-related entity or otherwise disposed of, the
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(k)

(@)

b

all meetings of the Board by the director nominated to the board bysuch |

-17-
Promissory Nolte, principal and any accrued interest shall at the option of the

noteholder be payable to Pembtoke, Beachburg, Misslssippi and Killaloe in

their respective amounts at the time of such sale or disposition.

The parties further agree that, should any interest payments fall due prior to the
final completion of all the Transfer By-Laws and necessary documents to effect
the transfer of the assets from Pembroke, Beachburg, Mississippi, Killaloe or
any other necessary approvals, such as OEB, such interest payments shall be
deemed due thirty (30) days after all necessary revisions of this agreement are
complete and OEB aﬁd all necessary approvals are obtaf:1cd, Such deferral

payments shall not be deemed as default,

Board of Dircetors of Corporatlon

Appointmrent and Replacement - The Board of Directors of the Corporation

shall consist of at least one director from each Municipalily,

Remuneration - Ditectors of the corporation shall be remunerated as such for
their work and services to the Corporation, and the Corporation shall bear all

costs (including costs of transportation and lodglng, if any) of the attendance at

shatreholder.

Appointment and Replacement - Except as they may otherwlse agree in writing

in accordance with the terms hereof, the parties hereto agree that:
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.18~
the board of the Corporation will consist of seven (7) directors;
all voting rights in respect of the shares shall be exercised for the election
and maintenance in office as directors of four (4) nominees of Pembroke,
one (1) nominee of Beachburg, one (1) nominee of Mississippi and one
nominee of Killaloe;
the humber of directors from time to time constituting a quorum at the
meetings of the Board shall be a majotity of the directors, provided that at

least two directors nominated by Pembroke be present and at least two

~ other directors nominated by Beachburg, Mississippi and/or Killaloe be

(iv)

(v)
(vi)

present,

on the appointment or election of each director, the secretary of the
corporation shall make note of the nominator of the dircator in the records
of the corporation and the nominator shall be entitled by direction in
writing, from time to time, to remove its nominee or nominces and to
nominate his successor or succe.ssors who shall promptly be elected a
director as contemplated herein;

resolutions shall be decided by a majority of those voting;

subject to the provisions with respect to recorded votes, the chalrman of

the meeting shall have a second or casting vote;

. (vi). all of the persons from time to time nominated to the Board.by. A shall be.. ... |

resident Canadians, as such term is defined in the Business Corporations

Act of Ontario.
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15.0

16.0

(a)

(b)

Officers

Appointment - Until changed by resolution of the Board, the officers of the
Corporation shall maintain the following positions:

Office
Chaiyman of the Board

President
Vice-President
Sectetary-Treasurer

Remuneration - Officers of the Corgoration shall be remunerated as such for
their work fn and services to the Corporation, and the Corporation shall

reimburse them for all of their out-of-pocket expenses incurred in performing

 their duties, including reasonable costs for transportation and lodging, save and

except if' an employee or independent contractot of the Cotporation or as a
proxy to a sharelolder, is an officer of the Corporation, in which case out of

pocket expenses only shall be reimbursed by the Corporation to the shareholder

on behalf of which such officer is acting,

Restrictions onmanagement of the Corporation

(2) Unanimous approval - Except with the written consent of each of the
parties to this agreement, no action will be taken by the directors and/or
“officers”on belialt of ihie Cotporation or with respeet to any of the
following:
(1) chauging the provisions in the by-laws of the Corporation;

(ii) the sale of all or substantially all of the properties and assets of the




(b)

corporation;

(iii) issuance of any new shares of the Corporation, except for the purposes ol

allowing the entry of member shareliolders of other municipal eleotrical

utilities;

(iv) the dissolution or winding up of the Corporation.

Special approval - except with the written consent of the partles to this

Agreement that are the holders of 80% of the aggregate number of shares

outstanding at such time, no action will be taken by the directors and/or

officers on behalf of the Corporation or with respect to any of the following:

(i)

(V)

the declaration or payment of any dividend, distribution or bonus to

employees;

the acquisition or disposition by the Corporation of inferests in other

enterprises;

the purchase, sale, mortga(;;e ot lease by the Corporation of any real
property,

any purchase, commitment, lease or expenditure which, if
completed, would raise the aggregate of capital expenditures of the

Corporation in any fiscal year to more than $3 million adjusted by

~.nflation.in.cach year; with. the. base.year. for. inflation calculation-............

purposes being the year 2000,
the empJoyment of any person at an aggregate (including benefits)
aunual remuncration of more than or equal to $100,000.00 per year

or an increase in the remuneration of any employee to a total in




(vi)

(vii)

(vil)

(ix)

()

. N

(xii)

(xiil)
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excess of that amount, with the base year for inflation calculation
purposes being the year 2000,

the lending of money by the Corporation in any year in excess of
$100,000.00, except to an affiliate corporation,

any commitment by the corporation which raises the aggregate of the
outstanding obligations of the corporation for material or supplies
(excluding the cost of power and labour) at any one time in g fiscal
year to more than $1.5 'million adjusted by inflation, with the basc
year for inflation calculation purposes being the year 2000.

the authorization or exceution by the Corporation of any contract,
the perf‘:ormancc of which by the Corporation will require more than
three (3) years and calls for a contractual amount in excess of
$200,000.00 with the exception of the Hydro Pontiac Operating
Agreement and with the exception of any contract with any power
suppliers, with the base ye;u' for inflation calculation purposes being

the year 2000,

the guarantee by the corporation of the debts of any other person in

any amount;

the approval of the audited Financlal Statements of the Corporation;

the amendment of the signing authority relating to the corpoxation’s.. ... ...

bank accounts;

any action or transaction not in the ordinary course of the business of

the Corporation; or

the issuance of hew shares of the Corporation for the purposes of




17.0

(a)

18.0
(2)

19,0

22.

allowing the entry of member shareholders of other municipal

electrical utilities,

Voting Powers

The parties hereto shall at all times use their voting powers (whether expressed
by way of vote or written consent) in accordance with the provisions of this
Agreement and for the purposes of effectuating the same and for the purposcs
of ensuring that the directors of the Corporation shall exercise their powers as
members of the Board consistently with the provisions of this Agreement and
for the purposes of effecting the same, The Board shall see to it that the officers
and employees of the Corporation carry out all duties which they are required

to perform undey the provisions of this Agreement.

Additional Parties

Every issue and transfer of shates shall be subject to the ;:ondition that each
subscribed or transferee, as the case may be, shall, if not a party hereto, agree
to be bound by the terms hereof and become a party hereto by executing an
agreement to be bound hereby. Any agreement to be bound hereby and uoy

other agreement in favour of the parties hereto shall be effectively delivered to

gach. party. hereto by delivering to.the secretary. of the. Corporation-a signed. ... oo |

copy thereof'and the secretary shall thereupon forward a photocopy of such

copy to each party hereto,

Obligations of Sharcholders
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(a) Each of the shareholders to this agreement refetred to herein shall be

(0)

cither in cash or by a reduction in its issued shares valued at net book value,

responsible for costs incurred to effect the Corporation and the work performed
with respect to the corporation which costs shall lnclude:

(i) the costs of incorporation;

(i) the drafting of the necessary by-laws for the Corporation;
(ili) the Shareholder’s Agreement;

(iv) the Transfer By-law;

(v) the costs of accountants incurred for the Corporation,

The patties hereto agree that any shareholder may pay for these expenses,

" reduced by its proportionate cost in the Corporatidh. This cost may be adjusted

20.0
(2)

as new municipalities become shareholders in the Corporation,

Qbjeets of the Corporation

The parties hereto agree that the shareholders, the officers and directors and
partles hereto agree that the Corporation is incorporated to distribute power and
that the parties and all the shareholders and directors and officers hereto are

obligated to comply with all the provisions, terms and obligations as set out in

.ihe.gorporation dosuments and restrictions. in their.objects.and must carry.outo....—...

the objects of the Corporation which requires such distribution on supply of
power, It is agreed by all parties that all service areas covered by the

municipalities who are shareholders of the Corporation shall be treated

similarly and with equality.
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(b) In the event that any disagreement arises between the parties hereto with
reference to this agreement, or any matters arlsing hereunder, and upon which
the parties cannot agree then every such disagreement shall be referred to
arbitration pursuant to provisions of the Arbitrations Act, R.S.0. 1990,

Chapter A,24 and in accordance with the provisions of the following:

(1) The reference to arbitration shall be to three (3) arbitrators, one of whom
shall be chosen by each party to the disagreement and the third by the two
- 8o chosen and the third arbitrator so chose;n shall be the chairman;
proyided, however, that if the parties are ;ble to agree upon a single
arbitrator, the reference to arbitration shall be to that single arbitrator,

(i) The award may be made by the majority of the arbitrators,

(i) If the arbitrators have nllowed their time or extended time for making an
award, as provided i;'n the Atbitrations Act, to expire without making an
award or if the Chairman shall have delivered to the partles to the
arbitration a notice in writing stating that the arbitrators cannot agree, any

party to the arbitration may apply to the Superior Court of Justice or to a

the reference and to make an award as if he had been duly appointed by
all the parties to the submission and by the consent of all the parties who
originally appointed the arbitrators thereto,

(iv) [fan wmpire is appointed pursuant to the foregoing, such umpire shall

.Judge.thereof to appoint an wmpire who shall have the like.power to.actin .. ... |




25-
make his award within one month after the original or extended tine
appointed for making the award of the arbitrators has expired on or before
any later date to which the parties to the reference by a writing signed by
them may from time to time enlarge the time for making the award, or if
such parties have not agreed, then within such time as the Court or judge
appointing such arbitrator may deem proper.

(v) There shall be no appeal from the award of the arblirator or arbitrators in

accordance with the provisions of the Arbitrations Act,

21,0 ‘Amendment of Agreement

(8) This agreement inay be amended or altered in any of its provisions and such

changes shall become effective when reduced to writing and signed by the

parties hereto,

22,0 Termination of Apreement

(4) This agreement shall terminate on the occurrence of any of the following;

i) written agreement of the parties hereto;

ii)  bankruptey, receivership or dissolution of the Corporation,

230 | Bindingon Heivgand Others . .. .

(a) This agreement shail be binding not only on the patties hereto, but also upon
their heivs, executors. administrations or assigns and the parties hereto or any
amalgamated corporations that may be amalgamated in the future in the

Province of Ontatio with the corporations refetred to herein, agtee for




24.0

25.0

(a)

~26~
themselves, their heirs, executors, administrators Or assigns to execute any

instruments which may be necessary or proper to carry out the putpose and

intent of this agreement,

Notices

All notices, demands, requests, consents and approvals which may or are
required to be given or made pursuant to any provision of this Agreement shall
be given or made in writing and shall be served personally or mailed by

prepaid and registered mail, in the case of -

Corporation of the City of Pcmbqug, 1 Pembroke Street Bast, Box 277,
Pembroke, Ontario, K8A 6X3,

Corporation of the Village of Beachburg, Beachburg, Ontario, K0J 1C0,

Corporat'ion of the Town of Mississippi Mills, 28 Mill Street, PO, Box 179,
Almonte, Ontario, KOA [A0,

Cotporation of the Township of Killaloe, Hagarty and Richards (formally
Killaloe Hydro Electric Commission), 1 John Street, Box 39, Killaloe, Ontario,

K8J 2A0,

Ottawa River Power Corporation, PO Box 1087, Pembroke, Ontatio
K8A 6Y6,

or to such other addresses as the parties may from time to time advise the other

parties hereto by notice in writing. The date of receipt of any such notice,

demand or request shall be deemed to be the date of delivery of suchnatice, |

demand or request if served personally, or if mailed as aforesaid, the third day

of business following the date of such mailing.

The invalidity of any provision of this Agreement or any covenant herein

contained on the part of any party shall not affect the validity of any provision
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or covenant hercol or herein contained,

26,0 This agreement shall be governed by and construcd in accordance with the

laws of the Province of Ontario,
27.0 Time shall be of the essence of this Agreement,

IN WITNESS WHEREOT the prties hercto have hereunto set thelr hands and

" seals on the date first above written,

SIGNED, SEALED AND DELIVERED ) THE CORPORATION OF THE CITY
in the presence of ) OF PEMBROKE

(\C‘t \

VILLAGE OF BEACHBURG

%'/ Q._)( i3 ) z: ¢'.l¢'-’J\_>
W

)

)

)

)

)

) N
) THE RPORA{’I‘ION OF THE
)

)

)

)

/ ﬁﬁ///j/r /7/ "7)-'/‘ I

O MISSISSIPPI MILLS

fad 7 T
f&;’b_. [ v ‘-" /ﬂ._-,,is.d'/j/

)
)

)

)

)

-

) THE CORPORATION OF THE TOWN
)

)

)

)

)

)

)

)
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)

)

) THE CORPORATION OF THE

) TOWNSHIP OF KILLALOE, HAGARTY
) AND RICHARDS (formerly KILLALOE

) HYXDRO ELECTRIC COMMISSION

EI Z Q ’ é’ “
) OTTAWA RIVER POWER

/ﬂﬂ"mORPORATION,

N

\vavv\_ﬁ

)

) President
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INCONPDIIA NG R1E CamMUNTTIES OF

Almante, Anplwton, Blakanay, Hagion, Peka

Tha Carporition of the
Tawn of Missisaiypi Mills

Mumgzn;mﬁcg . A N |
4 ored vee e § 3131 Qld Ponfi Roa LR
1) Mississippi Iz, PO, Box 400 Rlace]
Mills Almonte, ON ~S
KOR 140 Cirow
Tol; (6124 266-2064
May 15, 2008 Fa {613} 2864887

Wi, towiLIniSsissippi-mills.an.up

Robert B, Sheppard, Q.C.
McCann & Sheppand,
Barrlgters and Solicitors
290 Pembroke St. E,
Pembroke ON KB8A 3K3

Dear Mr. Sheppard:

Re: ORPC & ORES - Promissory Notes

With reference to your letter dated April 11, 2003, | am writing to adviss you that Council
has confirmed by resolution that the timing for payment of the promissory note owed to
the Town by Ottawa River Energy Solutions shall be the same date that was set for the
payment of the promissory note for Ottawa River Power Corporation, that belng 20 ysars
after market opening.

| trust this Is satisfactory.

Yours truly,

p

Diane Smithison,
Chief Administrative Officer

‘“i“-'iﬂlr;" 4




RECEVED Aop s .
MCCANN & SHEPPARD APR 2 4 2003

BARRISTERS & SOLICITORS * AVOCATS & NOTAIRES

290 Pembroke Street East, Pembroke, Ontario K8A 3K3
Telephone: (613) 732-3621 » Tax: (613) 732-3594
Emall: mccashed @wehhart. net

THRIY MeCANN, LB, Q.C. (RETIRED TIMOTHY & MeCANN, WA, MA,, LL.R
FOUERT B. SHEPPARD, JIEA]}.. .C. y RONALD H, ORIRYALS, LA, LEY,

April 11,2003
VIA FAX: 613-256-4887

Missigsippi Mills
28 Mill Streel
0. Box 179
Almonte, ON
KOA TAG

Attentian: Ms. Diane Smithson

VIA FAX: 735-3660

Corparation of the City of Pembroke
1 Pembroke Street Fast,

P.0. Box 277

Pembroke, Ontatio

KBA 6X3

Altention: Ray Brazeau

RE:  OTTAWA RIVER POWER CORPORATION (ORPC) & OTTAWA RIVER
ENERGY SOLUTIONS (ORES) - Promissory Notes

As you are aware, 1 am solicitor for both ORES and ORPC. At {he time ol closing of
this transaction, there was some discussion about the timing of the payment of the Promissory
Notes owed to the City and Mississippi.  As you are aware, there were Notes from ORES to
Mississippi and the City, and Notes from ORPC to Mississippi and the City. There was a
document executed by all parties with respect lo ORPC and an agreement to extend the Notes for
twenty years after market opening. This document was also exeeuted by ORES,
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I am assuming that Mississippi and the City intended that both Notes owed to themn,
namely the ORPC Note and ORES Note wete to be extended for the twenty years after market
opening. | am pleased to enclose a copy of the document executed by all parties under cover of
my November 01, 2000 correspondence,

Would you please confitm my assumplion thet the intention by the City and Mississippi
or to extend the ORTS Notes for the same time period as the ORPC Notes. Iy the event that )
have ot heard back from you within ten days, 1 will assume my assumption is correct with
respect to the ORES Notes,

Yours very truly,

Robert B. Sheppard, Q.C.

[Rsdet
ITne.
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! MCCANN & SHEPPARD

BARRISTERS & SOLICITORS ¢ AVOCATS & NOTAIRES

P.O. Box 817, 290 Pembroke Street Bast, Pembroks, Ontacio KBA 7MS5
Telephone: (613) 732-3621 » Fax; (613) 732-3594
Email: mecashed@weabham.net

TIMOTHY 5. MuCANN, LA, M. A LL,B.

TRARY MeCaMN, LI, A, Q.C.
RCNALDY H. OBRVAIS, WA, LL.B,

ROAERT & SHEPPARD. LL.D, D.C.

Naovember 1, 2000

Ottawa River Power Corporation
283 Pembroke Street West

P.O. Box 1087

Pembroke, Ontatin

KRA 6Y6

Attention: Murray Moore

Bell, Baker

BARRISTERS & SOLICITORS
116 Lisgar St.

Ottawa, ON

K2P 0C2

Attention: Nancy Milss

Township of Killaloe, Flagarty and Richards
RAR# 1

Killnloe, ON

KOJ1T0

Altention: Loma Hudder

Huckabone, Shaw, O'Brjen.
Radley-Walters & Reimer
BARRISTERS & SQLICITORS
284 Pembroke St., B, Box 487
Pembroke, Ontario

K8A 6X7

Attention: Grant Radley~Walters
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Huckabone, Shaw, O'Brien,
Radley-Walters & Reimer
BARRISTERS & SOLICITORS
284 Pembroke St., E. Box 487
Pembroke, ‘Ontario

K8A 6X7

Attention: Del O'Brien

Walsh, Stewart Scott & Co,
Chartered Actountants

217 Pembroke St. E.
Pembroke, ON

K8A 38

Attention: Wayne Dempsey

Roy C. Reiche -
BARRISTERS & SOLICITORS
203 Nelson St.

Pembroke, Ontario

K8A INI

Mississippl Mills
28 Mill St. P.O. Box 179
Almonte, Ontario
KOATAD

Attention: Howard Allen
Mississippi Mills

28 Mill 8t, P.O. Box 179
Almonte, Ontario

KOA 1A0

Altention: Brian Gallugher

RE: Ottawa River Power Corporation - Pramissory Note

¥
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Fwish to neknowledge our discussions wit respect to the above referred 1o malter,
Ottawa River Power Corporation is and/or will be indebted to the Corporation of the City of
Pembroke, Corporation of the Village of Beachburg, Corporation of the Town of Mississippi
Mills and the Corporation of the Township of Killaloe, Hagarty and Richards (formally Killaloe
Hydro Electric Commission) pursuant to the transfer of their respective electrical utilities for
distribution of electricity to Ottawn River Power Corporation.

The various notes provide for payment of the Note on January 01 2002,

It has been agreed by the parties executing the dogument herein that the various Notes
payable to the Creditors referred to above, are not due on January 01%, 2002, but are dye twenty
(20) years after market opening which is currently slated for November 07", 2000, Itis,
however, further agreed 1 y the parties that interest may be changed on the Note, pursuant to
regulations as enacted by the Ontaio Energy Board or other regulatory bodies in the Province of
Ontario for the calculation of interest on these Notes.

[ trust this confirms oup understonding of the agreement with respect to the Promissory
Notes owed by Ottawa River Power Corporation,

Yours very truly,

Robert B. Sheppard, Q.C.

RIBS:det
READ AND APPROVED BY ONTHE Jvo DAY OF (Vs hernlon -
, 2000,
THE CORPORATION OF THE

OF PEMBROKE / | )/
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‘r (
READ AND APPROVED BY 'ruz /w/ DAY (llj . il
, 2000, (Ve 77 L
> '7/ Q /:.:'Mmd(dw?._)
THE CORFORAFTON OF THE
VILLAGE OPREACHBURG
READ AND APPROVED BY ONTHE 284y DAY OF Nooew b
, 2000, /’ 7 2
WQIZ'GORATION OF THE TOWN OF
PPI MILLS
READ AND APPROVED BY ON THE 2"“" DAY OF
Nooewdny 2000 /
/ (‘tt’("‘ {'o/c ' /mep;m// o
THECORPORATION OF THE
TOWNSHIP OF KILLALOE, HAGARTY AND
RICHARDS (formerly KILLALOE HYDRO
ELECTRIC COMMISSION
READ AND APPROVED BY ONTHEM DAY OF WIao / (P
C A
OTTAWA RIVER POWER CORPORATION
N . . ' &/y.ﬂa b ij‘ 24
READ AND APPROVED BY ONTHE &%“? DAY OF
, 2000.
o
T NA
. wadl V4 SO
OTTAWA RIVER ENERGY o
SOLUTIONS INC,,

TOTAL P86
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CERTIFICATE OF PASSING OF RESOLUTION
UNDER SECTION 159.1 OF THE ELECTRICITY ACT, 1998

Name of Municipality Corporation of the City of Peribroke

MName of Local Distribution Company Ouawa River Power Corporation

Birest and Indirect Benulicia) Qwnership afand Voling Rights in Locul Distribiitlon Comgmay  Speelly shureholders snd % of owiesthip ot
dneht leva of the comporats structure (see subsection 139,01 (33 0F Acr). I there i4 inauncient space o this Tunn, situih additionsl page(s).

Corporation of the City of Pembroke 78.38%
Corporation of the Tawnship of Whitewater Region 2.64%
Corporation of the Township of Killaloe, Hagarty & Richards 3.04%
Corporation of the Town of Mississippi Mills 15.94%

Attached is a copy of the resolution passed by the municipality affirming that the local
distribution company shauld continue te operate on a for-profit basis,

The municipality afficms that the projected return on common equity to be earned by the local
distribution company, on which the rales approved by the Ontario Energy Board ure based, s
4.17%.

Provide details of all financial nrrangument involving the municipality and the local distribution
company, If there is insufficient space on this form, attach additional page(s).

Ihte of Deseeiption of Term Peingipal Amount | Aonunl Interest
Ardinpgenent Arrangemen| Payalile
QOct. 01, 2000 Promissory Note | 20 yr (from £ 4,364,000 7.25%
murket apening)
Oct. 01, 2000 Shareholdings N/A 4364 N/A
(shares held in
the corporation)

/"

Robert 9./ Pifiml:\l / /
f ¥
f
{

Name of Mayor |\ | )
Qo6 viay \ \ | 5,

t fi-_-,-:)" Jan. 21, 2003
Signature of Mayor Date

“Rayihend J, Brareau

Nu_.n\n:’ »{Cfﬂrk
l \ # .,...,,\ Jan, 21, 2009

Signdture ol’CIét‘l&J B Date




THE CORPORATION QF THE CITY OF PEMBROKE

BY-TAW NUMBER 2003 - 36

BELING A IY-LAW TO AFFIRM THAT OTTAWA RIVER POWER
CORFORATION SHOULD CONTINUE TO BE INCORPORATLED
A5 PROVIDED FOR, PURSUANT TQ SUBSECTION 142 (1)
OF THE ELECTRICITY ACT, 1998,

WHEREAS the Oltawn River Bowe: Chrperation was
incorparated on tha 29 diy ol Aprdl, 1999 foy the purposwa ot
distvibution of elecerieity in and far the Provines ol aptarlo and
is @ corpacakion licenced tio dlstribute =lecoiiofly pursnant o the
Gritario Brnergy PBoard Act:

AN MHEREAS the Cerporation of the City of Fembroke lHas
aosterast, o8 a shareholder in the Ottawa River Fower
Corporation, helding four thousand, three hancres and gixky~Tour
1,364 shares L the said companys

AND WHEREAS tha Qltawa River Powsr Corporatlion owes, to
Yhe Corporakion of the City of Pembroke, the sum of four million,
torvee hundred end slzby-four thousand dollaras (54, 364,000,.00),
seuured by a Promissory Nate from bhe Dttawa Rlver Power
Conpotakion ta the Ciry;

AND WHEREAS Lhe Ontario Legislature has passed Rill No,
210 peaguiring munlclpalities whe have shares in electric neillties
Lo pass a reselution within ninaty (90) days of the pasaing of the
Bill atfirming that the Corporation shauld continie Lo be
incopporated as provided For pursuant to Section 142 (1) of the
EBlecteivity Act <hereby confirming their astatus as “tor profit”
Ll POl At ions;

AMD WHEREAS the said legiszlalion was passed on the 4"
flay of Decenber, 2002;

ANIEWHEREAR, th' the svent Lhe mundcipallty lails bo pans

smeh resedetban wiahin minety (o0 days of tecember 9'", 2002,
orpmtatiion atatus of the Obbawa River Powee Corporalion will be
e ad e a0 Ynisn JrraElt dlatus™ with no relbrn on arul bty Lo fhe

Pey andd onldy o returin of intoreat on the debr partion af the
noflads owed by the OUcaws River Power Corpordtion o the 68 B "

AND WHEREAS ab the present time the maximum return
availdble on aguity for the municipality is 4.17% and the raturn on
interest ap the Promissory Mete ls 7.25% praviding a ceturn ot
aquity and debl that is available in the amount of %,71% PEY annum
asing A weighted average:

ANE WHEREAS 0 the wewemt an a0 01em neg W-lav In not
pranaenl JLE ey ik L Corpardbtion stabus and She Ortawa tiver powe I
wiporatlion was efteclively converted to “non-profii stavug*™, Lhep
B womld not ollow for the satel Ottawa Rivel Powes Corporal ion
mangae fvg floaness se as o ool inne Lo provide reliable service
aidy gn particular, provide a rate ol return sufficienl te finanes

madntonanece and upgrading of Infraserucbire: |

AND WHEREAS the Province of ontario has decided Lo
maintain Hyero Ong and their utilities as “far pratit” conmpanles
anel to affirm ibs current status;



By-law Mawbor 2003 —~ 66 Page ¥

NUW CTHEREFORE the Corporation ol the ld

Penuly iz k
ablivms thae the 0ttawa River Powey Corpoiation gantie wo
be tncorporavesd, as provided for in Subsect o 142 (1) of the

teicity Act, L9BY, as a “tor wprofit COYPArALion” pursuant to
initially dntended purpose.,

:

This By-law sha)! come inco force and Lake elfect gpon
the tinal passing Lhereat,

READ A FIRST AND SECOND VIME THIE 217 LAY OF JARUNRY, 3001,

207 FLoer

WAD A CTHIRD TIME ARD PASSED THLS  21- Ay
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PROVINCE OF ONTARIO IN THE MATTER OF missing promissory note

issued October 19, 2000 in the amount of
$902,490.00

I, Diane Smithson, of the Corporation of the Municipality of Mississippi Mills, in the

province of Ontario, do solemnly declare that:

L.

I am the Chief Administrative Officer of the Corporation of the Municipality of
Mississippi Mills (the “Municipality”).

The Municipality is the owner and holder of a promissory note of Ottawa River
Power Corporation (the “Corporation”™) in the amount of $902,490.00 (the “Missing
Note”) such Missing Note being evidence of a promise to pay by the Corporation.

The Missing Note is in the form described in Schedule F to Municipality transfer by-
law 103 of 2000 made in accordance with the shareholders’ agreement of the
Corporation dated as of October 1, 2000 (the “Shareholders’ Agreement”), and as
amended under Subsection 4(h) of the Shareholders’ Agreement by a financial
statement dated as of September 30, 2000, and by a letter of amendment dated
November 1, 2000.

The Missing Note and amount of $902,490.00 which it represents, has not been sold,
assigned, transferred, hypothecated, pledged, delivered as a gift or otherwise.

The Missing Note cannot be found or produced.
I request the Corporation issue a new promissory note to replace the Missing Note.

AND I make this solemn declaration conscientiously believing the same to be true

and knowing that it is of the same force and effect as if made under oath and by virtue of the
Canada Evidence Act.

.

DECLARED bqfore,me at the Muny

of

of March, 2016.

v
A

& v

dmhissioner, etc.

v £ o

N , thisZavdl da'f"?

A S T g

A Gommissioner for taking
Affidadls - Soction 142)
Crapter G 17 RS0, 1890

.



INDEMNITY

TO: Ottawa River Power Corporation (the " Corporation')

RECITALS:

A. The undersigned has tendered to the Corporation an affidavit with respect to a
promissory note in the amount of $902,490.00 dated October 19, 2000 (the "Missing
Note") such Missing Note being evidence of the Corporation's promise to pay to the
undersigned.

B. The undersigned has requested the Corporation to issue a new promissory note (the

"New Note") to the undersigned.

IN CONSIDERATION of the Corporation issuing the New Note to the undersigned, and for
other good and valuable consideration, the receipt and sufficiency of which are
acknowledged by the undersigned, the undersigned agrees as follows:

1.

The undersigned shall indemmnify, defend and save harmless the Corporation from and
against any and all claims, actions, suits and all liabilities, losses, damages, costs,
charges and expenses (including counsel fees) of every nature and character arising
out of or in consequence of the inability of the undersigned to find or produce the
Missing Note or the issuance and delivery of the New Note.

If at any time the Missing Note is found or comes into the possession of or under
control of undersigned or under the control of any person, firm or corporation, then
the undersigned will forthwith use its best efforts to obtain the Missing Note and will
surrender it to the Corporation for cancellation.

DATED at N\bs\ssklola'\ Mls, On on Maren 23 2016,

THE CORPORATION OF THE
MUNICIPALITY OF MISSISSIPPI

iane Smithson
hief Administrative Officer
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PROVINCE OF ONTARIO IN THE MATTER OF missing promissory note
issued October 30, 2000 in the amount of
$172,348.00

I, Lorna Hudder, of the Township of Killaloe, Hagarty and Richards, in the province
of Ontario, do solemnly declare that:

1. I am the CAO/Clerk-Treasurer of the Corporation of the Township of Killaloe,
Hagarty and Richards (the “Township”).

2. The Township is the owner and holder of a promissory note of Ottawa River Power
Corporation (the “Corporation”) in the amount of $172,348.00 (the “Missing Note”)
such Missing Note being evidence of a promise to pay by the Corporation.

3, The Missing Note is in the form described in Schedule C to Township transfer by-law
20-2000 made in accordance with the shareholders’ agreement of the Corporation
dated as of October 1, 2000 (the “Shareholders’ Agreement”), and as amended under
Subsection 4(h) of the Shareholders’ Agreement by a financial statement dated as of
September 30, 2000, and by a letter of amendment dated November 1, 2000.

4, The Missing Note and amount of $172,348.00 which it represents, has not been sold,
assigned, transferred, hypothecated, pledged, delivered as a gift or otherwise.

5. The Missing Note cannot be found or produced.
6. I request the Corporation issue a new promissory note to replace the Missing Note.

AND I make this solemn declaration conscientiously believing the same to be true
and knowing that it is of the same force and effect as if made under oath and by virtue of the

Canada Evidence Act.

DECLARED before me at the Village )
of Killaloe, this 23" day of March, )
2016. )
)
)
)
A Commissionér] etc. “Name: Lorna Hudder

Title: CAO/Clerk-Treasurer



INDEMNITY

TO: Ottawa River Power Corporation (the "Corporation")

RECITALS:

A. The undersigned has tendered to the Corporation an affidavit with respect to a
promissory note in the amount of $172,348.00 dated October 30, 2000 (the "Missing
Note") such Missing Note being evidence of the Corporation's promise to pay to the
undersigned.

B. The undersigned has requested the Corporation to issue a new promissory note (the

"New Note") to the undersigned.

IN CONSIDERATION of the Corporation issuing the New Note to the undersigned, and for
other good and valuable consideration, the receipt and sufficiency of which are
acknowledged by the undersigned, the undersigned agrees as follows:

I.

The undersigned shall indemnify, defend and save harmless the Corporation from and
against any and all claims, actions, suits and all liabilities, losses, damages, costs,
charges and expenses (including counsel fees) of every nature and character arising
out of or in consequence of the inability of the undersigned to find or produce the
Missing Note or the issuance and delivery of the New Note.

If at any time the Missing Note is found or comes into the possession of or under
control of undersigned or under the control of any person, firm or corporation, then
the undersigned will forthwith use its best efforts to obtain the Missing Note and will
surrender it to the Corporation for cancellation.

DATED at the Village of Killaloe, ON, on March 23, 2016.

THE CORPORATION OF THE
TOWNSHIP OF KILLALOE,
HAGARTY AND RICHARDS

Name: Lorna Hudder
Title: CAO/Clerk-Treasurer
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PROVINCE OF ONTARIO IN THE MATTER OF missing promissory note
issued June 6, 2000 in the amount of $147,000.00

L CHgiSTne” Frr2SdHons, of the  70wnsCar of
W Mz wnrek  KEE ) I»J , in the province of Ontario, do solemnly declare that:

1. lTamthe C. A / CLIRK of the Corporation of the Township of Whitewater
Region (the “Township”).

2. The Township is the owner and holder of a promissory note of Ottawa River Power
Corporation (the “Corporation”) in the amount of $147,000.00 (the “Missing Note”)
such Missing Note being evidence of a promise to pay by the Corporation.

3. The Missing Note is in the form described in Schedule D to Township transfer by-law
726, as amended by the shareholders’ agreement of the Corporation made October 1,
2000, and a letter of amendment dated November 1, 2000.

4. The Missing Note and amount of $147,000.00 which it represents, has not been sold,
assigned, transferred, hypothecated, pledged, delivered as a gift or otherwise.

5. The Missing Note cannot be found or produced.
6. [ request the Corporation issue a new promissory note to replace the Missing Note.

AND I make this solemn declaration conscientiously believing the same to be true
and knowing that it is of the same force and effect as if made under oath and by virtue of the
Canada Evidence Act.

DECLARED before me at the ﬂk;x i

of Whileurber Region , this 23 day
of March, 2016. °

MA@@; LA

A Comnfissioner, etc. J Name Hoje. Di \]a bouj I\

HOPE DILLABOUGH
Deputy-Glerk

and Cormmission of Oaths
Tormship of Whitewater Reglon



INDEMNITY

TO: Ottawa River Power Corporation (the "Corporation")
RECITALS:
A. The undersigned has tendered to the Corporation an affidavit with respect to a

promissory note in the amount of $147,000.00 dated June 6, 2000 (the "Missing
Note") such Missing Note being evidence of the Corporation's promise to pay to the
undersigned.

B. The undersigned has requested the Corporation to issue a new promissory note (the
"New Note") to the undersigned.

IN CONSIDERATION of the Corporation issuing the New Note to the undersigned, and for
other good and valuable consideration, the receipt and sufficiency of which are
acknowledged by the undersigned, the undersigned agrees as follows:

1. The undersigned shall indemnify, defend and save harmless the Corporation from and
against any and all claims, actions, suits and all liabilities, losses, damages, costs,
charges and expenses (including counsel fees) of every nature and character arising
out of or in consequence of the inability of.the undersigned to find or produce the
Missing Note or the issuance and delivery of the New Note.

2. If at any time the Missing Note is found or comes into the possession of or under
control of undersigned or under the control of any person, firm or corporation, then
the undersigned will forthwith use its best efforts to obtain the Missing Note and will
surrender it to the Corporation for cancellation.

DATED at ¢~ st 20 é . Ch géﬁ <) , on March.2 3 2016.

THE CORPORATION OF THE
TOWNSHIP OF WHITEWATER

REGION

c_/ .¢/ ~
L SR
Nam€: ¢ ST E AT2SMdS

Title:
Y pe c L. Christine FitzSimons

CAO/Clerk
and Commission of Qaths
Township of Whitewater Region
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PROVINCE OF ONTARIC IN THE MATTER OF missing promissory note
issued June 6, 2000 in the amount of $4,364,000.00

I, Terry Lapierre, of the City of Pembroke, in the province of Ontario, do solemnly
declare that:

1. I am the Chief Administrative Officer/Clerk of the Corporation of the City of
Pembroke (the “City™).

2. The City is the owner and holder of a promissory note of Ottawa River Power
Corporation (the “Corporation”) in the amount of $4,364,000.00 (the “Missing Note”)
such Missing Note being evidence of a promise to pay by the Corporation.

3. The Missing Note is in the form described in Schedule G to City transfer by-law
2000-31, as amended by the shareholders’ agreement of the Corporation made
October 1, 2000, and a letter of amendment dated November 1, 2000.

4, The Missing Note and amount of $4,364,000.00 which it represents, has not been
sold, assigned, transferred, hypothecated, pledged, delivered as a gift or otherwise.

5. The Missing Note cannot be found or produced.
6. [ request the Corporation issue a new promissory note to replace the Missing Note.
AND I make this solemn declaration conscientiously believing the same to be true

and knowing that it is of the same force and effect as if made under oath and by virtue of the
Canada Evidence Act.

DECLARED before me at the (it )
of §~f%§_,{ Beolla , this ;zav éav )
of March, 2016. )
)
)
) e )
3 / e .
) f-eny [ e )
Name:(Te vy  Lapier=
Title: Chie§ Pdvinsiedin CfFcer




INDEMNITY

TO: Ottawa River Power Corporation (the "Corporation'’)
RECITALS:
A. The undersigned has tendered to the Corporation an affidavit with respect to a

promissory note in the amount of $4,364,000.00 dated June 6, 2000 (the "Missing
Note") such Missing Note being evidence of the Corporation's promise to pay to the
undersigned.

The undersigned has requested the Corporation to issue a new promissory note (the
"New Note") to the undersigned.

IN CONSIDERATION of the Corporation issuing the New Note to the undersigned, and for
other good and valuable consideration, the receipt and sufficiency of which are
acknowledged by the undersigned, the undersigned agrees as follows:

1.

[

The undersigned shall indemnify, defend and save harmless the Corporation from and
against any and all claims, actions, suits and all liabilities, losses, damages, costs,
charges and expenses (including counsel fees) of every nature and character arising
out of or in consequence of the inability of the undersigned to find or produce the
Missing Note or the issuance and delivery of the New Note.

If at any time the Missing Note is found or comes into the possession of or under
control of undersigned or under the control of any person, firm or corporation, then
the undersigned will forthwith use its best efforts to obtain the Missing Note and will
surrender it to the Corporation for cancellation.

DATED at fo,lLrole Oclocie ., onMarch 24,2016

THE CORPORATION OF THE CITY
OF PEMBROKE

g J .
ﬁj / ffj/?:*”“; \§[‘<«a @ /!?/wd“w

7

Name: Tersy Lagiecc
3 " 4 S e T e
Title: Chuiel ~Pdrunieseilio i
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PROMISSORY NOTE

Maturity Date: May 1, 2022 (twenty (20) years after market opening)
Principal Amount: $902,490.00

2000.

Reference is made to the transfer of assets identified in Transfer By-law 103 of

FOR VALUE RECEIVED, the Ottawa River Power Corporation (the

"Corporation"), hereby promises to pay to or to the order of the Corporation of the
Municipality of Mississippi Mills (the "Holder"), in lawful money of Canada, on May 1,
2022 (the "Maturity Date") at the principal office of the Holder, the principal amount of
NINE HUNDRED AND TWO THOUSAND FOUR HUNDRED NINETY Dollars
(8902,490.00) (the "Principal Amount") together with interest on the unpaid Principal
Amount as hereinafter provided.

1.

Interest Rate. No interest shall be payable on the Principal Amount prior to May
1, 2002. Interest on the Principal Amount shall be, for the period from May 1,
2002 until the Maturity Date, equal to the lesser of: (a) seven and one quarter
percent (7.25%) per annum; and (b) the maximum interest allowed by the Ontario
Energy Board (“OEB”), based upon the OEB Handbook or any other regulation,
schedule or document prepared and enacted by the OEB, any successors to the
OEB or any other entity with regulatory authority for utilities in the Province of
Ontario (the “Interest Rate”). The parties agree that they may adjust the Interest
Rate at the times and in the manner as set out by the regulation, and in an amount
not to exceed the maximum interest rate allowed by any schedule, statute or
otherwise as enacted by the OEB or any successor in the Province of Ontario.
Interest shall be calculated annually, payable quarterly and be in the form and
content satisfactory to the Treasurer of the Holder.

Default. In the event that the Corporation is sold to a non-related entity or
otherwise disposed of, the Holder at the time of such sale or disposition, shall
have the option of calling for the immediate payment of the principal and any
accrued interest of this Promissory Note.

Interest Payments Prior to Completion of Transfer By-Laws. Should any interest
payments hereunder fall due prior to the final completion of all the Transfer By-
Laws and all necessary documents to effect the transfer of the assets from the
Holder, the Corporation of the Township of Whitewater Region, the Corporation
of the City of Pembroke and the Corporation of the Township of Killaloe, Hagarty
and Richards (collectively, the “Shareholders”) to the Corporation or any other
necessary approvals, such as OEB approvals, such interest payment shall be
deemed to be due thirty (30) days after all necessary revisions of the shareholder
agreement dated as of October 1, 2000 among the Shareholders (as the same may
be amended, modified, supplemented, extended, renewed, restated or replaced
from time to time) are completed and all OEB and other necessary approvals are
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obtained. Any deferral of interest payments by virtue of this Section 3 shall not be
deemed as a default.
IN WITNESS WHEREOF the Corporation has caused this Promissory Note to be
signed under its corporate seal by its duly authorized officers as of this 23rd day of
March, 2016.

OTTAWA RIVER POWER CORPORATION

By: :
Name: D¢ as 0&-’4@ eal

Title: Tres. dea

By:

Name:
Title:
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PROMISSORY NOTE

Maturity Date: May 1, 2022 (twenty (20) years after market opening)
Principal Amount: $172,348.00

Reference is made to the transfer of assets identified in Transfer By-law 20-2000.

FOR VALUE RECEIVED, the Ottawa River Power Corporation (the

"Corporation"), hereby promises to pay to or to the order of the Corporation of the
Township of Killaloe, Hagarty and Richards (the "Holder"), in lawful money of Canada,
on May 1, 2022 (the "Maturity Date") at the principal office of the Holder, the principal
amount of ONE THOUSAND SEVENTY TWO THREE HUNDRED FORTY EIGHT
Dollars ($172,348.00) (the "Principal Amount") together with interest on the unpaid
Principal Amount as hereinafter provided.

1.

Interest Rate. No interest shall be payable on the Principal Amount prior to May
1, 2002. Interest on the Principal Amount shall be, for the period from May 1,
2002 until the Maturity Date, equal to the lesser of: (a) seven and one quarter
percent (7.25%) per annum; and (b) the maximum interest allowed by the Ontario
Energy Board (“OEB”), based upon the OEB Handbook or any other regulation,
schedule or document prepared and enacted by the OEB, any successors to the
OEB or any other entity with regulatory authority for utilities in the Province of
Ontario (the “Interest Rate”). The parties agree that they may adjust the Interest
Rate at the times and in the manner as set out by the regulation, and in an amount
not to exceed the maximum interest rate allowed by any schedule, statute or
otherwise as enacted by the OEB or any successor in the Province of Ontario.
Interest shall be calculated annually, payable quarterly and be in the form and
content satisfactory to the Treasurer of the Holder.

Default. In the event that the Corporation is sold to a non-related entity or
otherwise disposed of, the Holder at the time of such sale or disposition, shall
have the option of calling for the immediate payment of the principal and any
accrued interest of this Promissory Note.

Interest Payments Prior to Completion of Transfer By-Laws. Should any interest
payments hereunder fall due prior to the final completion of all the Transfer By-
Laws and all necessary documents to effect the transfer of the assets from the
Holder, the Corporation of the Township of Whitewater Region, the Corporation
of the Municipality of Mississippi Mills and the Corporation of the City of
Pembroke (collectively, the “Shareholders”) to the Corporation or any other
necessary approvals, such as OEB approvals, such interest payment shall be
deemed to be due thirty (30) days after all necessary revisions of the shareholder
agreement dated as of October 1, 2000 among the Shareholders (as the same may
be amended, modified, supplemented, extended, renewed, restated or replaced
from time to time) are completed and all OEB and other necessary approvals are
obtained. Any deferral of interest payments by virtue of this Section 3 shall not be
deemed as a default.
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IN WITNESS WHEREOF the Corporation has caused this Promissory Note to be
signed under its corporate seal by its duly authorized officers as of this 23rd day of
March, 2016.

OTTAWA RIVER POWER CORPORATION
By: Ms W

Name: © o Mo 3?\& omer
Title:  Pres.de~1

Name:
Title:
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PROMISSORY NOTE

Maturity Date: May 1, 2022 (twenty (20) years after market opening)
Principal Amount: $147,000.00

Reference is made to the transfer of assets identified in Transfer By-law 726.

FOR VALUE RECEIVED, the Ottawa River Power Corporation (the

"Corporation"), hereby promises to pay to or to the order of the Corporation of the
Township of Whitewater Region (the "Holder"), in lawful money of Canada, on May 1,
2022 (the "Maturity Date") at the principal office of the Holder, the principal amount of
ONE HUNDRED FORTY SEVEN THOUSAND Dollars ($147,000.00) (the "Principal
Amount") together with interest on the unpaid Principal Amount as hereinafter provided.

1.

Interest Rate. No interest shall be payable on the Principal Amount prior to May
1, 2002. Interest on the Principal Amount shall be, for the period from May 1,
2002 until the Maturity Date, equal to the lesser of: (a) seven and one quarter
percent (7.25%) per annum; and (b) the maximum interest allowed by the Ontario
Energy Board (“OEB”), based upon the OEB Handbook or any other regulation,
schedule or document prepared and enacted by the OEB, any successors to the
OEB or any other entity with regulatory authority for utilities in the Province of
Ontario (the “Interest Rate”). The parties agree that they may adjust the Interest
Rate at the times and in the manner as set out by the regulation, and in an amount
not to exceed the maximum interest rate allowed by any schedule, statute or
otherwise as enacted by the OEB or any successor in the Province of Ontario.
Interest shall be calculated annually, payable quarterly and be in the form and
content satisfactory to the Treasurer of the Holder.

Default. In the event that the Corporation is sold to a non-related entity or
otherwise disposed of, the Holder at the time of such sale or disposition, shall
have the option of calling for the immediate payment of the principal and any
accrued interest of this Promissory Note.

Interest Payments Prior to Completion of Transfer By-Laws. Should any interest
payments hereunder fall due prior to the final completion of all the Transfer By-
Laws and all necessary documents to effect the transfer of the assets from the
Holder, the Corporation of the City of Pembroke, the Corporation of the
Municipality of Mississippi Mills and the Corporation of the Township of
Killaloe, Hagarty and Richards (collectively, the “Shareholders”) to the
Corporation or any other necessary approvals, such as OEB approvals, such
interest payment shall be deemed to be due thirty (30) days after all necessary
revisions of the shareholder agreement dated as of October 1, 2000 among the
Shareholders (as the same may be amended, modified, supplemented, extended,
renewed, restated or replaced from time to time) are completed and all OEB and
other necessary approvals are obtained. Any deferral of interest payments by
virtue of this Section 3 shall not be deemed as a default.
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IN WITNESS WHEREOF the Corporation has caused this Promissory Note to be
signed under its corporate seal by its duly authorized officers as of this 23rd day of

March, 2016.
OTTAWA RIVER POWER CORPORATION

By: %Dmk /h/j; CN\ADeA

Nams: Den(d (D04 e
Title: Thde ue it

By:

Name:
Title:
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PROMISSORY NOTE

Maturity Date: May 1, 2022 (twenty (20) years after market opening)
Principal Amount: $4,364,000.00

Reference is made to the transfer of assets identified in Transfer By-law 2000-31.

FOR VALUE RECEIVED, the Ottawa River Power Corporation (the

"Corporation"), hereby promises to pay to or to the order of the Corporation of the City
of Pembroke (the "Holder"), in lawful money of Canada, on May 1, 2022 (the "Maturity
Date") at the principal office of the Holder, the principal amount of FOUR MILLION,
THREE HUNDRED AND SIXTY FOUR THOUSAND Dollars ($4,364,000.00) (the
"Principal Amount") together with interest on the unpaid Principal Amount as
hereinafter provided.

1.

Interest Rate. No interest shall be payable on the Principal Amount prior to May
1, 2002. Interest on the Principal Amount shall be, for the period from May 1,
2002 until the Maturity Date, equal to the lesser of: (a) seven and one quarter
percent (7.25%) per annum; and (b) the maximum interest allowed by the Ontario
Energy Board (“OEB”), based upon the OEB Handbook or any other regulation,
schedule or document prepared and enacted by the OEB, any successors to the
OEB or any other entity with regulatory authority for utilities in the Province of
Ontario (the “Interest Rate”). The parties agree that they may adjust the Interest
Rate at the times and in the manner as set out by the regulation, and in an amount
not to exceed the maximum interest rate allowed by any schedule, statute or
otherwise as enacted by the OEB or any successor in the Province of Ontario.
Interest shall be calculated annually, payable quarterly and be in the form and
content satisfactory to the Treasurer of the Holder.

Default. In the event that the Corporation is sold to a non-related entity or
otherwise disposed of, the Holder at the time of such sale or disposition, shall
have the option of calling for the immediate payment of the principal and any
accrued interest of this Promissory Note.

Interest Payments Prior to Completion of Transfer By-Laws. Should any interest
payments hereunder fall due prior to the final completion of all the Transfer By-
Laws and all necessary documents to effect the transfer of the assets from the
Holder, the Corporation of the Township of Whitewater Region, the Corporation
of the Municipality of Mississippi Mills and the Corporation of the Township of
Killaloe, Hagarty and Richards (collectively, the “Shareholders”) to the
Corporation or any other necessary approvals, such as OEB approvals, such
interest payment shall be deemed to be due thirty (30) days after all necessary
revisions of the shareholder agreement dated as of October 1, 2000 among the
Shareholders (as the same may be amended, modified, supplemented, extended,
renewed, restated or replaced from time to time) are completed and all OEB and
other necessary approvals are obtained. Any deferral of interest payments by
virtue of this Section 3 shall not be deemed as a default.
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IN WITNESS WHEREOF the Corporation has caused this Promissory Note to be
signed under its corporate seal by its duly authorized officers as of this 23rd day of
March, 2016.

OTTAWA RIVER POWER CORPORATION
By: h&m ) ¢

Name: D g w5 M\oﬁﬁ/om, et
Title: Paesde~t

Name:
Title:



