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MERGER PARTICIPATION AGREEMENT

This MERGER PARTICIPATION AGREEMENT made as of the 24th day of March,
2016

BETWEEN:

THE CORPORATION OF THE CITY OF VAUGHAN
(“Vaughan”)

- and -

THE CORPORATION OF THE CITY OF MARKHAM
(“Markham”)

- and -

THE CORPORATION OF THE CITY OF BARRIE
(“Barrie”)

- and -

THE CORPORATION OF THE CITY OF MISSISSAUGA
(“Mississauga”)

- and -

CITY OF HAMILTON
(“Hamilton”)

- and -

THE CORPORATION OF THE CITY OF ST. CATHARINES
(“St. Catharines”)

- and -

BPC ENERGY CORPORATION (“BPC”)

- and -

HAMILTON UTILITIES CORPORATION (“HUC”)

- and -

ST. CATHARINES HYDRO INC. (“SCH”)

- and -
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VAUGHAN HOLDINGS INC.,
a corporation incorporated under the laws of Ontario (“VHI”)

- and -

MARKHAM ENTERPRISES CORPORATION,
a corporation incorporated under the laws of Ontario (“MEC”)

- and -

BARRIE HYDRO HOLDINGS INC.,
a corporation incorporated under the laws of Ontario (“BHHI”)

- and -

POWERSTREAM HOLDINGS INC.,
a corporation incorporated under the laws of Ontario (“PHI”)

- and -

HORIZON HOLDINGS INC.,
a corporation incorporated under the laws of Ontario (“HHI”)

- and –

ENERSOURCE CORPORATION,
a corporation incorporated under the laws of Ontario (“EC”)

- and -

POWERSTREAM INC.,
a corporation incorporated under the laws of Ontario (“PowerStream”)

- and -

ENERSOURCE HYDRO MISSISSAUGA INC.,
a corporation incorporated under the laws of Ontario (“Enersource Hydro”)

- and -

HORIZON UTILITIES CORPORATION,
a corporation incorporated under the laws of Ontario (“Horizon”)
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RECITALS:

A. EC, PHI and HHI have entered into a letter of intent (the “Letter of Intent”) dated
May 7, 2015, with respect to the transactions contemplated by this Agreement;

B. The Parties wish to amalgamate EHI (following its formation), HHI and PHI, and
PowerStream, Enersource Hydro and Horizon, following and conditional upon the OEB
Approval and the Competition Act Approval in connection with the Merge Co LDC
Amalgamation;

C. The issued and outstanding share capital in PHI is as follows:

Common Shares Class A Common Shares

VHI 53,931 45,314

MEC 40,684 34,184

BHHI 24,398 20,501

D. The issued and outstanding share capital in HHI is as follows:

Class 1 Common Shares Class A Shares

SCH - 2,110

HUC 7,890 -

E. Upon the creation of EHI, EC shall own all of the issued and outstanding share capital of
EHI;

F. Mississauga and BPC own all of the issued and outstanding share capital in EC;

G. PHI owns all of the issued and outstanding share capital in PowerStream, HHI owns all
of the issued and outstanding share capital in Horizon, and EHI shall (following its
formation and the rollover of the shares in Enersource Hydro held by EC to EHI) own all
of the issued and outstanding share capital in Enersource Hydro; and

H. Vaughan owns all of the issued and outstanding share capital in VHI, Markham owns all
of the issued and outstanding share capital in MEC, Barrie owns all of the issued and
outstanding share capital in BHHI, Hamilton owns all of the issued and outstanding share
capital in HUC and St. Catharines owns all of the issued and outstanding share capital in
SCH.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
respective covenants and agreements herein contained and other good and valuable
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consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as
follows:

ARTICLE 1
INTERPRETATION

1.1 Defined Terms

All capitalized terms used in the recitals hereto and this Agreement (including the
appendices and schedules hereto) and not defined therein shall have the following
meanings:

“Affiliate” has the meaning set out in the OBCA, although notwithstanding the
foregoing, the following entities will not be considered Affiliates for purposes of this
Agreement: HCE Energy Inc. and HCE Telecom Inc., each a Subsidiary of HUC, and St.
Catharines Hydro Generation Inc., a Subsidiary of SCH;

“Affiliate Relationships Code” means the Affiliate Relationships Code for Electricity
Distributors and Transmitters issued by the OEB, as amended from time to time and any
replacement code or directive;

“Agreed Percentage” has the meaning set out in section 2.3(6)(a);

“Agreed Percentage Of Working Capital Allowance Basis” has the meaning set out in
section 2.3(6)(b);

“Agreement” means this Merger Participation Agreement and all appendices and
schedules hereto, as may be amended from time to time in accordance with this Merger
Participation Agreement;

“Applicable Law” means, collectively, all applicable federal, provincial (including the
Electricity Act and the OEB Act), and municipal laws, statutes, ordinances, decrees,
rules, regulations, by- laws, legally enforceable policies, codes (including the Affiliate
Relationships Code), or guidelines, judicial, arbitral, administrative, ministerial,
departmental or regulatory judgments, orders, decisions, directives, rulings or awards,
and conditions of any grant of approval, permission, certification, consent, registration,
authority or licence by any court, statutory body, self-regulatory authority or other
Governmental Authority, including all Employment Law and Environmental Law;

“Arm’s Length” has the same meaning as for the purposes of the Tax Act;

“Barrie” means the Corporation of the City of Barrie;

“Barrie Note” has the meaning set out in section 1.1(a)(10)(c);

“BHHI” means Barrie Hydro Holdings Inc., a corporation incorporated under the laws of
Ontario;
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“BPC” means BPC Energy Corporation, a corporation incorporated under the laws of
Ontario;

“Brampton Purchase Agreement” means the share purchase agreement pursuant to
which Merge Co LDC will acquire all of the issued and outstanding shares in Hydro One
Brampton Networks Inc. from Brampton Distribution Holdco Inc. as agreed by Her
Majesty the Queen in Right of Ontario, as represented by the Minister of Energy, and
dated March 24, 2016;

“Brampton Purchase Agreement Approval” has the meaning set out in section 5.4(19);

“Business Day” means any day other than a day which is a Saturday, a Sunday or a
statutory holiday in Ontario;

“Claim” means:

(a) any suit, action, dispute, investigation, claim, arbitration, order, summons,
citation, directive, ticket, charge, demand or prosecution, whether legal or
administrative;

(b) any other proceeding; or

(c) any appeal or application for review;

at law or in equity or before or by any Governmental Authority:

“Closing” has the meaning set out in section 3.1;

“Closing Balance Sheet” has the meaning set out in section 2.3(1);

“Closing Date” means

(a) the later of:

(i) the date (which shall be a Business Day) that is fourteen (14) days after
the later of (y) the date on which the OEB issues the OEB Approval and
(z) the date on which the Commissioner issues the Competition Act
Approval, and

(ii) the last Business Day of the same month in which the later of the
following occurs: (y) the OEB issues the OEB Approval and (z) the
Commissioner issues the Competition Act Approval, or

(b) such earlier or later date as may be agreed to in writing by the Parties;

“Closing Total Debt” has the meaning set out in section 2.3(6)(c);

“Closing Working Capital” has the meaning set out in section 2.3(6)(d);
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“Commissioner” means the Commissioner of Competition appointed under the
Competition Act;

“Competition Act” means the Competition Act (Canada), as now enacted or as the same
may from time to time be amended, re-enacted or replaced, and any regulations
thereunder;

“Competition Act Approval” means either:

(a) the Commissioner shall have issued an advance ruling certificate under
section 102 of the Competition Act in respect of the Merge Co LDC
Amalgamation; or

(b) the Parties shall have submitted the notices to the Commissioner required under
section 114 of the Competition Act and the applicable waiting period under
section 123 of the Competition Act shall have expired or the Commissioner shall
have provided the Parties with a waiver from compliance with Part IX of the
Competition Act pursuant to subsection 113(c) of the Competition Act, and the
Parties shall have been advised in writing by the Commissioner that the
Commissioner has determined that grounds do not exist for an application for an
order under section 92 of the Competition Act in respect of the Merge Co LDC
Amalgamation and that any terms and conditions attached to any such advice
shall be acceptable to the Parties;

“Confidential Disclosure Letter” means, collectively, the confidential disclosure letter
for each of Enersource, PowerStream and Horizon containing selected confidential
disclosure items that would otherwise be set out in the Enersource Hydro Disclosure
Schedule, the PowerStream Disclosure Schedule and the Horizon Disclosure Schedule,
respectively as applicable, including, without limitation, disclosures pursuant to Section
2(11)(i), Section 2(11)(j), Section 2(11)(l), Section 2(12)(d), Section 2(17)(f), Section
2(18)(a), Section 2(18)(b), Section 2(18)(c), 2(18)(d) and 2(18)(g) of Appendix “A”
hereto;

“Consents, Approvals and Waivers” means declarations, filings or registrations with, or
notices to, or authorizations, consents, waivers, approvals or permits or permissions of,
any Governmental Authority or any other Person;

“Contract” means, in respect of a particular Person, any contract, note, bond, mortgage,
agreement, indenture, lease, agreement to lease, licence, personal property lease,
commitment, understanding, instrument, option or any other instrument or obligation,
oral or written, to which such Person is a party or whereby such Person’s assets may be
bound;

“Corporation” has the meaning set out in section 2.1(1);

“Corporation Amalgamation Agreement” has the meaning set out in section 2.2(a);
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“Corporation Shareholders Agreement” means the unanimous shareholders agreement
for the Corporation to be entered into on Closing;

“Deal Affiliate”, in respect of Horizon means Horizon Energy Solutions Inc., Horizon
Solar Corporation and Solar Sunbelt GP, in respect of Enersource Hydro means
Enersource Services, Enersource Power Services Inc. and Enersource Technologies Inc.,
and in respect of PowerStream means PowerStream Energy Services Inc. and
Collingwood PowerStream Utility Services Corp.;

“Deemed Working Capital Allowance” has the meaning set out in section 2.3(6)(e);

“Direct Claim” has the meaning set out in section 7.4(1);

“Disputes” has the meaning set out in section 9.2(1);

“EC” means Enersource Corporation, a corporation incorporated under the laws of
Ontario;

“EC Employee Transfer” has the meaning set out in section 5.2(8);

“EHI” means a holding corporation to be incorporated under the laws of Ontario which
shall be wholly owned by EC and which shall hold all the issued and outstanding shares
in Enersource Hydro and Enersource Services;

“Electricity Act” means the Electricity Act, 1998 (Ontario), as now enacted or as the
same may from time to time be amended, re-enacted or replaced, and any regulations
thereunder;

“Employment Law” means the Canadian Human Rights Act, the Canada Labour Code,
the Employment Equity Act (Canada), the Employment Standards Act (Ontario), the
Labour Relations Act, 1995 (Ontario), the Pay Equity Act (Ontario) and The Human
Rights Code (Ontario) and any other applicable statute as it relates to employment
matters;

“Encumbrances” means mortgages, charges, pledges, security interests, liens,
encumbrances, actions, claims, demands and equities of any nature whatsoever or
howsoever arising and any rights or privileges capable of becoming any of the foregoing
and “Encumber” has the corresponding meaning;

“Enersource Adjustment Amount” has the meaning set out in section 2.3(3)(c);

“Enersource Hydro” means Enersource Hydro Mississauga Inc., a corporation
incorporated under the laws of Ontario;

“Enersource Hydro 2015 Budget” means the approved budget for Enersource Hydro for
the financial year ending December 31, 2015;
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“Enersource Hydro Benefit Plans” has the meaning set out in Appendix “A” section
20(a);

“Enersource Hydro Business” means (i) the distribution by Enersource Hydro of
electricity and the provision of standard supply service to customers in the service
territory permitted by the distribution licence(s) issued by the OEB to Enersource Hydro
or its predecessors and any other activities permitted by Applicable Law; (ii) the energy
services and energy technology business as conducted by Enersource Hydro and any of
its Affiliates as of the date hereof and any other related activities permitted by Applicable
Law; and (iii) (A) the generation and sale of renewable, solar electricity, and (B)
distributed generation technologies, including site specific combined heat and power
projects and geothermal, in each case as permitted by Applicable Law;

“Enersource Hydro Collective Agreement” means the collective agreement between
Enersource Hydro and Local Union 636 of the International Brotherhood of Electrical
Workers effective April 1, 2014, as may be amended from time to time;

“Enersource Hydro Disclosure Schedule” means Appendix “B” attached to this
Agreement;

“Enersource Hydro Easements” means all of the following real property interests of the
Enersource Hydro Business: (i) all easements and rights of way, registered and
unregistered: (ii) the right to use, traverse, enjoy or have access to, over, in or under any
real property, whether public or private; and (iii) all permits, licences and permissions
received, used or enjoyed in respect of any of the foregoing and any right or benefit in the
nature or character of any of the foregoing;

“Enersource Hydro Employees” means all full-time, part-time, union and non-union
employees of Enersource Hydro, any Deal Affiliate of Enersource Hydro and the
employees of EC to be transferred in accordance with Section 5.2(8);

“Enersource Hydro Financial Statements” means: (i) the EC audited and unaudited
consolidated financial statements consisting of a balance sheet, a statement of earnings
and retained earnings and a statement of cash flows as at and for the periods ended
December 31, 2014 and June 30, 2015 respectively; and (ii) the EC unaudited
consolidated financial statements consisting of a balance sheet, a statement of earnings
and retained earnings and a statement of cash flows as at and for the period ended
December 31, 2015, modified to remove EC from the consolidation;

“Enersource Hydro Leased Property” means all leasehold interests in real property
held by Enersource Hydro and any Deal Affiliate of Enersource Hydro and described in
the Enersource Hydro Disclosure Schedule;

“Enersource Hydro Leases” means the leases, agreements to lease and other leasing
arrangements including, but not limited to, subleases and licenses, under which
Enersource Hydro or any Deal Affiliate of Enersource Hydro leases any personal
property;
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“Enersource Hydro Permits” has the meaning set out in Appendix “A” section 29(a);

“Enersource Hydro Real Property” means all real property (excluding Enersource
Hydro Leased Property and Enersource Hydro Easements) that is owned by Enersource
Hydro or any Deal Affiliate of Enersource Hydro and described in the Enersource Hydro
Disclosure Schedule;

“Enersource Hydro Realty Interests” means all Enersource Hydro Real Property,
Enersource Hydro Leased Property and Enersource Hydro Easements;

“Enersource Services” means Enersource Services Inc.;

“Enersource Shareholder Agreement” means the unanimous shareholders agreement
dated as of June 1, 2012 between Mississauga, BPC and EC;

“Environment” means the ambient air, all layers of the atmosphere, surface water,
underground water, all land, all living organisms and the interacting natural systems that
include components of air, land, water, organic and inorganic matter and living
organisms;

“Environmental Claim” means any and all threatened and/or pending administrative or
judicial actions, suits, orders, written directives, claims, liens, notices, notices of
violation, investigations or proceedings, whether criminal, statutory or civil, pursuant to
or relating to any applicable Environmental Law by any Person (including any
Governmental Authority or private person or citizens’ group), of which:

(a) in respect of the PowerStream Realty Interests or PowerStream, VHI, MEC
BHHI, PowerStream or PHI has received notice in writing based upon, alleging,
asserting, or claiming any actual or potential (i) violation of, or liability under,
any Environmental Law, (ii) violation of any Environmental Permit which has
been issued to PowerStream in connection with the PowerStream Business, or
(iii) liability for investigatory costs, cleanup costs, removal costs, costs of
Remediation, response costs, natural resource damages, property damage,
personal injury, fines, or penalties arising out of, based on, resulting from or
related to, the presence, Release, or threatened Release into the Environment of
any Hazardous Substance at any location related to the PowerStream Realty
Interests, including any off-site location to which Hazardous Substances or
materials containing Hazardous Substances, were sent by or on behalf of VHI,
MEC, BHHI, PowerStream or PHI for handling, storage, treatment or disposal
prior to the Closing Date;

(b) in respect of the Enersource Hydro Realty Interests or Enersource Hydro, EC,
EHI (followings its creation) or Enersource Hydro has received notice in writing,
based upon, alleging, asserting, or claiming any actual or potential (i) violation of,
or liability under, any Environmental Law, (ii) violation of any Environmental
Permit which has been issued to Enersource Hydro in connection with the
Enersource Hydro Business, or (iii) liability for investigatory costs, cleanup costs,
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removal costs, costs of Remediation, response costs, natural resource damages,
property damage, personal injury, fines, or penalties arising out of, based on,
resulting from or related to, the presence, Release, or threatened Release into the
Environment of any Hazardous Substance at any location related to the
Enersource Hydro Realty Interests, including any off-site location to which a
Hazardous Substances, or materials containing a Hazardous Substances, were sent
by or on behalf of EC, EHI (followings its creation) or Enersource Hydro for
handling, storage, treatment or disposal prior to the Closing Date;

(c) in respect of the Horizon Realty Interests or Horizon, SCH, HUC, HHI, or
Horizon has received notice in writing, based upon, alleging, asserting, or
claiming any actual or potential (i) violation of, or liability under, any
Environmental Law, (ii) violation of any Environmental Permit which has been
issued to Horizon in connection with the Horizon Business, or (iii) liability for
investigatory costs, cleanup costs, removal costs, costs of Remediation, response
costs, natural resource damages, property damage, personal injury, fines, or
penalties arising out of, based on, resulting from or related to, the presence,
Release, or threatened Release into the Environment of any Hazardous Substance
at any location related to the Horizon Realty Interests, including any off-site
location to which Hazardous Substances, or materials containing a Hazardous
Substances, were sent by or on behalf of Horizon, SCH, HUC or HHI for
handling, storage, treatment or disposal prior to the Closing Date; and

“Environmental Law” means all applicable statutes, regulations, by-laws and
Environmental Permits, orders, decisions and rules and any legally enforceable policies,
ordinances, codes or guidelines of a Governmental Authority (whether federal, provincial
or municipal) relating to the protection and preservation of the Environment or the
Release, use, transport, disposal or handling of Hazardous Substances, including without
limitation the Environmental Protection Act, (Ontario); Canadian Environmental
Assessment Act, 2012; Canadian Environmental Protection Act, 1999; Dangerous Goods
Transportation Act (Ontario); Green Energy Act, 2009 (Ontario); Environmental Bill of
Rights (Ontario); Fisheries Act (Canada); Technical Standards and Safety Act (Ontario);
Ontario Water Resources Act; Pest Control Products Act (Canada); Pesticides Act
(Ontario); Transportation of Dangerous Goods Act (Canada) and any applicable
municipal noise or sewer use or other by-laws related to the Environment;

“Environmental Permits” includes all orders, permits, certificates, approvals, consents,
registrations and licences issued by any Governmental Authority under Environmental
Law;

“Environmental Threshold” has the meaning set out in section 7.2(4);

“Equity Allocation” has the meaning set out in section 2.1(2);

“Expert” has the meaning set out in section 2.3(3);
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“Fixtures” means fixtures, plants, buildings, structures, erections, improvements,
appurtenances, machinery, equipment, substations, transformers, vaults, distribution
lines, transmission lines, conduits, ducts, pipes, wires, rods, cables, fibre optic strands,
devices, appliances, equipment, material, poles, pipelines, finings and any other similar
or related item as may be used or required for the Horizon Business, the PowerStream
Business, or the Enersource Hydro Business;

“Good Utility Practices” means any of the practices, methods and acts engaged in or
approved by a significant portion of the electric utility industry in North America during
the relevant time period, as applied to electricity distribution facilities of similar design,
size and capacity to the facilities of PowerStream, Enersource Hydro or Horizon, or any
of the practices, methods and acts which, in the exercise of reasonable judgement in light
of the facts known at the time the decision was made, could have been expected to
accomplish the desired result at a reasonable cost consistent with good practices,
reliability, safety and expedition. Good utility practices is not intended to be limited to
the optimum practice, method, or act to the exclusion of all others, but rather to be
acceptable practices, methods, or acts generally accepted in North America;

“Governmental Authority” means any government or political subdivision (including
without limitation, any municipality or federal or provincial ministry) or quasi-
governmental or regulatory agency, authority, board, commission, department or
instrumentality of any government or political subdivision, or any court or tribunal,
including the IESO and OEB;

“Hamilton” means the City of Hamilton;

“Hazardous Substance” means:

(a) any petrochemical or petroleum product, oil or coal ash, mercury, radioactive
material, radon gas, asbestos in any form that is friable, urea formaldehyde foam
insulation or substance that contains or may contain PCBs;

(b) any chemical, material or substance defined as or included in the definition of
“hazardous substance”, “hazardous waste”, “hazardous material”, “hazardous
constituent”, “restricted hazardous material”, “extremely hazardous substance”,
“toxic substance”, “deleterious substance”, “contaminant”, “pollutant”, “toxic
pollutant” or words of similar meaning and regulatory effect under any applicable
Environmental Law; and

(c) any other material or substance, exposure to which is prohibited, limited or
regulated by any applicable Environmental Law;

“HHI” means Horizon Holdings Inc., a corporation incorporated under the laws of
Ontario;

“Holdings Amalgamation” means the amalgamation of PHI, EHI and HHI in
accordance with the Corporation Amalgamation Agreement;
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“Horizon” means Horizon Utilities Corporation, a corporation incorporated under the
laws of Ontario;

“Horizon 2015 Budget” means the approved budget for Horizon for the Financial Year
Ended December 31, 2015;

“Horizon Benefit Plans” has the meaning set out in Appendix “A” section 20(a);

“Horizon Business” means (i) the distribution by Horizon of electricity and the provision
of standards supplies service to customers in the service territory permitted by the
distribution licences issued by the OEB to Horizon or its predecessors and any other
related activities permitted by applicable law; (ii) the energy services and energy
technology business as conducted by Horizon and any of its Affiliates as of the date
hereof and any other related activities permitted by Applicable Law; and (iii) (A) the
generation and sale of renewable, solar electricity, and (B) distributed generation
technologies, including site specific combined heat and power projects and geothermal,
in each case as permitted by Applicable Law;

“Horizon Collective Agreement” means the collective agreement between Horizon and
Local 636 of the International Brotherhood of Electrical Workers effective May 15, 2015,
as may be amended from time to time;

“Horizon Disclosure Schedule” means Appendix “D” attached to this Agreement;

“Horizon Easements” means all of the following real property interests of the Horizon
Business:

(a) all easements and rights of way, registered and non-registered;

(b) the right to use, transfers, enjoy or have access to, over, in or under any real
property, whether public or private; and

(c) all permits, licences and permissions received, used or enjoy in respect of any of
the foregoing and any right or benefit in the nature or character of the foregoing;

“Horizon Employees” means all full-time and part-time, union and non-union
employees of Horizon and any Deal Affiliate of Horizon;

“Horizon Financial Statements” means (i) the HHI audited and unaudited consolidated
financial statements consisting of a balance sheet, statement of earnings and retained
earnings and a statement of cash flows as at and for the periods ending December 31,
2014 and June 30, 2015 respectively; and (ii) the HHI unaudited consolidated financial
statements consisting of a balance sheet, a statement of earnings and retained earnings
and a statement of cash flows as at and for the period ended December 31, 2015;

“Horizon Leased Property” means all leasehold interests in real property held by
Horizon or any Deal Affiliate of Horizon and described in the Horizon Disclosure
Schedule;
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“Horizon Leases” means the leases, agreements to lease and other leasing arrangements
including, but not limited to, subleases and licenses, under which Horizon or any Deal
Affiliate of Horizon leases any personal property;

“Horizon Permits” has the meaning set out in Appendix “A”, section 29(a);

“Horizon Real Property” means all real property (excluding Horizon Leased Property
and Horizon Easements) that is owned by Horizon or any Deal Affiliate of Horizon and
described in the Horizon Disclosure Schedule;

“Horizon Realty Interests” means all Horizon Real Property, Horizon Leased Property
and Horizon Easements;

“Horizon Shareholder Agreement” means the unanimous shareholders agreement dated
as of November 1, 2006 between HUC, SCH and HHI;

“HST” means all tax payable under Part IX of the Excise Tax Act (Canada);

“HUC” means Hamilton Utilities Corporation;

“IESO” means the Ontario Independent Electricity System Operator and its predecessors
the Ontario Power Authority and the Independent Electricity System Operator, and any
successor thereto;

“Income Tax” means any federal, provincial (including PILs), territorial, municipal or
foreign tax based upon, measured by or calculated with respect to one or more of net
income, income as specially defined, earnings, gross or net profits or selected items of
income, earnings or profits (including capital gains taxes and minimum taxes), in each
case together with any interest, penalties or additions to such tax;

“Increased Amount” has the meaning set out in section 7.9;

“Indemnified Party” has the meaning set out in sections 7.1(1), (2), (3), (4), (5), and (6),
as applicable;

“Indemnifying Party” has the meaning set out in sections 7.1(1), (2), (3), (4), (5) and
(6), as applicable;

“IFRS” has the meaning set out in section 1.5;

“Insolvency Official” means an administrator, trustee in bankruptcy, liquidator, receiver,
administrative receiver, receiver-manager or other official or Person with similar or
equivalent powers;

“Intellectual Property” means all intellectual property of whatever nature and kind,
including patents and patent applications, trademarks and trademark applications, trade
names, trading styles, domain names, certification marks, industrial designs and
copyrights (whether registered or unregistered and all applications for registration
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thereof), computer software, information technology, inventions, works, designs,
formulae, processes, procedures, know-how, trade secrets, industrial designs and plans,
engineering designs and plans, blueprints and as built plans and specifications, training,
operating, safety, maintenance and any other manuals, documentation of procedures and
processes, design, user and maintenance information and service records and warranty
records;

“Interim Period” means the period from and including the date of this Agreement to and
including the Closing Date or the earlier termination of this Agreement;

“Knowledge” means:

(a) in respect of Mississauga, the actual knowledge of the Chief Administrative
Officer of Mississauga after due enquiry with each of the Chief Executive Officer,
Executive Vice-President and Chief Financial Officer EC;

(b) in respect of EC, the actual knowledge of the Chief Executive Officer, Executive
Vice President and Chief Financial Officer of EC;

(c) in respect of Markham, the actual knowledge of the Chief Administrative Officer
of Markham after due enquiry with each of the President and the Treasurer of
MEC and the President and Chief Executive Officer and the Executive
Vice-Presidents of PowerStream;

(d) in respect of MEC, the actual knowledge of the President of MEC after due
enquiry with each of the President and Chief Executive Officer and the Executive
Vice-Presidents of PowerStream;

(e) in respect of Vaughan, the actual knowledge of the Chief Administrative Officer
of Vaughan after due enquiry with each of the Chief Executive Officer and Chief
Financial Officer of VHI and the President and Chief Executive Officer and the
Executive Vice-Presidents of PowerStream;

(f) in respect of VHI, the actual knowledge of the Chief Executive Officer of VHI
after due enquiry with each of the President and Chief Executive Officer and the
Executive Vice-Presidents of PowerStream;

(g) in respect of PowerStream, the actual knowledge of the President and Chief
Executive Officer and the Executive Vice-Presidents of PowerStream;

(h) in respect of Enersource Hydro, the actual knowledge of the Chief Executive
Officer and Executive Vice President and Chief Financial Officer of EC;

(i) in respect of Hamilton, the actual knowledge of the Chief Administrative Officer
of Hamilton after due enquiry with each of the President and the Treasurer of
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HUC and the President and Chief Executive Officer and the Senior Vice-
President and Chief Financial Officer of Horizon;

(j) in respect of St. Catharines, the actual knowledge of the Chief Administrative
Officer of St. Catharines after due enquiry with each of the President and the
Treasurer of SCH and the President and Chief Executive Officer and the Senior
Vice-President and Chief Financial Officer of Horizon;

(k) in respect of Barrie, the actual knowledge of the Chief Administrative Officer of
Barrie after due enquiry with each of the President and the Treasurer of BHHI and
the President and the Chief Executive Officer and the Executive Vice-Presidents
of PowerStream;

(l) in respect of BHHI, the actual knowledge of the Chief Executive Officer of BHHI
after due enquiry with each of the President and Chief Executive Officer and the
Executive Vice-Presidents of PowerStream;

(m) in respect of HUC, the actual knowledge of the Chief Executive Officer of HUC
after due enquiry with each of the President and Chief Executive Officer and the
Senior Vice-President and Chief Financial Officer of Horizon;

(n) in respect of SCH, the actual knowledge of the Chief Executive Officer of SCH
after due enquiry with each of the President and Chief Executive Officer and the
Senior Vice-President and Chief Financial Officer of Horizon;

(o) in respect of Horizon, the actual knowledge of the President and Chief Executive
Officer and the Senior Vice-President and Chief Financial Officer of Horizon;

(p) in respect of PHI, the actual knowledge of the Chief Executive Officer of PHI
after due enquiry with the President and Chief Executive Officer and the
Executive Vice-President of PowerStream;

(q) in respect of HHI, the actual knowledge of the Chief Executive Officer of HHI
after due enquiry with the President and Chief Executive Officer and the Senior
Vice-President and Chief Financial Officer of Horizon; and

(r) in respect of EHI, the actual knowledge of the Chief Executive Officer and
Executive Vice President and Chief Financial Officer of EC;

“Letter of Intent” has the meaning set out in the recitals hereto;

“Loss” includes any and all Claims, demands, damages, costs, charges, liabilities,
awards, fines, fees, penalties, assessments, reassessments, claims, judgments,
deficiencies, losses, costs and expenses (including all Remediation costs and reasonable
fees of lawyers, accountants and other professionals and experts, or other reasonable
expenses of litigation or proceedings or of any claim, default or assessment and interest
thereon), whether accrued, actual, contingent, latent or otherwise. “Loss” shall not
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include loss of profits or any special, incidental, exemplary or consequential damages and
shall take into account, among other things, any insurance or other recoveries;

“MAAD Application” has the meaning set out in section 5.4(1);

“Management Services Agreement” has the meaning set out in section 5.1(9)(a);

“Markham” means The Corporation of the City of Markham;

“Markham Note” has the meaning set out in section 1.1(a)(10)(a);

“Material Adverse Effect” means:

(a) where used in respect of PowerStream, PHI, VHI, MEC, BHHI, Vaughan,
Markham or Barrie, as applicable, a material adverse effect on the PowerStream
Business or operations, assets, liabilities, capital, property, condition (financial or
otherwise) or results of operation of PHI, PowerStream and its Deal Affiliates, all
taken as a whole;

(b) where used in respect of Enersource Hydro, EHI, EC, Mississauga or BPC, as
applicable, a material adverse effect on the Enersource Hydro Business or
operations, assets, liabilities, capital, property, condition (financial or otherwise)
or results of operation of EHI (and until such time as EHI is created, EC),
Enersource and its Deal Affiliates, all taken as a whole;

(c) where used in respect of Horizon, HHI, HUC, SCH, St. Catharines or Hamilton,
as applicable, a material adverse effect on the Horizon Business or operations,
assets, liabilities, capital, property, condition (financial or otherwise) or results of
operation of HHI, Horizon and its Deal Affiliates, all taken as a whole;

(d) where used in respect of the Corporation, a material adverse effect on the
Corporation or its business or the operations, assets, liabilities, capital, property,
condition (financial or otherwise) or results of operation of the business of the
Corporation; or

(e) where used in respect of Merge Co LDC, a material adverse effect on Merge Co
LDC or its business or the operations, assets, liabilities, capital, property,
condition (financial or otherwise) or results of operation of the business of Merge
Co LDC;

provided, however, that in respect of any of the Parties, EHI, the Corporation or
Merge Co LDC, none of the following shall be deemed by itself or themselves,
either alone or in combination, to constitute a Material Adverse Effect: conditions
affecting Ontario electricity distribution companies as a whole, the Ontario energy
industry as a whole or the Ontario economy as a whole and that are not
specifically related to, and do not have a materially disproportionate effect
(relative to other industry participants) on, PowerStream, Enersource Hydro,
Horizon or any of their respective Deal Affiliates, or Merge Co LDC, as
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applicable, or the announcement or pendency of the transactions contemplated by
this Agreement;

“Material Contract” means any Contract in respect of the PowerStream Business, or the
Enersource Hydro Business or the Horizon Business, as applicable:

(a) which expires or may expire, if the same is not renewed or extended at the
unilateral option of any other Person, more than two years after the date of this
Agreement, and which requires payment (including contingent payments) of more
than $250,000 in aggregate during the term thereof;

(b) for the purchase of materials, supplies or services which requires payment of
more than $250,000;

(c) for the purchase or sale of any equipment or fixed or capital assets which requires
payment of more than $250,000;

(d) in respect of real property or personal property, including any Contract in the
nature of a lease relating to personal property, where the aggregate annual
payments under such Contract and under any related service or maintenance or
similar Contract exceeds $250,000: or

(e) any other Contract, the termination of which would result in a Material Adverse
Effect on PowerStream, Enersource Hydro or Horizon, as the case may be;

“MEC” means Markham Enterprises Corporation, a corporation incorporated under the
laws of Ontario;

“Merge Co LDC” has the meaning set out in section 2.2(b);

“Merge Co LDC Amalgamation” means the amalgamation of PowerStream, Enersource
Hydro and Horizon in accordance with this Agreement;

“Merge Co LDC Amalgamation Agreement” has the meaning set out in section 2.2(b);

“Merge Co ES” has the meaning set out in section 2.2(c);

“Merge Co ES Amalgamation” means the amalgamation of Enersource Services,
Enersource Power Services Inc., Enersource Technologies Inc. and Horizon Energy
Solutions Inc. in accordance with this Agreement;

“Merge Co ES Amalgamation Agreement” has the meaning set out in section 2.2(c);

“MIFRS” means Modified International Financial Reporting as prescribed as a reporting
framework by the OEB and as based on International Financial Reporting Standards as
prescribed by International Accounting Standards Board and as modified for use in the
OEB regulatory accounting environment;
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“Mississauga” means The Corporation of the City of Mississauga;

“Moral Rights” means the rights of an author of a work in which copyright subsists in
any country, to claim authorship of the work and to object to any distortion, mutilation or
other modification of or other derogatory action in relation to the said work, which would
be prejudicial to his or her honour or reputation, and includes all rights conferred upon
authors of a work in which copyright subsists, independent of the author’s economic
rights in the work established by any act or legislation of any country;

“Net Operating Assets” has the meaning set out in section 2.3(6)(f);

“Net Relative Basis” has the meaning set out in section 2.3(6)(h);

“Non-Disclosure Agreement” means the Mutual Non-Disclosure Agreement dated
December 15, 2014 entered into by PHI, EC and HHI;

“Normal Course of Business” when used in reference to a particular Person means the
normal course of business of such Person, including actions consistent with Good Utility
Practices;

“OBCA” means the Business Corporations Act (Ontario), as now enacted or as the same
may from time to time be amended, re-enacted or replaced;

“OEB” means the Ontario Energy Board or any successor thereto;

“OEB Act” means the Ontario Energy Board Act, 1998 (Ontario), as now enacted or as
the same may from time to time be amended, re-enacted or replaced, and any regulations
thereunder;

“OEB Approval” means the approval of the OEB of the Merge Co LDC Amalgamation
and any corresponding relief requested pursuant to the MAAD Application;

“Parties” means the parties to this Agreement, and “Party” means anyone of them;

“PCBs” means poly-chlorinated biphenyls;

“Pension Fund” means any registered Canadian pension plan or pension fund that is
registered in Ontario or any subsidiary of such a pension plan or fund;

“Permitted Encumbrances” means:
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(a) statutory liens for any Taxes not yet due or delinquent or the validity of which is
being contested in good faith by appropriate proceedings;

(b) construction, materialmens’, carriers’, workers’, repairers’ and other similar liens
arising or incurred in the Normal Course of Business, as to which there is no
default on the part of PowerStream, Enersource Hydro or Horizon, as applicable,
or the validity of which is being contested in good faith by appropriate
proceedings;

(c) any Encumbrance evidenced by a Personal Property Security Act (Ontario)
financing statement filed prior to the date of this Agreement to the extent the
Encumbrance does not secure an amount in excess of the amount outstanding and
secured at the date of this Agreement unless it is a purchase money security
interest incurred in the Normal Course of Business;

(d) the reservations, limitations, provisos and conditions, if any, expressed in any
original grant from the Crowns; and

(e) such other security interests, liens, imperfections in or failures of title, charges,
restrictions, encroachments and defects in title which do not materially,
individually or in the aggregate, detract from the value of PowerStream,
Enersource Hydro or Horizon, as the case may be, nor, individually or in the
aggregate, result in a Material Adverse Effect on PowerStream, Enersource Hydro
or Horizon, as the case may be;

“Person” includes an individual, corporation, body corporate, partnership, trust, joint
venture, unincorporated association, organization, syndicate, executor, administrator,
Governmental Authority or other legal or personal representative;

“PESI Rollover” means the rollover of the shares of PowerStream Energy Services Inc.
from the Corporation to Merge Co ES;

“PESI Rollover Agreement” has the meaning set out in section 2.2(d);

“PHI” means PowerStream Holdings Inc., a corporation incorporated under the laws of
Ontario;

“PILs” means payment in lieu of Taxes imposed on PowerStream, Enersource Hydro and
Horizon, as applicable, pursuant to section 93 of the Electricity Act;

“PowerStream” means PowerStream Inc., a corporation incorporated under the laws of
Ontario;

“PowerStream 2015 Budget” means the approved budget for PowerStream for the
financial year ending December 31, 2015;

“PowerStream Adjustment Amount” has the meaning set out in section 2.3(3)(c);
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“PowerStream Benefit Plans” has the meaning set out in Appendix “A”, section 20(a);

“PowerStream Business” means (i) the distribution and transmission by PowerStream of
electricity and the provision of standard supply service to customers in the service
territory permitted by the distribution and transmission licence(s) issued by the OEB to
PowerStream or its predecessors and any other related activities permitted by Applicable
Law; (ii) the energy services and energy technology business as conducted by
PowerStream Energy Services Inc. as of the date hereof and any other related activities
permitted by Applicable Law; and (iii) (A) the generation and sale of renewable, solar
electricity, and (B) distributed generation technologies, including site specific combined
heat and power projects and geothermal, in each case as permitted by Applicable Law;

“PowerStream Collective Agreement” means the collective agreement between
PowerStream and PowerWorkers Union, CUPE Local 1000 effective April 1, 2013, as
may be amended from time to time;

“PowerStream Disclosure Schedule” means Appendix “C” attached to this Agreement;

“PowerStream Easements” means all of the following real property interests of the
PowerStream Business: (i) all easement and rights of way, registered and unregistered;
(ii) the right to use, transverse, enjoy or have access to, over, in of under any real
property, whether public or private; and (iii) all permits, licences and permissions
received, used or enjoyed in respect of any of the foregoing and any right or benefit in the
nature or character of any of the foregoing;

“PowerStream Employees” means all full-time and part-time, union and non-union
employees of PowerStream and any Deal Affiliate of PowerStream;

“PowerStream Financial Statements” means (i) the PHI audited and unaudited
consolidated financial statements consisting of a balance sheet, a statement of earnings
and retained earnings and a statement of cash flows as at and for the period ended
December 31, 2014 and June 30, 2015 respectively; and (ii) the PHI unaudited
consolidated financial statements consisting of a balance sheet, a statement of earnings
and retained earnings and a statement of cash flows as at and for the period ended
December 31, 2015, including, for greater certainty, PowerStream’s proportionate equity
interest in Collingwood PowerStream Utility Services Corp.;

“PowerStream Leased Property” means all leasehold interests in real property held by
PowerStream or any Deal Affiliate of PowerStream and described in the PowerStream
Disclosure Schedule;

“PowerStream Leases” means the leases, agreements to lease and further leasing
arrangements including, but not limited to, subleases and licenses, under which
PowerStream or any Deal Affiliate of PowerStream leases any personal property;

“PowerStream Permits” has the meaning set out in Appendix “A”, section 2(29)(a);
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“PowerStream Real Property” means all real property (excluding PowerStream Leased
Property and PowerStream Easements) that is owned by PowerStream or any Deal
Affiliate of PowerStream and described in the PowerStream Disclosure Schedule;

“PowerStream Realty Interests” means all PowerStream Real Property, PowerStream
Leased Property and PowerStream Easements;

“PowerStream Shareholders Agreement” means the unanimous shareholders
agreement in respect of PHI entered into between Vaughan, Markham, Barrie, VHI,
MEC, BHHI, PHI, PowerStream and PowerStream Energy Services Inc., dated as of
November 1, 2013;
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“Public Announcement” has the meaning set out in section 5.4(4);

“Release” means any release, spill, leak, emission, discharge, leaching, dumping, escape
or other disposal;

“Remediation” means action of any kind to address a Release, the threat of a Release or
the presence of any Hazardous Substance, including but not limited to any or all of the
following activities to the extent they relate to or arise from a Release, the threat of a
Release or the presence of any Hazardous Substance at or from any such site (including
activities carried out by consultants, engineers and legal advice related thereto):

(a) monitoring, investigation, assessment, treatment, clean-up, containment, removal,
transportation and permanent disposal, mitigation, response or restoration work;

(b) obtaining any permits, consents, approvals or authorizations of any Governmental
Authority necessary to conduct any such activity;

(c) preparing and implementing any plans or studies for any such activity;

(d) reporting on the progress or results of any such activity to an applicable
Governmental Authority;

(e) the use, implementation, application, installation, operation, maintenance or
decommissioning of technologies for the remediation or treatment of surface or
subsurface soils, off-site treatment of surface water or groundwater, including
engineering controls, or in situational controls; and

(f) any other activities reasonably determined by a Party to be necessary or
appropriate or required under Environmental Law to address the presence or
Release of any Hazardous Substance at any such site or off-site location;

“Renewal Terms” has the meaning set out in section 5.1(10)(d);

“Representatives” of a Party means its Affiliates and directors, officers, employees,
agents, partners and advisors of the Party and/or its Affiliates (including external
accountants, lawyers, environmental consultants, financial advisors and other authorized
representatives);

“Shareholder Quotient” has the meaning set out in section 7.2(5);

“Shareholders” means VHI, MEC, BHHI, EC, HUC and SCH;

“Solar Deadline Date” means the earlier of October 31, 2016 and the Closing Date;
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“Solar Financial Statements” means the unaudited divisional balance sheet with respect
to the Solar Projects as at and for the period ended as of the Closing Date;

“Solar Projects” has the meaning set out in section 2.1(4);

“Solar Shares” has the meaning set out in section 2.1(4);

“Solar Term Sheet” means the solar term sheet setting out non-binding terms and
conditions with respect to management, operation and marketing of the Solar Projects,
the form of which is attached hereto as Schedule 5.1(9)(A);

“Subsidiaries” means subsidiaries within the meaning of such term in the OBCA;

“St. Catharines” means The Corporation of the City of St. Catharines;

“Structure Confirmation” has the meaning set out in section 2.1(3);

“SCH” means St. Catharines Hydro Inc.;

“Tax Act” means the Income Tax Act (Canada) as now enacted or as the same may from
time to time be amended, re-enacted or replaced, and any regulations thereunder;

“Tax Return” means any return, report, information return, declaration, statement,
election, notice, filing, form, or other document (including any schedule or related or
supporting information) supplied to or filed, or required to be supplied or filed, with any
Governmental Authority with respect to Taxes, including any attached schedules or
amendments thereto;

“Taxes” means all Income Taxes and all capital taxes, gross receipts taxes, surtaxes,
environmental taxes, sales taxes, use taxes, ad valorem taxes, value added taxes, excise
taxes, transfer taxes (including land transfer taxes and Transfer Tax), franchise taxes,
license taxes, withholding taxes, payroll taxes, health taxes and premiums, employment
taxes, Canada Pension Plan premiums, workers’ compensation premiums, employment
insurance or compensation premiums, stamp taxes, occupation taxes, premium taxes,
property taxes, windfall profits taxes, alternative or add-on minimum taxes, goods and
services taxes (including the HST), customs duties; rates, levies, all special payments
pursuant to Part V.1 and Part VI of the Electricity Act and the regulations thereto and all
other taxes, fees, imposts, duties, assessments or charges of any kind whatsoever imposed
by any Governmental Authority, and any interest, penalties, additions to tax and other
additional amounts imposed with respect to the foregoing;

“Third Party” has the meaning set out in section 7.6(3);

“Third Party Claim” has the meaning set out in section 7.4(1);

“Threshold” has the meaning set out in section 7.2(1);
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“Time of Closing” means 10:00 a.m. (Toronto time) on the Closing Date or such other
time acceptable to the Parties;

“Transfer” means:

(a) any transfer, sale, assignment, exchange, gift, donation or other disposition of
securities where possession, legal title, beneficial ownership or the economic risk
or return associated with such securities passes from one Person to another or to
the same Person in a different legal capacity, whether or not for value, whether or
not voluntary and however occurring, and for greater certainty includes the
granting of a security interest; and

(b) any agreement, undertaking or commitment to effect any of the foregoing.

“Transfer Tax” means the tax payable pursuant to Section 94 of the Electricity Act or
any similar tax or replacement or substitution thereof;

“Transitional Committee” has the meaning set out in section 5.4(20)(a);

“Valuation” means the Valuation in respect of PowerStream, Enersource Hydro and
Horizon dated July 27, 2015 prepared by Deloitte LLP on behalf of the Shareholders;

“Vaughan” means the Corporation of the City of Vaughan;

“Vaughan Note” has the meaning set out in section 1.1(a)(10)(b);

“VHI” means Vaughan Holdings Inc., a corporation incorporated under the laws of
Ontario; and

“Working Capital Allowance Basis” has the meaning set out in section 2.3(6)(i).

1.2 Appendices and Schedules

The following appendices and schedules which are attached to this Agreement are
incorporated into this Agreement by reference and form a part hereof:

Schedule Number Schedule Title
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Schedule Number Schedule Title

Appendix “A” Representations and Warranties

Appendix “B” Enersource Hydro Disclosure Schedule

Appendix “C” PowerStream Disclosure Schedule

Appendix “D” Horizon Disclosure Schedule

2.1(3) Solar Projects

2.2(A) Corporation Amalgamation Agreement

2.2(B) Merge Co LDC Amalgamation Agreement

2.2(C) Merge Co ES Amalgamation Agreement

2.2(D) PESI Rollover Agreement

2.3 Example of Closing Adjustments

3.9 PowerStream Consents, Approvals and Waivers

3.10 Enersource Hydro Consents, Approvals and Waivers

3.11 Horizon Consents, Approvals and Waivers

5.1(9)(A) Solar Term Sheet

5.4(15) Financing Commitment Letter

5.4(19) Transitional Committee Approval Matters

9.2 Dispute Resolution Procedures

1.3 Interpretation Not Affected by Headings or Party Drafting

The division of this Agreement into articles, sections, subsections, paragraphs,
subparagraphs and clauses and the insertion of headings are for the convenience of reference
only and shall not affect the construction or interpretation of this Agreement. The terms “this
Agreement”, “hereof”, “herein”, “hereunder” and similar expressions refer to this Agreement and
the appendices and schedules hereto, including for greater certainty the Confidential Disclosure
Letter, and not to any particular article, section, paragraph, subparagraph, clause or other part
hereof and include any agreement or instrument supplementary or ancillary hereto. Each Party
acknowledges that it and its legal counsel have reviewed and participated in settling the terms of
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this Agreement, and the Parties hereby agree that any rule of construction to the effect that any
ambiguity is to be resolved against the drafting Party shall not be applicable in the interpretation
of this Agreement.

1.4 Number and Gender

In this Agreement, unless the context otherwise requires, words importing the singular
include the plural and vice versa and words importing gender include all genders.

1.5 International Financial Reporting Standards

Except as otherwise specifically provided in this Agreement, all accounting terms shall
be applied and construed in accordance with International Financial Reporting Standards
(“IFRS”) in effect from time to time, which include standards and interpretations adopted by the
International Accounting Standards Board.

1.6 Statutes and Agreement

Any reference in this Agreement to an agreement, or to a statute, regulation or rule
promulgated under a statute or to any provision of an agreement, a statute, regulation or rule
shall be a reference to the agreement, statute, regulation, rule or provision, as amended, restated,
re-enacted or replaced from time to time.

1.7 Confidential Disclosure Letter

The Parties hereby acknowledge and agree that the Enersource Hydro Disclosure
Schedule, the PowerStream Disclosure Schedule and the Horizon Disclosure Schedule are all
subject to the Confidential Disclosure Letter.

1.8 Currency

Except where otherwise expressly provided, all amounts in this Agreement are stated and
shall be paid in Canadian currency.

ARTICLE 2
AMALGAMATION

2.1 Amalgamation

(1) Subject to and conditional upon the terms and conditions of this Agreement, the Parties
agree that PHI, EHI and HHI shall amalgamate with each other on the Closing Date in
accordance with Applicable Law and continue as a corporation amalgamated under the
laws of Ontario (and such amalgamated corporation is referred to herein as the
“Corporation”).

(2) Subject to section 2.1(3), the Corporation shall issue as fully paid and non-assessable the
following number of common shares and special shares in separate classes, all as
identified in the table set out below and the terms and conditions of which common
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shares and special shares are set out in the Corporation Amalgamation Agreement (the
“Equity Allocation”), in exchange for (i) all of the issued and outstanding shares (other
than the Class A common shares) held by each of VHI, MEC and BHHI in PHI, (ii) all of
the issued and outstanding shares held by EC in EHI, and (iii) all of the issued and
outstanding shares held by each of HUC and SCH in HHI:

Party Number and Class of Common Shares
and Special Shares

VHI 2,084,000 Class A Common Shares and
2,084,000 Class A Special Shares

MEC 1,573,000 Class B Common Shares and
1,573,000 Class A Special Shares

BHHI 943,000 Class C Common Shares and
943,000 Class A Special Shares

EC 3,100,000 Class D Common Shares and
3,100,000 Class B Special Shares

HUC 1,815,000 Class E Common Shares and
1,815,000 Class C Special Shares

SCH 485,000 Class F Common Shares and
485,000 Class C Special Shares

Unless resulting from good faith negotiations pursuant to section 5.4(18), the
Parties acknowledge and agree that there shall be no adjustment to the Equity
Allocation based upon the non-fulfillment of any condition of Closing set out in
Article 6.
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(4) In addition to the shares of the Corporation to be issued pursuant to section 2.1(2) and
subject to the consummation of the transactions contemplated by the Solar Term Sheet on
or prior to Closing, the Corporation shall issue as fully paid and non-assessable the
following number of non-voting Class S shares, all as identified in the table set out below
and the terms and conditions of which Class S shares are set out in the Corporation
Amalgamation Agreement (the “Solar Shares”), in exchange for all of the issued and
outstanding Class A common shares held by each of VHI, MEC and BHHI in PHI, which
Class A common shares represent the equity investments by VHI, MEC and BHHI in
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PHI for the purposes of solar photovoltaic projects in PowerStream as at the date of this
Agreement and as described in Schedule 2.1(3) (“Solar Projects”):

Party Number of Class S Shares

VHI 45,314 Class S Shares

MEC 34,184 Class S Shares

BHHI 20,501 Class S Shares

The Parties acknowledge and agree that the attributes attached to the Solar Shares
will be different from the attributes attached to the shares of the Corporation
issued as part of the Equity Allocation. Notwithstanding the remaining provisions
of this Agreement, the Parties acknowledge and agree that all costs and expenses
(including any Losses) incurred by the Corporation with respect to the
development and/or operation of the Solar Projects shall be borne exclusively by
VHI, MEC and BHHI (in accordance with each of their equity interests (pre-
Holdings Amalgamation) in PHI, as adjusted in accordance with section 2.1(3)).
Further, the Parties acknowledge and agree that there shall be no adjustment to the
Solar Shares based upon the non-fulfillment of any condition of Closing set out in
Article 6.

2.2 Amalgamation Agreements and Rollover Agreement

(a) On or prior to Closing, PHI, EHI and HHI shall, and EC shall cause EHI to,
execute and deliver an amalgamation agreement in accordance with Applicable
Law (the “Corporation Amalgamation Agreement”) in form and substance
attached as Schedule 2.2(a). The Corporation Amalgamation Agreement shall be
attached to the articles of amalgamation giving effect to the Holdings
Amalgamation and filed in accordance with section 178 of the OBCA.

(b) As soon as practicable after the Holdings Amalgamation but in any event on
Closing, PowerStream, Enersource Hydro and Horizon shall amalgamate with
each other in accordance with Applicable Law (and such amalgamated
corporation is referred to herein as the “Merge Co LDC”) and shall execute and
deliver an amalgamation agreement (the “Merge Co LDC Amalgamation
Agreement”) in form and substance attached as Schedule 2.2(b). The share terms
and conditions of the shares of Merge Co LDC shall be as set out in the Merge Co
LDC Amalgamation Agreement.

(c) As soon as practicable after the Merge Co LDC Amalgamation but in any event
on Closing, Enersource Services and Horizon Energy Solutions Inc., each a
Subsidiary of the Corporation following the Holdings Amalgamation, and
Enersource Power Services Inc. and Enersource Technologies Inc., each a
Subsidiary of Enersource Services, shall, and EC, HUC and SCH, as applicable,
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shall cause Enersource Services, Enersource Power Services Inc., Enersource
Technologies Inc. and Horizon Energy Solutions Inc., as applicable, to
amalgamate with each other in accordance with Applicable Law (and such
amalgamated corporation is referred to herein as the “Merge Co ES”) and shall
execute and deliver an amalgamation agreement (the “Merge Co ES
Amalgamation Agreement”) in form and substance attached as Schedule 2.2(c).
The share terms and conditions of the shares of Merge Co ES shall be as set out in
the Merge Co ES Amalgamation Agreement.

(d) As soon as practicable after the amalgamation described in section 2.2(c) but in
any event on Closing, the Corporation and Merge Co ES shall, and EC, HUC and
SCH shall cause the Corporation and Merge Co ES to, execute and deliver a
rollover agreement (the “PESI Rollover Agreement”) in form and substance
attached as Schedule 2.2(d) with respect to the transfer of all of the shares held by
the Corporation in PowerStream Energy Services Inc. to Merge Co ES.

2.3 Working Capital/Total Debt and Other Adjustments

(1) Prior to Closing, each of PHI, HHI and EHI shall, and EC shall cause EHI to, take
reasonable steps to provide that on Closing it has (i) Closing Working Capital equal to
the Agreed Percentage of Working Capital Allowance Basis, (ii) Closing Total Debt
equal to the Agreed Percentage of the total of (a) Net Operating Assets as at the Closing
Date, plus (b) its respective Deemed Working Capital Allowance, and (iii) sufficient
equity to provide for its obligation in respect of the Brampton Purchase Agreement. It is
the intention of the Parties that, to the extent applicable, each of PHI, HHI and EHI shall
be entitled to pay dividends or make distributions to its shareholder(s) prior to Closing
such that as of the Holdings Amalgamation, both (i) the Closing Working Capital of such
entity, and (ii) the Closing Total Debt of such entity, are equal to the amounts prescribed
above. The following provisions of this section 2.3 are intended to ensure that appropriate
adjustments, if any, are effected following the Holdings Amalgamation to give effect to
such intention. Set forth in Schedule 2.3 is an example of the foregoing calculations.

(2) The Corporation shall cause, and each of VHI, MEC, BHHI, EC, HUC and SCH shall
cause the Corporation to cause, the auditors for PHI, HHI and EHI, as soon as practicable
and in any event within 120 days following Closing, to complete and distribute to the
Parties consolidated audited balance sheets for each of PHI, HHI and EHI, respectively,
as of immediately prior to the Holdings Amalgamation (each a “Closing Balance
Sheet”). Each Closing Balance Sheet shall be prepared in accordance with MIFRS
audited financial statements for the distribution business and IFRS audited financial
statements for unregulated businesses, excluding the Solar Projects as set out in the Solar
Financial Statements. Each Closing Balance Sheet shall be accompanied by a report
thereon by the auditor of PHI, HHI or EHI, as the case may be, without qualification. For
the purposes of preparing the relevant Closing Balance Sheet, each of PHI, HHI and EHI
shall, EC shall cause EHI to, and each of VHI, MEC, BHHI, EC, HUC and SCH shall
cause the Corporation to, grant the authorized Representatives of the Corporation and the
auditors of PHI, HHI and EHI, as the case may be, reasonable access to all relevant
records, facilities and personnel of the Corporation, PHI, HHI and EHI.
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(3) (a) Each of VHI, MEC, BHHI, EC, HUC and SCH shall have a period of 30 days
from the date it receives a Closing Balance Sheet and the report of the applicable
auditors thereon in which to review and object to the same. For the purpose of
such review, each of VHI, MEC, BHHI, EC, HUC, SCH and their respective
authorized Representatives shall be given access by the other applicable Parties,
upon every reasonable request, to examine the working papers, schedules and
other documentation used or prepared by applicable auditors, subject to execution
and delivery by VHI, MEC, BHHI, EC, HUC, SCH and their respective
authorized Representatives, as applicable, of any agreement or other
documentation, including any confidentiality agreement, release, waiver or
indemnity, that the applicable auditors, if any, require prior to providing such
access. If no written objection to a Closing Balance Sheet is given to the
Corporation by any of VHI, MEC, BHHI, EC, HUC or SCH within such 30-day
period, such Closing Balance Sheet shall be deemed to have been approved as of
the last day of such 30-day period.

(b) If any of VHI, MEC, BHHI, EC, HUC and SCH objects to a Closing Balance
Sheet within such 30-day period by giving written notice to the Corporation
setting out in reasonable detail the nature of such objection, VHI, MEC, BHHI,
EC, HUC and SCH agree to attempt to resolve the matters in dispute within 15
days from the date the objecting Party gives such notice to the Corporation. If all
matters in the dispute are resolved by VHI, MEC, BHHI, EC, HUC and SCH, the
Closing Balance Sheet shall be modified to the extent required to give effect to
such resolution and shall be deemed to have been approved as of the date of such
resolution.

(c) If VHI, MEC, BHHI, EC, HUC and SCH cannot resolve all matters in dispute
within such 15-day period, all unresolved matters shall be submitted to Grant
Thornton LLP (the “Expert”) for resolution (subject to the Expert being cleared
in advance of any and all conflicts, failing which a new Expert mutually
acceptable to VHI, MEC, BHHI, EC, HUC and SCH shall be appointed), and the
Expert shall be given access to all materials and information reasonably requested
by it for such purpose. The rules and procedures to be followed in connection
therewith shall be determined by the Expert in its discretion. The Expert’s
determination of all such matters shall be final and binding on all Parties and shall
not be subject to appeal by any Party. The fees and expenses of the Expert shall
be borne by the Corporation. The Closing Balance Sheet shall be modified to the
extent required to give effect to the Expert’s determination and shall be deemed to
have been approved as of the date of such determination.

(4) Upon the approval or deemed approval pursuant to this section 2.3 of the Closing
Balance Sheet, the Corporation shall calculate, in accordance with the example of the
foregoing calculations set forth in Schedule 2.3, in respect of each of PHI, excluding the
Solar Projects as set out in the Solar Financial Statements, HHI and EHI, the sum of:

(a) the Closing Working Capital less the Agreed Percentage of Working Capital
Allowance Basis (which difference may be positive or negative), plus
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(b) Agreed Percentage of (i) the total of a) the Net Operating Assets as at the Closing
Date plus b) its Deemed Working Capital Allowance, less (ii) the Closing Total
Debt (which difference may be positive or negative); plus

(c) the Net Other Assets settled on a Net Relative Basis; less

(d) the applicable Party’s unfulfilled equity financing obligations in respect of the
Brampton Purchase Agreement required pursuant to any credit agreement entered
into pursuant to the financing commitment letter attached to this Agreement as
Schedule 5.4(15),

(the said sums being each herein referred to collectively as the “PowerStream
Adjustment Amount”, the “Enersource Adjustment Amount” and the
“Horizon Adjustment Amount”, as applicable).

(5) Immediately following the determination of the PowerStream Adjustment Amount, the
Enersource Adjustment Amount and the Horizon Adjustment Amount, each of VHI,
MEC, BHHI, EC, HUC and SCH shall, to the extent that the applicable adjustment
amount is:

(a) positive, send a redemption notice to the Corporation in accordance with the
redemption terms attached to the Class A Special shares, Class B Special shares
or Class C Special shares, as applicable, as set out in the Corporation
Amalgamation Agreement, notifying the Corporation of its intention to redeem
the special shares it holds in the Corporation. The redemption amount payable to
each of VHI, MEC, BHHI, EC, HUC and SCH upon such redemption shall be its
pro-rata share of the PowerStream Adjustment Amount, the Enersource
Adjustment Amount or the Horizon Adjustment Amount, as applicable, to be
calculated and paid out in accordance with the redemption terms attached to such
special shares, as set out in the Corporation Amalgamation Agreement; or

(b) negative, the applicable underfunded Shareholder shall make a contribution of
capital to the Corporation in respect of the Common Shares held by such
underfunded shareholder by wire transfer of immediately available funds to the
Corporation in the amount by which such adjustment amount is negative within
thirty (30) calendar days of such determination.

If the applicable adjustment amount is negative or zero, the applicable
Shareholder will send a redemption notice to the Corporation in accordance with
the redemption terms attached to the Class A Special shares, Class B Special
shares or Class C special shares, as applicable, as set out in the Corporation
Amalgamation Agreement, notifying the Corporation of its intention to have the
special shares it holds in the Corporation redeemed for the price of $1.00, in the
aggregate.

In the circumstance where the PowerStream Adjustment Amount, the Enersource
Adjustment Amount or the Horizon Adjustment Amount are positive values, the
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redemption amount payable to each of VHI, MEC, BHHI, EC, HUC and SCH
upon such redemption shall be its pro-rata share of the PowerStream Adjustment
Amount, the Enersource Adjustment Amount or the Horizon Adjustment Amount,
as applicable, to be calculated and paid out in accordance with the redemption
terms attached to such special shares, as set out in the Corporation Amalgamation
Agreement.

If the payment of any redemption amount payable to a particular Shareholder
under section 2.3(5)(a) would result in a breach of covenant under the
Corporation’s financing arrangements by such Shareholder, such payment shall
not be paid but will be held in abeyance until such time that it can be paid. Any
and all redemptions payable pursuant to this section 2.3(5) shall have priority over
the payment of dividends on any of the Corporation’s shares.

(6) For the purposes of this section 2.3:

(a) “Agreed Percentage” means 60%;

(b) “Agreed Percentage Of Working Capital Allowance Basis” means 5% of the
Working Capital Allowance Basis;

(c) “Closing Total Debt” for PHI, EHI or HHI means the aggregate amount of all
long and short term interest-bearing liabilities for borrowed money (being, in the
example set forth in Schedule 2.3, amounts for short-term debt, current portion of
long-term borrowings, long term-borrowing, employee future benefits (after tax)
and short-term and long-term portion of capital leases) of such entity immediately
prior to the Holdings Amalgamation as shown on the relevant Closing Balance
Sheet;

(d) “Closing Working Capital” for PHI, EHI or HHI means the sum of the current
assets of the relevant entity (being, in the example set forth in Schedule 2.3,
amounts for cash and cash equivalents, accounts receivable, unbilled revenues,
amounts due from related parties, income receivables inventory, prepaid expenses
and customer deposits that are categorized as an asset) less the current liabilities
of such entity (being, in the example set forth in Schedule 2.3, amounts for
accounts payable, advance payments, liability advances for subdivision
development and amounts due to related parties) immediately prior to the
Holdings Amalgamation, in each case as determined in accordance with MIFRS,
consistently applied and as shown on the relevant Closing Balance Sheet;

(e) “Deemed Working Capital Allowance” means 13% of the Working Capital
Allowance Basis;

(f) “Net Operating Assets” for PHI, EHI or HHI means the sum of the operating
assets of the relevant entity (being, in the example set forth in Schedule 2.3,
amounts for property, plant and equipment, intangibles, Income Tax receivables,
goodwill and investments in other assets) less the sum of the operating liabilities
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of the relevant entity (being, in the example set forth in Schedule 2.3, amounts for
deferred Income Tax liabilities, deferred contributions and deferred revenue)
immediately prior to the Holdings Amalgamation, consistently applied and as
shown on the relevant Closing Balance Sheet;

(g) “Net Other Assets” for PHI, EHI or HHI means the sum of the other assets,
based on a consolidated approach, of the relevant entity (being, in the example set
forth in Schedule 2.3, amounts for regulatory assets and environmental provisions
that are categorized as an asset) less the sum of the other liabilities of the relevant
entity (being, in the example set forth in Schedule 2.3, amounts for customer
deposits that are categorized as a liability, Income Taxes payable, regulatory
liabilities, construction deposits, reimbursements from the IESO and
environmental provisions that are categorized as a liability) immediately prior to
the Holdings Amalgamation and as shown on the relevant Closing Balance Sheet;

(h) “Net Relative Basis” means, in respect of the calculation in Schedule 2.3(4)(c)
whereby the amount of the Net Other Assets for the entity with the lowest Net
Other Assets among PHI, EHI and HHI is deemed to be zero and whereby the
remaining entities are each deemed to have a positive (or negative) Net Other
Assets balance equal to the difference between (i) the Net Other Assets for the
entity with the lowest Net Other Assets and (ii) the Net Other Assets for such
other entity, all as set forth in Schedule 2.3; and

(i) “Working Capital Allowance Basis” for PHI, EHI or HHI means an amount
equal to the sum of: a) the annual cost of power and the annual operations
maintenance and administrative costs as prescribed by the OEB in its calculation
of the working capital allowance within a regulated utilities’ rate base and based
on MIFRS audited financial statements for the distribution business, and b) annual
operations, maintenance and administrative costs for unregulated businesses
based on IFRS audited financial statements but excluding the Solar Projects as set
out in the Solar Financial Statements for the period January 1, 2015 to December
31, 2015, as set forth in Schedule 2.3.

ARTICLE 3
THE CLOSING

3.1 Closing

Subject to the terms and conditions of this Agreement, the Holdings Amalgamation, the
Merge Co LDC Amalgamation, the Merge Co ES Amalgamation and the PESI Rollover shall
take place, in sequence, at a closing (the “Closing”) to be held at the Time of Closing on the
Closing Date at the office of Gowling Lafleur Henderson LLP located at Suite 1600, 100 King
Street West, Toronto, Ontario, M5X 1G5.
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3.2 Deliveries by VHI

(1) At Closing, VHI shall deliver, or cause to be delivered, the following in accordance with
the provisions of Article 6:

(a) a copy of the by-law, resolution or other authorizing instrument duly passed by
the Council of Vaughan certified by a city clerk of Vaughan authorizing the
execution, delivery and performance by Vaughan of this Agreement and all other
agreements and instruments to be executed and delivered by Vaughan in
connection with this Agreement and completion of the Holdings Amalgamation;

(b) a certificate of a senior officer of VHI dated as of the Closing Date certifying that:

(i) the representations and warranties of VHI herein are true and correct as at
the Time of Closing with the same effect as if made at and as of the Time
of Closing except for breaches of such representations and warranties
which do not in the aggregate constitute a Material Adverse Effect on
VHI; and

(ii) VHI has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(c) a certificate of a senior officer of Vaughan dated as of the Closing Date certifying
that:

(i) the representations and warranties of Vaughan herein are true and correct
as at the Time of Closing with the same effect as if made at and as of the
Time of Closing except for breaches of such representations and
warranties which do not in the aggregate constitute a Material Adverse
Effect on Vaughan; and

(ii) Vaughan has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(d) a copy of the corporate resolutions of VHI certified by a director or senior officer
of VHI authorizing the execution, delivery and performance by VHI of this
Agreement and all other agreements and instruments to be executed and delivered
by VHI in connection with this Agreement and completion of the Holdings
Amalgamation;

(e) a certificate of incumbency for VHI;

(f) all share certificates evidencing the issued and outstanding shares VHI holds in
PHI; and
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(g) all such other assurances, consents, waivers, releases, agreements, documents and
instruments, including all of the Consents, Approvals and Waivers set out in
Schedule 3.9, as are required to be executed and delivered pursuant to this
Agreement by Vaughan and/or VHI, as applicable, in connection with this
Agreement and completion of the Holdings Amalgamation.

3.3 Deliveries by MEC

(1) At Closing, MEC shall deliver, or cause to be delivered, the following in accordance with
the provisions of Article 6:

(a) a copy of the by-law, resolution or other authorizing instrument duly passed by
the Council of Markham certified by a city clerk of Markham authorizing the
execution, delivery and performance by Markham of this Agreement and all other
agreements and instruments to be executed and delivered by Markham in
connection with this Agreement and completion of the Holdings Amalgamation;

(b) a certificate of a senior officer of MEC dated as of the Closing Date certifying
that:

(i) the representations and warranties of MEC herein are true and correct as at
the Time of Closing with the same effect as if made at and as of the Time
of Closing except for breaches of such representations and warranties
which do not in the aggregate constitute a Material Adverse Effect on
MEC; and

(ii) MEC has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(c) a certificate of a senior officer of Markham dated as of the Closing Date certifying
that:

(i) the representations and warranties of Markham herein are true and correct
as at the Time of Closing with the same effect as if made at and as of the
Time of Closing except for breaches of such representations and
warranties which do not in the aggregate constitute a Material Adverse
Effect on Markham; and

(ii) Markham has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(d) a copy of the corporate resolutions of MEC certified by a director or senior officer
of MEC authorizing the execution, delivery and performance by MEC of this
Agreement and all other agreements and instruments to be executed and delivered
by MEC in connection with this Agreement and completion of the Holdings
Amalgamation;
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(e) a certificate incumbency for MEC;

(f) all share certificates evidencing the issued and outstanding shares MEC holds in
PHI; and

(g) all such other assurances, consents, waivers, releases, agreements, documents and
instruments, including all of the Consents, Approvals and Waivers set out in
Schedule 3.9, as are required to be executed and delivered pursuant to this
Agreement by Markham and/or MEC, as applicable, in connection with this
Agreement and completion of the Holdings Amalgamation.

3.4 Deliveries by BHHI

(1) At Closing, BHHI shall deliver, or cause to be delivered, the following in accordance
with the provisions of Article 6:

(a) a copy of the by-law, resolution or other authorizing instrument duly passed by
the Council of Barrie certified by a city clerk of Barrie authorizing the execution,
delivery and performance by Barrie and BHHI of this Agreement and all other
agreements and instruments to be executed and delivered by Barrie and BHHI in
connection with this Agreement and completion of the Holdings Amalgamation;

(b) a certificate of a senior officer of BHHI dated as of the Closing Date certifying
that:

(i) the representations and warranties of BHHI herein are true and correct as
at the Time of Closing with the same effect as if made at and as of the
Time of Closing except for breaches of such representations and
warranties which do not in the aggregate constitute a Material Adverse
Effect on BHHI; and

(ii) BHHI has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(c) a certificate of a senior officer of Barrie dated as of the Closing Date certifying
that:

(i) the representations and warranties of Barrie herein are true and correct as
at the Time of Closing with the same effect as if made at and as of the
Time of Closing except for breaches of such representations and
warranties which do not in the aggregate constitute a Material Adverse
Effect on Barrie; and

(ii) Barrie has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;
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(d) a copy of the corporate resolutions of BHHI certified by a director or senior
officer of BHHI authorizing the execution, delivery and performance by BHHI of
this Agreement and all other agreements and instruments to be executed and
delivered by BHHI in connection with this Agreement and completion of the
Holdings Amalgamation;

(e) a certificate of incumbency for BHHI;

(f) all share certificates evidencing the issued and outstanding shares BHHI holds in
PHI; and

(g) all such other assurances, consents, waivers, releases, agreements, documents and
instruments, including all of the Consents, Approvals and Waivers set out in
Schedule 3.9, as are required to be executed and delivered pursuant to this
Agreement by Barrie and/or BHHI, as applicable, in connection with this
Agreement and completion of the Holdings Amalgamation.

3.5 Deliveries by HUC

(1) At Closing, HUC shall deliver, or cause to be delivered the following in accordance with
the provisions of Article 6:

(a) a copy of the by-law, resolution or other authorizing instrument duly passed by
the Council of Hamilton certified by a city clerk of Hamilton authorizing the
execution, delivery and performance by Hamilton of this Agreement and all other
agreements and instruments to be executed and delivered by Hamilton in
connection with this Agreement and completion of the Holdings Amalgamation;

(b) a certificate of a senior officer of HUC dated as of the Closing Date certifying
that:

(i) the representations and warranties of HUC herein are true and correct as at
the Time of Closing with the same effect as if made at and as of the Time
of Closing except for breaches of such representations and warranties
which do not in the aggregate constitute a Material Adverse Effect on
HUC; and

(ii) HUC has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(c) a certificate of a senior officer of Hamilton dated as of the Closing Date certifying
that:

(i) the representations and warranties of Hamilton herein are true and correct
as of the Time of Closing with the same effect as if made at and as of the
Time of Closing except for breaches of such representations and
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warranties which do not in the aggregate constitute a Material Adverse
Effect on Hamilton; and

(ii) Hamilton has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(d) a copy of the corporate resolutions of HUC certified by a director or senior officer
of HUC authorizing the execution, delivery and performance by HUC of this
Agreement and all other agreements and instruments to be executed and delivered
by HUC in connection with this Agreement and completion of the Holdings
Amalgamation;

(e) a certificate of incumbency for HUC;

(f) all share certificates evidencing the issued and outstanding shares HUC holds in
HHI; and

(g) all such other assurances, consents, waivers, releases, agreements, documents and
instruments, including all of the Consents, Approvals and Waivers set out in
Schedule 3.11, as are required to be executed and delivered pursuant to this
Agreement by Hamilton and/or HUC, as applicable, in connection with this
Agreement and completion of the Holdings Amalgamation.

3.6 Deliveries by SCH

(1) At Closing, SCH shall deliver, or cause to be delivered the following in accordance with
the provisions of Article 6:

(a) a copy of the by-law, resolution or other authorizing instrument duly passed by
the Council of St. Catharines certified by a city clerk of St. Catharines authorizing
the execution, delivery and performance by St. Catharines and SCH of this
Agreement and all other agreements and instruments to be executed and delivered
by St. Catharines in connection with this Agreement and completion of the
Holdings Amalgamation;

(b) a certificate of a senior officer of SCH dated as of the Closing Date certifying
that:

(i) the representations and warranties of SCH herein are true and correct as at
the Time of Closing with the same effect as if made at and as of the Time
of Closing except for breaches of such representations and warranties
which do not in the aggregate constitute a Material Adverse Effect on
SCH; and

(ii) SCH has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;
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(c) a certificate of a senior officer of St. Catharines dated as of the Closing Date
certifying that:

(i) the representations and warranties of St. Catharines herein are true and
correct as of the Time of Closing with the same effect as if made at and as
of the Time of Closing except for breaches of such representations and
warranties which do not in the aggregate constitute a Material Adverse
Effect on St. Catharines; and

(ii) St. Catharines has performed and complied in all material respects with
the covenants and agreements contained in this Agreement which are
required to be performed and complied with by it on or prior to the
Closing;

(d) a copy of the corporate resolutions of SCH certified by a director or senior officer
of SCH authorizing the execution, delivery and performance by SCH of this
Agreement and all other agreements and instruments to be executed and delivered
by SCH in connection with this Agreement and completion of the Holdings
Amalgamation;

(e) a certificate of incumbency for SCH;

(f) all share certificates evidencing the issued and outstanding shares SCH holds in
HHI; and

(g) all such other assurances, consents, waivers, releases, agreements, documents and
instruments, including all of the Consents, Approvals and Waivers set out in
Schedule 3.11, as are required to be executed and delivered pursuant to this
Agreement by St. Catharines and/or SCH, as applicable, in connection with this
Agreement and completion of the Holdings Amalgamation.

3.7 Deliveries by EC

(1) At Closing, EC shall deliver, or cause to be delivered, the following in accordance with
the provisions of Article 6:

(a) a copy of the by-law, resolution or other authorizing instrument duly passed by
the Council of Mississauga certified by a city clerk of Mississauga authorizing the
execution, delivery and performance by Mississauga of this Agreement and all
other agreements and instruments to be executed and delivered by Mississauga in
connection with this Agreement and completion of the Holdings Amalgamation;

(b) a copy of the corporate resolutions of BPC certified by a director or senior officer
of BPC authorizing the execution, delivery and performance by BPC of this
Agreement and all other agreements and instalments to be executed and delivered
by BPC in connection with this Agreement and completion of the Holdings
Amalgamation;
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(c) a copy of the corporate resolutions of EC certified by a director or senior officer
of EC authorizing the execution, delivery and performance by EC of this
Agreement and all other agreements and instruments to be executed and delivered
by EC in connection with this Agreement and completion of the Holdings
Amalgamation;

(d) a certificate of a senior officer of EC dated as of the Closing Date certifying that:

(i) the representations and warranties of EC herein are true and correct as at
the Time of Closing with the same effect as if made at and as of the Time
of Closing except for breaches of such representations and warranties
which do not in the aggregate constitute a Material Adverse Effect on EC;
and

(ii) EC has performed and complied in all material respects with the covenants
and agreements contained in this Agreement which are required to be
performed and complied with by it on or prior to the Closing;

(e) a certificate of a senior officer of Mississauga dated as of the Closing Date
certifying that:

(i) the representations and warranties of Mississauga herein are true and
correct as at the Time of Closing with the same effect as if made at and as
of the Time of Closing except for breaches of such representations and
warranties which do not in the aggregate constitute a Material Adverse
Effect on Mississauga; and

(ii) Mississauga has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(f) a certificate of a senior officer of BPC dated as of the Closing Date certifying
that:

(i) the representations and warranties of BPC herein are true and correct as at
the Time of Closing with the same effect as if made at and as of the Time
of Closing except for breaches of such representations and warranties
which do not in the aggregate constitute a Material Adverse Effect on
BPC; and

(ii) BPC has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required
to be performed and complied with by it on or prior to the Closing;

(g) a certificate of incumbency for EC;

(h) all share certificates evidencing the issued and outstanding shares EC shall hold at
the time of Closing in EHI; and
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(i) all such other assurances, consents, waivers, releases, agreements, documents and
instruments, including all of the Consents, Approvals and Waivers set out in
Schedule 3.10, as are required to be executed and delivered pursuant to this
Agreement by EC, Mississauga and/or BPC, as applicable, in connection with this
Agreement and completion of the Holdings Amalgamation.

3.8 Deliveries by PHI

At Closing, PHI shall deliver to the other Parties (i) a certificate of a senior officer of PHI
dated as of the Closing Date certifying that (a) the representations and warranties of PHI herein
are true and correct as at the Time of Closing with the same effect as if made at and as of the
Time of Closing except for breaches of such representations and warranties which do not in the
aggregate constitute a Material Adverse Effect on PHI and (b) PHI has performed and complied
in all material respects with the covenants and agreements contained in this Agreement which are
required to be performed and complied with by it on or prior to the Closing, and (ii) a copy of the
corporate resolutions of PHI certified by a director or senior officer of PHI authorizing the
execution, delivery and performance by PHI of this Agreement and all other agreements and
instruments to be executed and delivered by PHI in connection with this Agreement.

3.9 Deliveries by PowerStream

At Closing, PowerStream shall deliver to the other Parties (i) a certificate of a senior
officer of PowerStream dated as of the Closing Date certifying that PowerStream has performed
and complied in all material respects with the covenants and agreements contained in this
Agreement which are required to be performed and complied with by it on or prior to the
Closing, and (ii) a copy of the corporate resolutions of PowerStream certified by a director or
senior officer of PowerStream authorizing the execution, delivery and performance by
PowerStream of this Agreement and any and all other agreements and instruments to be executed
and delivered by PowerStream in connection with this Agreement.

3.10 Deliveries by EHI

At Closing, EHI shall, and EC shall cause EHI to, deliver to the other Parties (i) a
certificate of a senior officer of EHI dated as of the Closing Date certifying that (a) the
representations and warranties of EHI herein are true and correct as at the Time of Closing with
the same effect as if made at and as of the Time of Closing except for breaches of such
representations and warranties which do not in the aggregate constitute a Material Adverse
Effect on EHI and (b) EHI has performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required to be performed and
complied with by it on or prior to the Closing, and (ii) a copy of the corporate resolutions of EHI
certified by a director or senior officer of EHI authorizing the execution, delivery and
performance by EHI of this Agreement and any and all other agreements and instruments to be
executed and delivered by EHI in connection with this Agreement.
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3.11 Deliveries by Enersource Hydro

At Closing, Enersource Hydro shall deliver to the other Parties (i) a certificate of a senior
officer of Enersource Hydro dated as of the Closing Date certifying that Enersource Hydro has
performed and complied in all material respects with the covenants and agreements contained in
this Agreement which are required to be performed and complied with by it on or prior to the
Closing, and (ii) a copy of the corporate resolutions of Enersource Hydro certified by a director
or senior officer of Enersource Hydro authorizing the execution, delivery and performance by
Enersource Hydro of this Agreement and any and all other agreements and instruments to be
executed and delivered by Enersource Hydro in connection with this Agreement.

3.12 Deliveries by HHI

At Closing, HHI shall deliver to the other Parties (i) a certificate of a senior officer of
HHI dated as of the Closing Date certifying that (a) the representations and warranties of HHI
herein are true and correct as at the Time of Closing with the same effect as if made at and as of
the Time of Closing except for breaches of such representations and warranties which do not in
the aggregate constitute a Material Adverse Effect on HHI and (b) HHI has performed and
complied in all material respects with the covenants and agreements contained in this Agreement
which are required to be performed and complied with by it on or prior to the Closing, and (ii) a
copy of the corporate resolutions of HHI certified by a director or senior officer of HHI
authorizing the execution, delivery and performance by HHI of this Agreement and any and all
other agreements and instruments to be executed and delivered by HHI in connection with this
Agreement.

3.13 Deliveries by Horizon

At Closing, Horizon shall deliver to the other Parties (i) a certificate of a senior officer of
Horizon dated as of the Closing Date certifying that Horizon has performed and complied in all
material respects with the covenants and agreements contained in this Agreement which are
required to be performed and complied with by it on or prior to the Closing, and (ii) a copy of the
corporate resolutions of Horizon certified by a director or senior officer of Horizon authorizing
the execution, delivery and performance by Horizon of this Agreement and any and all other
agreements and instruments to be executed and delivered by Horizon in connection with this
Agreement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties

(1) Each of VHI, MEC, BHHI, HUC, SCH, EC until EHI becomes party to this Agreement
and EHI once it becomes party to this Agreement, hereby severally represents and
warrants to each other that, except as set out in the PowerStream Disclosure Schedule, the
Enersource Disclosure Schedule or the Horizon Disclosure Schedule, as the case may be,
the representations and warranties set out in section 1 of Appendix “A” with respect to
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itself are true and correct on the date hereof and acknowledge that each such other Party
is relying on such representations and warranties.

(2) Each of Vaughan, Markham, Barrie, Mississauga, BPC, Hamilton and St. Catharines
hereby severally represents and warrants to each other that, except as set out in the
PowerStream Disclosure Schedule, the Enersource Disclosure Schedule or the Horizon
Disclosure Schedule, as the case may be, the representations and warranties set out in
section 1 of Appendix “A” with respect to itself are true and correct on the date hereof
and acknowledge that each such other Party is relying on such representations and
warranties.

(3) PHI hereby represents and warrants to each of Mississauga, BPC, HUC, SCH, Hamilton,
St. Catharines and EHI, when formed, that, except as set out in the PowerStream
Disclosure Schedule, the representations and warranties set out in sections 1 and 2 of
Appendix “A” with respect to PHI and PowerStream are true and correct on the date
hereof and acknowledge that each such other Party is relying on such representations and
warranties.

(4) EHI, when formed, hereby represents and warrants to each of VHI, MEC, BHHI,
Markham, Vaughan, Barrie, HUC, SCH, Hamilton and St. Catharines that, except as set
out in the Enersource Hydro Disclosure Schedule, the representations and warranties set
out in section 1 of Appendix “A” with respect to EHI and Enersource Hydro and the
representations and warranties set out in section 2 of Appendix “A” with respect to EC
and Enersource Hydro are true and correct on the date hereof and acknowledge that each
such other Party is relying on such representations and warranties. Following the creation
of EHI, its execution of the joinder agreement as contemplated under section 5.2(6) and
the transfer of shares held by EC in Enersource Hydro and Enersource Services to EHI,
all references to EC in section 2 of Appendix “A” shall be deemed to mean a reference to
EHI, EHI (instead of EC) shall be deemed to make the representations and warranties set
out in sections 1 and 2 of Appendix “A” with respect to EHI and Enersource Hydro and
EC shall have no further responsibility or obligations hereunder in respect of such
representations and warranties.

(5) HHI hereby represents and warrants to each of VHI, MEC, BHHI, Markham, Vaughan,
Barrie, EC, Mississauga and BPC that, except as set out in the Horizon Disclosure
Schedule, the representations and warranties set out in sections 1 and 2 of Appendix “A”
with respect to HHI and Horizon are true and correct on the date hereof and acknowledge
that each such other Party is relying on such representations and warranties.

(6) The Parties acknowledge that disclosure of matters by any Party in the Enersource Hydro
Disclosure Schedule, the Horizon Disclosure Schedule, the PowerStream Disclosure
Schedule or the Confidential Disclosure Letter respectively, whether in relation to a
specific representation and warranty contained herein or otherwise, represents disclosure
of that matter for the purposes of all representations and warranties contained herein.
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ARTICLE 5
COVENANTS

5.1 Covenants of PHI and PowerStream

(1) Conduct of Business. Except as contemplated by this Agreement or with the prior written
consent of EC, HUC and SCH, during the Interim Period, PHI shall (or shall cause
PowerStream to) and/or PowerStream shall, as applicable:

(a) conduct and operate the PowerStream Business only in the Normal Course of
Business, consistent with past practices and PowerStream and/or PHI, shall not
enter into any transaction or refrain from doing any action that, if effected before
the date of this Agreement, would constitute a breach of any representation,
warranty, covenant or other obligation of PowerStream and/or PHI in this
Agreement, and, without limiting the generality of the foregoing, PowerStream
and/or PHI shall not, without the prior written consent of EC, HUC and SCH:

(i) amalgamate, merge or consolidate with any Person other than in
accordance with this Agreement;

(ii) acquire or agree to acquire all or substantially all of the shares or assets of
any Person, acquire or lease or agree to acquire or lease any business
operations or any equity interests in any other Person, acquire or agree to
acquire any legal or beneficial interest in any real property, and occupy,
lease, manage or control or agree to occupy, lease or manage or control
any facility or property that is not a PHI or PowerStream, as applicable,
asset, except in each case if such action is in the Normal Course of
Business consistent with past practices and such action requires a
payment, cost, expenditure or assumption of liability not exceeding
$250,000;

(iii) do any act or thing of the kind described in Section 2(11) of Appendix
“A”, except if such act or thing is in the Normal Course of Business
consistent with past practices and if such act or thing requires a payment,
cost, expenditure or assumption of liability not exceeding $250,000;

(iv) enter into any compromise or settlement of any litigation, proceeding or
government investigation relating to the PowerStream Business or any of
the PHI or PowerStream, as applicable, assets, except if such compromise
or settlement requires a payment not exceeding $250,000;

(v) make any material modification to its usual sales, operating, human
resource, accounting, software, or management practices, processes or
systems except if such action or thing is in the Normal Course of
Business;

(vi) enter into a Material Contract, except if the value of such Contract does
not exceed $250,000;
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(vii) move any material part of the PowerStream Business to any other location
from which PowerStream does not carry on the PowerStream Business at
the date hereof;

(viii) make any change to its constating documents;

(ix) change its taxation year; and

(x) change its methods of accounting in effect except as required by changes
in IFRS;

(b) take commercially reasonable actions to preserve the assets, revenues, liabilities
and the goodwill of the PowerStream Business and to keep available the services
of all PowerStream Employees;

(c) not sell or otherwise dispose of its assets during the Interim Period with an
aggregate value in excess of $100,000 other than in the Normal Course of
Business and such sale or disposal requires a payment, cost, expenditure or
assumption of liability not exceeding $250,000;

(d) maintain the books, records and accounts of the PowerStream Business in the
Normal Course of Business and record all transactions on a basis consistent with
past practice;

(e) keep in full force all current insurance policies of the PowerStream Business in
the Normal Course of Business, or replacement or subsequent insurance policies
on terms no less favourable to PowerStream and cause PowerStream to report all
claims or known circumstances or events which may give rise to a claim to its
insurers under the insurance policies of the PowerStream Business in a due and
timely manner to the Closing Date and where such claims are in excess of
$250,000, provide copies of those reports to EC, HUC and SCH;

(f) perform in all material respects its obligations falling due during the Interim
Period under all Contracts relating to the PowerStream Business to which
PowerStream is a party or by which PowerStream is bound;

(g) not enter into or amend any Contract relating to the PowerStream Business
outside the Normal Course of Business, except if the value of such Contract does
not exceed $250,000, except as contemplated by section 5.1(10);

(h) only declare and/or pay any dividends or other distributions if the payment of
such dividend or distribution, as the case may be, would not cause it to breach its
covenants under this Agreement;

(i) not change any method of Tax accounting, make or change any material Tax
election, file any materially amended Tax Return, settle or compromise any
material Tax liability, agree to an extension or waiver of the statute of limitations
with respect to the assessment or determination of Taxes, enter into any
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agreement with respect to any Tax or surrender any right to claim a material Tax
refund, except in each case in PowerStream’s Normal Course of Business;

(j) not do any act or thing that would result in a breach of section 5.5(1);

(k) other than in PowerStream’s Normal Course of Business, not undertake any
action that could result in a change in the compensation paid to executives and
PowerStream Employees, or a change to the PowerStream Collective Agreement,
except in each case if such change results in an increase in compensation not
exceeding $250,000 or a payment, cost, expenditure or assumption of liability not
exceeding $250,000;

(l) not undertake any refinancing of its existing indebtedness, except where such
refinancing is for a value not exceeding $250,000;

(m) pay and discharge the liabilities and Taxes relating to the PowerStream Business
in the Normal Course of Business in accordance and consistent with the previous
practices of PowerStream, except those contested in good faith by PowerStream;

(n) not negotiate the terms of any collective agreement governing any PowerStream
Employees. If PowerStream is required by Applicable Laws to negotiate any such
collective agreement, then PowerStream will give EC, HUC and SCH timely and
full disclosure of such negotiations including, but not limited to, any request made
by any bargaining agent for such PowerStream Employees to modify the terms of
any such collective agreement. For certainty, PowerStream will not bind itself to
any terms of any such collective agreement including compensation, employee
benefit and pension plans without full consultation with EC, HUC and SCH;

(o) on a timely basis, advise EC, HUC and SCH of any developments in respect of
any labour matters arising pursuant to the PowerStream Collective Agreement and
shall not enter into any minutes of settlement in respect of such labour matters
resulting in a payment, cost, expenditure or assumption of liability exceeding
$250,000 without full discussion with EC, HUC and SCH; and

(p) not enter into any new generation activity, except where such new generation
activity is for a value not exceeding $250,000.

(2) Rights of Access. During the Interim Period, PHI shall (or shall cause PowerStream to)
and/or PowerStream shall, as applicable, provide:

(a) during ordinary business hours and upon reasonable notice and subject to
compliance with all Applicable Law and the Non-Disclosure Agreement, EC,
HUC and SCH and each of their Representatives, with reasonable access to
PowerStream’s and/or PHI’s management, books, records, Contracts, Intellectual
Property, insurance policies, premises, properties and other information relating to
PHI, PowerStream and the PowerStream Business; and
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(b) as HUC, SCH and EC may reasonably request, such updated financial and
operating data relating to PHI and PowerStream.

(3) No Amendment to Articles. PHI shall not make any amendment to its or any of its
Subsidiaries’ articles of incorporation or by-laws, and PHI, Vaughan, VHI, Markham,
MEC, Barrie and BHHI shall not require or authorize the same.

(4) Termination of PowerStream Shareholders Agreement. PHI, PowerStream, Vaughan,
VHI, Markham, MEC, Barrie and BHHI shall cause the termination of the PowerStream
Shareholders Agreement prior to Closing.

(5) Affiliate Services Agreements. Except as set out in the PowerStream Disclosure
Schedule, prior to Closing, PowerStream shall ensure that all Contracts with VHI, MEC,
BHHI, PHI or any Affiliate of such entities as may exist on the Closing Date, including
those Contracts listed or referred to in the PowerStream Disclosure Schedule, satisfy the
requirements of the Affiliate Relationships Code, as if such other parties are affiliates of
PowerStream under the Affiliate Relationships Code.

(6) Consents. PHI and PowerStream shall, and PHI shall cause PowerStream to, as
applicable, use commercially reasonable efforts to obtain each of the Consents,
Approvals and Waivers applicable to PHI and/or PowerStream, including those identified
in Schedule 3.9 prior to Closing, other than those Consents, Approvals and Waivers
identified in Schedule 3.9 and noted as being material, which if not obtained on or before
the Closing Date shall result in a Material Adverse Effect on PHI, PowerStream or the
Corporation, which Consents, Approvals and Waivers must be obtained at or prior to
Closing.

(7) Financial Statements. During the Interim Period, PowerStream shall deliver to the other
Parties (a) unaudited quarterly and annual financial statements commencing with the
quarter ending March 31, 2016 prepared in accordance with IFRS and applied on a basis
consistent with the PowerStream Financial Statements within 90 days after the end of
such quarterly or annual period and (b) audited financial statements commencing with the
annual period ended December 31, 2015 prepared in accordance with IFRS and applied
on a basis consistent with the PowerStream Financial Statements within 150 days after
the end of such annual period.

(8) OEB Rate Application. Prior to Closing, PowerStream shall obtain and deliver to the
other Parties a final rate order from the OEB with respect to the “Custom Incentive
Regulation” rate application currently filed by PowerStream with the OEB with respect to
its distribution rates for years 2016 to 2020, which OEB decision shall not have a
Material Adverse Effect on Merge Co LDC.

(9) Solar Projects.

(a) With respect to the issuance of Solar Shares in the Corporation to each of VHI,
MEC and BHHI, as described in section 2.1(4), VHI, MEC and BHHI shall enter
into a management services contract with the Corporation, and such other parties
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that may be agreed, in a form acceptable to VHI, MEC, BHHI, EC, HUC and
SCH and substantially on the terms and conditions set out in the Solar Term Sheet
(the “Management Services Agreement”) with respect to providing the services
necessary for the management and administration of the Solar Projects. The
Management Services Agreement will be adopted by the board of directors of the
Corporation and Merge Co LDC (excluding any non-independent members of
those boards appointed by VHI, MEC or BHHI) on, or effective as of, the Closing
Date.

(b) All Parties agree to use their best efforts to finalize the Management Services
Agreement on or before the Solar Deadline Date. In the event that the
Management Services Agreement is not executed by the Solar Deadline Date, the
assets comprising the Solar Projects will be rolled out of the Corporation into a
separate legal entity for the sole and exclusive benefit of VHI, MEC and BHHI
based on their pro rata holdings of the Class S Shares and all costs associated with
the roll out transaction shall be allocated among the Parties, or some of them, as
applicable, in a fair and equitable manner as agreed by the Parties, acting
reasonably.



- 50 -



- 51 -

5.2 Covenants of EC and Enersource Hydro

(1) Conduct of Business. Except as contemplated by this Agreement or with the prior written
consent of VHI, MEC, BHHI, HUC and SCH, during the Interim Period, EC shall cause
Enersource Hydro to:

(a) conduct and operate the Enersource Hydro Business only in the Normal Course of
Business, consistent with past practices and Enersource Hydro shall not enter into
any transaction or refrain from doing any action that, if effected before the date of
this Agreement, would constitute a breach of any representation, warranty,
covenant or other obligation of Enersource Hydro in this Agreement, and, without
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limiting the generality of the foregoing, Enersource Hydro shall not, without the
prior written consent of VHI, MEC, BHHI, HUC and SCH:

(i) amalgamate, merge or consolidate with any Person other than in
accordance with this Agreement;

(ii) acquire or agree to acquire all or substantially all of the shares or assets of
any Person, acquire or lease or agree to acquire or lease any business
operations or any equity interests in any other Person, acquire or agree to
acquire any legal or beneficial interest in any real property, and occupy,
lease, manage or control or agree to occupy, lease or manage or control
any facility or property that is not an Enersource Hydro asset, except in
each case if such action is in the Normal Course of Business consistent
with past practices and such action requires a payment, cost, expenditure
or assumption of liability not exceeding $250,000;

(iii) do any act or thing of the kind described in Section 2(11) of Appendix
“A”, except if such act or thing is in the Normal Course of Business
consistent with past practices and if such act or thing requires a payment,
cost, expenditure or assumption of liability not exceeding $250,000;

(iv) enter into any compromise or settlement of any litigation, proceeding or
government investigation relating to the Enersource Hydro Business or
any Enersource Hydro assets, except if such compromise or settlement
requires a payment not exceeding $250,000;

(v) make any material modification to its usual sales, operating, human
resource, accounting, software, or management practices, processes or
systems except if such action or thing is in the Normal Course of
Business;

(vi) enter into a Material Contract, except if the value of such Contract does
not exceed $250,000;

(vii) move any material part of the Enersource Hydro Business to any other
location from which Enersource Hydro does not carry on the Enersource
Hydro Business at the date hereof;

(viii) make any change to its constating documents;

(ix) change its taxation year; and

(x) change its methods of accounting in effect except as required by changes
in IFRS;

(b) take commercially reasonable actions to preserve the assets, revenues, liabilities
and the goodwill of the Enersource Hydro Business and to keep available the
services of all Enersource Hydro Employees;
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(c) not sell or otherwise dispose of its assets during the Interim Period with an
aggregate value in excess of $100,000 other than in the Normal Course of
Business and such sale or disposal requires a payment, cost, expenditure or
assumption of liability not exceeding $250,000;

(d) maintain the books, records and accounts of the Enersource Hydro Business in the
Normal Course of Business and record all transactions on a basis consistent with
past practice;

(e) keep in full force all current insurance policies of the Enersource Hydro Business
in the Normal Course of Business, or replacement or subsequent insurance
policies on terms no less favourable to Enersource Hydro and cause Enersource
Hydro to report all claims or known circumstances or events which may give rise
to a claim to its insurers under the insurance policies of the Enersource Hydro
Business in a due and timely manner to the Closing Date and, where such claims
are in excess of $250,000, provide copies of those reports to VHI, MEC, BHHI,
HUC and SCH;

(f) perform in all material respects its obligations falling due during the Interim
Period under all Contracts relating to the Enersource Hydro Business to which
Enersource Hydro is a party or by which Enersource Hydro is bound;

(g) not enter into or amend any Contract relating to the Enersource Hydro Business
outside the Normal Course of Business, except if the value of such Contract does
not exceed $250,000;

(h) only declare and/or pay any dividends or other distributions if the payment of
such dividend or distribution, as the case may be, would not cause it to breach its
covenants under this Agreement;

(i) not change any method of Tax accounting, make or change any material Tax
election, file any materially amended Tax Return, settle or compromise any
material Tax liability, agree to an extension or waiver of the statute of limitations
with respect to the assessment or determination of Taxes, enter into any
agreement with respect to any Tax or surrender any right to claim a material Tax
refund, except in each case in Enersource Hydro’s Normal Course of Business;

(j) not do any act or thing that would result in a breach of section 5.5(2);

(k) other than in Enersource Hydro’s Normal Course of Business, not undertake any
action that could result in a change in the compensation paid to executives and
Enersource Hydro Employees, or a change to the Enersource Hydro Collective
Agreement, except in each case if such change results in an increase in
compensation not exceeding $250,000 or a payment, cost, expenditure or
assumption of liability not exceeding $250,000;

(l) not undertake any refinancing of its existing indebtedness, except where such
refinancing is for a value not exceeding $250,000;
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(m) pay and discharge the liabilities and Taxes relating to the Enersource Hydro
Business in the Normal Course of Business in accordance and consistent with the
previous practices of Enersource Hydro, except those contested in good faith by
Enersource Hydro;

(n) not negotiate the terms of any collective agreement governing any Enersource
Hydro Employees. If Enersource Hydro is required by Applicable Laws to
negotiate any such collective agreement, then Enersource Hydro will give VHI,
MEC, BHHI, HUC and SCH timely and full disclosure of such negotiations
including, but not limited to, any request made by any bargaining agent for such
Enersource Hydro Employees to modify the terms of any such collective
agreement. For certainty, Enersource Hydro will not bind itself to any terms of
any such collective agreement including compensation, employee benefit and
pension plans without full consultation with VHI, MEC, BHHI, HUC and SCH;

(o) on a timely basis, advise VHI, MEC, BHHI, HUC and SCH of any developments
in respect of any labour matters arising pursuant to the Enersource Hydro
Collective Agreement and shall not enter into any minutes of settlement in respect
of such labour matters resulting in a payment, cost, expenditure or assumption of
liability exceeding $250,000 without full discussion with VHI, MEC, BHHI,
HUC and SCH; and

(p) not enter into any new generation activity, except where such new generation
activity is for a value not exceeding $250,000.

(2) Rights of Access. During the Interim Period, EC shall cause Enersource Hydro to, and/or
Enersource Hydro shall, as applicable, provide:

(a) during ordinary business hours and upon reasonable notice and subject to
compliance with all Applicable Law and the Non-Disclosure Agreement, to VHI,
MEC, BHHI, HUC and SCH and each of their Representatives, with reasonable
access to Enersource Hydro’s and/or EC’s management, books, records,
Contracts, Intellectual Property, insurance policies, premises, properties and other
information relating to EC, Enersource Hydro and the Enersource Hydro
Business; and

(b) as VHI, MEC, BHHI, HUC and SCH may reasonably request, such updated
financial and operating data relating to EC and Enersource Hydro.

(3) No Amendment to Articles. Except as required to allow for the formation of EHI and the
transfer of the shares held by EC in Enersource Hydro and Enersource Services to EHI,
EC shall not make any amendment to any of its Subsidiaries’ articles of incorporation or
by-laws, and EC, Mississauga or BPC shall not require or authorize the same.

(4) Affiliate Services Agreements. Except as set out in the Enersource Hydro Disclosure
Schedule, prior to Closing, Enersource Hydro shall ensure that any Contract with EHI or
EC or any Affiliate of such entities as may exist on the Closing Date, including those
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Contracts listed or referred to in the Enersource Hydro Disclosure Schedule, satisfy the
requirements of the Affiliate Relationships Code.

(5) Consents. EC shall cause Enersource Hydro to use commercially reasonable efforts to
obtain each of the Consents, Approvals and Waivers applicable to EC and/or Enersource
Hydro, including those identified in Schedule 3.10 prior to Closing, other than those
Consents, Approvals and Waivers identified in Schedule 3.10 and noted as being
material, which if not obtained on or before the Closing Date shall result in a Material
Adverse Effect on EC, Enersource Hydro or the Corporation, which Consents, Approvals
and Waivers must be obtained at or prior to Closing.

(6) Financial Statements. During the Interim Period, Enersource Hydro shall deliver to the
other Parties (a) unaudited quarterly and annual financial statements commencing with
the quarter ending March 31, 2016 prepared in accordance with IFRS and applied on a
basis consistent with the Enersource Financial Statements within 90 days after the end of
such quarterly or annual period and (b) audited financial statements commencing with
the annual period ended December 31, 2015 prepared in accordance with IFRS and
applied on a basis consistent with the Enersource Financial Statements within 150 days
after the end of such annual period.

(7) EHI. As soon as practicable following the execution of this Agreement, and in any event
prior to Closing, EC shall cause the incorporation and due organization of EHI. Upon the
incorporation of EHI, EC shall cause EHI to observe, perform and be bound by the terms
and conditions of this Agreement applicable to EHI as if EHI was an original signatory
hereto and shall cause EHI to execute a counterpart signature page to this Agreement
pursuant to section 9.11(b). Prior to Closing, EC and EHI shall, and BPC and
Mississauga shall cause EC and EHI to, transfer all of the shares held by EC in
Enersource Hydro and Enersource Services to EHI. Additionally, following the
incorporation of EHI and the transfer all of the shares held by EC in Enersource Hydro
and Enersource Services to EHI, all references to EC in sections 5.2(1), 5.2(2), 5.2(5) and
5.4 shall be deemed to mean EHI and EC shall have no further responsibility or
obligations hereunder in respect of such covenants.

(8) EC Employee Transfer. Prior to or concurrent with Closing, EC shall cause all of its
employees engaged in connection with the Enersource Hydro Business to be transferred
to Enersource Hydro or another Deal Affiliate of Enersource Hydro (the “EC Employee
Transfer”). Upon transfer, all liabilities and obligations associated with such employees
shall become the liabilities and obligations of the entity to which such employees are
transferred. EC, EHI (when formed), Enersource Hydro and the relevant Deal Affiliate
may take all reasonable steps to accomplish such transfer.

5.3 Covenants of HHI and Horizon

(1) Conduct of Business. Except as contemplated by this Agreement or as needed to allow
the pre-Closing amalgamation between Horizon and HHI or with the prior written
consent of EC, VHI, MEC and BHHI, during the Interim Period, HHI shall (or shall
cause Horizon to) and/or Horizon shall, as applicable:
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(a) conduct and operate the Horizon Business only in the Normal Course of Business,
consistent with past practices and Horizon and/or HHI shall not enter into any
transaction or refrain from doing any action that, if effected before the date of this
Agreement, would constitute a breach of any representation, warranty, covenant
or other obligation of Horizon and/or HHI in this Agreement, and, without
limiting the generality of the foregoing, Horizon and/or HHI shall not, without the
prior written consent of EC, VHI, MEC and BHHI:

(i) amalgamate, merge or consolidate with any Person other than in
accordance with this Agreement;

(ii) acquire or agree to acquire all or substantially all of the shares or assets of
any Person, acquire or lease or agree to acquire or lease any business
operations or any equity interests in any other Person, acquire or agree to
acquire any legal or beneficial interest in any real property, and occupy,
lease, manage or control or agree to occupy, lease or manage or control
any facility or property that is not a HHI or Horizon, as applicable, asset,
except in each case if such action is in the Normal Course of Business
consistent with past practices and such action requires a payment, cost,
expenditure or assumption of liability not exceeding $250,000;

(iii) do any act or thing of the kind described in Section 2(11) of Appendix
“A”, except if such act or thing is in the Normal Course of Business
consistent with past practices and if such act or thing requires a payment,
cost, expenditure or assumption of liability not exceeding $250,000;

(iv) enter into any compromise or settlement of any litigation, proceeding or
government investigation relating to the Horizon Business or any of the
HHI or Horizon, as applicable, assets, except if such compromise or
settlement requires a payment not exceeding $250,000;

(v) make any material modification to its usual sales, operating, human
resource, accounting, software, or management practices, processes or
systems except if such action or thing is in the Normal Course of
Business;

(vi) enter into a Material Contract, except if the value of such Contract does
not exceed $250,000;

(vii) move any material part of the Horizon Business to any other location from
which Horizon does not carry on the Horizon Business at the date hereof;

(viii) make any change to its constating documents;

(ix) change its taxation year; and

(x) change its methods of accounting in effect except as required by changes
in IFRS;
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(b) take commercially reasonable actions to preserve the assets, revenues, liabilities
and the goodwill of the Horizon Business and to keep available the services of all
Horizon Employees;

(c) not sell or otherwise dispose of its assets during the Interim Period with an
aggregate value in excess of $100,000 other than in the Normal Course of
Business and such sale or disposal requires a payment, cost, expenditure or
assumption of liability not exceeding $250,000;

(d) maintain the books, records and accounts of the Horizon Business in the Normal
Course of Business and record all transactions on a basis consistent with past
practice;

(e) keep in full force all current insurance policies of the Horizon Business in the
Normal Course of Business, or replacement or subsequent insurance policies on
terms no less favourable to Horizon and cause Horizon to report all claims or
known circumstances or events which may give rise to a claim to its insurers
under the insurance policies of the Horizon Business in a due and timely manner
to the Closing Date and where such claims are in excess of $250,000, provide
copies of those reports to VHI, MEC, BHHI and EC;

(f) perform in all material respects its obligations falling due during the Interim
Period under all Contracts relating to the Horizon Business to which Horizon is a
party or by which Horizon is bound;

(g) not enter into or amend any Contract relating to the Horizon Business outside the
Normal Course of Business, except if the value of such Contract does not exceed
$250,000;

(h) only declare and/or pay any dividends or other distributions if the payment of
such dividend or distribution, as the case may be, would not cause it to breach its
covenants under this Agreement;

(i) not change any method of Tax accounting, make or change any material Tax
election, file any materially amended Tax Return, settle or compromise any
material Tax liability, agree to an extension or waiver of the statute of limitations
with respect to the assessment or determination of Taxes, enter into any
agreement with respect to any Tax or surrender any right to claim a material Tax
refund, except in each case in Horizon’s Normal Course of Business;

(j) not do any act or thing that would result in a breach of section 5.5(3);

(k) other than in Horizon’s Normal Course of Business, not undertake any action that
could result in a change in the compensation paid to executives and Horizon
Employees, or a change to the Horizon Collective Agreement, except in each case
if such change results in an increase in compensation not exceeding $250,000 or a
payment, cost, expenditure or assumption of liability not exceeding $250,000;
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(l) not undertake any refinancing of its existing indebtedness, except where such
refinancing is for a value not exceeding $250,000;

(m) pay and discharge the liabilities and Taxes relating to the Horizon Business in the
Normal Course of Business in accordance and consistent with the previous
practices of Horizon, except those contested in good faith by Horizon;

(n) not negotiate the terms of any collective agreement governing any Horizon
Employees. If Horizon is required by Applicable Laws to negotiate any such
collective agreement, then Horizon will give VHI, MEC, BHHI and EC timely
and full disclosure of such negotiations including, but not limited to, any request
made by any bargaining agent for such Horizon Employees to modify the terms of
any such collective agreement. For certainty, Horizon will not bind itself to any
terms of any such collective agreement including compensation, employee benefit
and pension plans without full consultation with VHI, MEC, BHHI and EC;

(o) on a timely basis, advise VHI, MEC, BHHI and EC of any developments in
respect of any labour matters arising pursuant to the Horizon Collective
Agreement and shall not enter into any minutes of settlement in respect of such
labour matters resulting in a payment, cost, expenditure or assumption of liability
exceeding $250,000 without full discussion with VHI, MEC, BHHI and EC; and

(p) not enter into any new generation activity, except where such new generation
activity is for a value not exceeding $250,000.

(2) Rights of Access. During the Interim Period, HHI shall (or shall cause Horizon to) and/or
Horizon shall, as applicable, provide:

(a) during ordinary business hours and upon reasonable notice and subject to
compliance with all Applicable Law and the Non-Disclosure Agreement, EC,
VHI, MEC and BHHI and their Representatives, with reasonable access to
Horizon’s and/or HHI’s management, books, records, Contracts, Intellectual
Property, insurance policies, premises, properties and other information relating to
HHI, Horizon and the Horizon Business; and

(b) as EC, VHI, MEC and BHHI may reasonably request, such updated financial and
operating data relating to HHI and Horizon.

(3) No Amendment to Articles. HHI shall not make any amendment to its or any of its
Subsidiaries’ articles of incorporation or by-laws, and HHI, HUC and SCH shall not
require or authorize the same.

(4) Termination of Horizon Shareholder Agreement. HHI, HUC and SCH shall cause the
termination of the Horizon Shareholder Agreement prior to Closing.

(5) Affiliate Services Agreements. Except as set out in the Horizon Disclosure Schedule,
prior to Closing, Horizon shall ensure that all Contracts with HUC, SCH and HHI or any
Affiliate of such entities as may exist on the Closing Date, including those Contracts
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listed or referred to in the Horizon Disclosure Schedule, satisfy the requirements of the
Affiliate Relationships Code, as if such other parties are affiliates of Horizon under the
Affiliate Relationships Code.

(6) Consents. HHI and Horizon shall, and HHI shall cause Horizon to, as applicable, use
commercially reasonable efforts to obtain each of the Consents, Approvals and Waivers
applicable to HHI and/or Horizon, including those identified in Schedule 3.11 prior to
Closing, other than those Consents, Approvals and Waivers identified in Schedule 3.11
and noted as being material, which if not obtained on or before the Closing Date shall
result in a Material Adverse Effect on Horizon, HHI or the Corporation, which Consents,
Approvals and Waivers must be obtained at or prior to Closing.

(7) Financial Statements. During the Interim Period, Horizon shall deliver to the other
Parties (a) unaudited quarterly and annual financial statements commencing with the
quarter ending March 31, 2016 prepared in accordance with IFRS and applied on a basis
consistent with the Horizon Financial Statements within 90 days after the end of such
quarterly or annual period and (b) audited financial statements commencing with the
annual period ended December 31, 2015 prepared in accordance with IFRS and applied
on a basis consistent with the Horizon Financial Statements within 150 days after the end
of such annual period.

5.4 Mutual Covenants

(1) Cooperation with OEB MAAD Application. Each of PowerStream, Enersource Hydro
and Horizon shall, and VHI, MEC, BHHI, EC, HUC, SCH, PHI and HHI shall cause
PowerStream, Enersource Hydro or Horizon, as applicable, to, cooperate with one
another to prepare, including preparation of any required financial statements in
accordance with MIFRS, and submit to the OEB as soon as practicable and in any event
on or before 4:00 p.m. on the date that is 45 days after the date of this Agreement, an
application (the “MAAD Application”) requesting approval of the Merge Co LDC
Amalgamation and any corresponding amendment of the electricity distribution licences
held by PowerStream, Enersource Hydro and Horizon.

(2) Cooperation with Competition Act Application. Each of PowerStream, Enersource Hydro
and Horizon shall, and VHI, MEC, BHHI, EC, HUC, SCH, PHI and HHI shall cause
PowerStream, Enersource Hydro or Horizon, as applicable, to, cooperate with one
another to prepare and submit to the Competition Bureau within forty-five (45) Business
Days following execution of this Agreement an application requesting an advance ruling
certificate or no action letter under the Competition Act in respect of the amalgamations
contemplated by this Agreement.

(3) Confidentiality. The Parties shall treat as confidential this Agreement, the terms and
conditions set out herein and all information provided to one another in accordance with
this Agreement. All such information shall be deemed received pursuant to the terms of
the Non-Disclosure Agreement, be kept in the strictest confidence and not divulged to
any unrelated third party or used by any Party other than in accordance with the Non-
Disclosure Agreement and except for purposes of the Holdings Amalgamation, the Merge
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Co LDC Amalgamation, the Merge Co ES Amalgamation and the PESI Rollover. The
Parties acknowledge that PHI, EC and HHI executed the Non-Disclosure Agreement and
that such Non-Disclosure Agreement continues in full force and effect for all purposes of
this section. Each Party that is not a party to or bound by the Non-Disclosure Agreement
hereby agrees, covenants and acknowledges to be bound by the terms and conditions of
the Non-Disclosure Agreement as if it was an original signatory thereto and
acknowledges having received a copy of the Non-Disclosure Agreement on or before the
date of this Agreement. Notwithstanding any other provision of this Agreement, nothing
shall prevent the disclosure of any agreement or information, and no party shall be held
liable for the disclosure of any agreement or information, if and to the extent that any
such disclosure is required by Applicable Law, including, without limitation, the
Municipal Act (Ontario) and the Municipal Freedom of Information and Protection of
Privacy Act (Ontario), or for the purposes of the Holdings Amalgamation, the Merge Co
LDC Amalgamation, the Merge Co ES Amalgamation, the PESI Rollover, the MAAD
Application, the Competition Act Approval application and the transactions under the
Brampton Purchase Agreement.

(4) Public Statements. Prior to Closing, no Party shall issue or make any public
announcement or press release (a “Public Announcement”) with respect to this
Agreement or the Holdings Amalgamation or other transactions contemplated hereby
without the prior written consent of VHI, MEC, BHHI, EC, HUC and SCH, which
consent shall not be unreasonably withheld or delayed, except as may be required by
Applicable Law or a Governmental Authority; but the Parties may make statements or
other public disclosure without such prior written consent that is consistent with Public
Announcements to which such consent has previously been obtained. If such disclosure is
required by Applicable Law or a Governmental Authority, the Party required to make
such disclosure shall, if practicable, provide prior notice to the other Parties of such
requirement, the nature thereof, and the nature of the proposed disclosure, and shall limit
the scope of such disclosure to the extent necessary to comply with such requirement.
Upon the completion of the Holdings Amalgamation, the Parties shall issue a mutually
acceptable press release.

(5) Consents, Approvals and Waivers. Each Party shall have the right to review in advance
information which appears in any application, notice, petition or filing made seeking
Consents, Approvals and Waivers required in connection with the Holdings
Amalgamation, the Merge Co LDC Amalgamation and other transactions contemplated
hereby. For greater certainty, no Party shall make or file such an application, notice,
petition or filing in connection with the Holdings Amalgamation, the Merge Co LDC
Amalgamation or other transactions contemplated hereby without first providing such
application, notice, petition or filing to VHI, MEC, BHHI, EC, HUC and SCH and each
of such Parties having a reasonable opportunity to provide any comments it may have in
respect thereof.

(6) Co-operation and Compliance. Subject to the terms and conditions of this Agreement and
Applicable Law, each of the Parties shall use commercially reasonable efforts to take; or
cause to be taken, all action, to (i) do, or cause to be done, in a timely manner all things
necessary, proper or advisable to consummate and make effective, as soon as reasonably
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practicable, the Holdings Amalgamation and other transactions contemplated hereby, (ii)
ensure satisfaction of the conditions precedent to each Party’s obligations under this
Agreement and (iii) ensure that the representations and warranties over which it has
reasonable control are true and correct at the Time of Closing.

(7) Corporation Amalgamation Agreement. On Closing, PHI, EHI and HHI shall, and EC
shall cause EHI to, execute and deliver the Corporation Amalgamation Agreement and
the articles of amalgamation prepared to give effect to the Holdings Amalgamation.

(8) Merge Co LDC Amalgamation Agreement. On Closing and immediately following the
Holdings Amalgamation, each of PowerStream, Enersource Hydro and Horizon shall
execute and deliver the Merge Co LDC Amalgamation Agreement and the articles of
amalgamation prepared to give effect to the Merge Co LDC Amalgamation.

(9) Merge Co ES Amalgamation Agreement. On Closing and immediately following the
Merge Co LDC Amalgamation, Enersource Services, Enersource Power Services Inc.
and Enersource Technologies Inc. and Horizon Energy Solutions Inc. shall, and each of
EC, HUC and SCH shall cause the Corporation to cause Enersource Services, Enersource
Power Services Inc., Enersource Technologies Inc. and Horizon Energy Solutions Inc., as
applicable, to, execute and deliver the Merge Co ES Amalgamation Agreement and the
articles of amalgamation prepared to give effect to the amalgamation of Enersource
Services, Enersource Power Services Inc., Enersource Technologies Inc. and Horizon
Energy Solutions Inc.

(10) PESI Rollover Agreement. On Closing and immediately following the creation of Merge
Co ES, the Corporation and Merge Co ES shall, and each of VHI, MEC, BHHI, EC,
HUC and SCH, shall cause the Corporation and Merge Co ES to, execute and deliver the
PESI Rollover Agreement.

(11) Corporation Shareholders Agreement. On Closing, each of Vaughan, Markham, Barrie,
VHI, MEC, BHHI, BPC, Mississauga, EC, St. Catharines, SCH, Hamilton and HUC shall
execute and deliver the Corporation Shareholders Agreement.

(12) Post-Closing Tax Obligations. Each of VHI, MEC, BHHI, EC, HUC and SCH shall, on a
timely basis, cause the Corporation to: (i) prepare and file with the appropriate
Governmental Authorities all Tax Returns required to be filed by PHI, EHI and HHI for
all periods prior to and ending on the day immediately preceding the Closing Date; and
(ii) pay or remit all amounts in respect of Taxes required to be paid or remitted by PHI,
EHI and HHI for all periods prior to and ending on the day immediately preceding the
Closing Date.

(13) Post-Closing Financial Statements. Following Closing, and only to the extent not
previously delivered during the Interim Period, Merge Co LDC shall cause the auditors
for each of PowerStream, Enersource Hydro and Horizon as soon as practicable and in
any event within 90 days following the end of the relevant period, to prepare audited
financial statements for PowerStream, Enersource Hydro and Horizon, respectively, for
the complete quarterly or annual period most recently ended prior to Closing, such
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financial statements to be prepared in accordance with IFRS and applied on a basis
consistent with the PowerStream Financial Statements, Enersource Financial Statements
or Horizon Financial Statements, respectively, with copies thereof delivered to each of
the Parties within such 90 day period.

(14) Notice of Breaches by Other Parties. Prior to Closing, each Party shall, as soon as
practicable after they become aware of the same, provide written notice to the other
Parties if they have actual knowledge of a breach of representation, warranty or covenant
of another Party hereto.

(15) Branding. Prior to Closing, PHI, EHI and HHI shall, and EC shall cause EHI to,
unanimously agree on a co-branding strategy to be implemented on and following the
date of the Holdings Amalgamation with respect to the Corporation for a period of time
and for the service territories as identified in such co-branding strategy.

(16) Brampton Purchase Agreement. Each of VHI, MEC, BHHI, EC, HUC and SCH, as
applicable, shall cause PowerStream or Enersource Hydro or Horizon, as applicable, to
use best efforts to take, or cause to be taken, all action, to do, or cause to be done, in a
timely manner all things necessary, proper or advisable to ensure (i) the completion of the
transactions contemplated under the Brampton Purchase Agreement, (ii) the
implementation of the financing arrangements pertaining to the transactions contemplated
under the Brampton Purchase Agreement, including the implementation of the financing
arrangements described in the financing commitment letter attached to this Agreement as
Schedule 5.4(15) and (iii) the payment of the purchase price under the Brampton
Purchase Agreement.

(17) Financing Arrangements. Each of VHI, MEC, BHHI, EC, HUC and SCH, as applicable,
shall, and shall cause PHI or EHI (and until its creation, EC) or HHI, as applicable, to use
best efforts prior to Closing to take, or cause to be taken, all action, to do, or cause to be
done, in a timely manner all things necessary, proper or advisable to ensure the
implementation of the debt or equity financing arrangements necessary to satisfy each of
the equity commitment obligations of PHI or EHI (and until its incorporation, EC) or
HHI, as applicable, to the Corporation, where such equity commitment obligation is
calculated by PHI, EHI (or EC) or HHI, as applicable, based on reasonable assumptions
calculated in a manner consistent with each of their respective equity commitment
obligations calculated in Schedule 2.3.

(18) Fulfillment of Covenants. All Parties will use reasonable efforts to fulfill and satisfy all
of their respective covenants set out in this Agreement and further, in the event that any
such covenant is not satisfied by the Closing Date, the Parties will negotiate expeditiously
and in good faith in order to find a mutually acceptable resolution to such non-fulfillment
of covenant(s) in order to facilitate Closing.

(19) Decision-making. The Parties acknowledge that the Brampton Purchase Agreement
contains a number of matters that require the approval of the Corporation including,
without limitation, those matters set out in section 4.1(1), 4.1(2) and section 4.3 thereof
(each a “Brampton Purchase Agreement Approval”). Excluding any notices that may
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be provided under section 6.5 of the Brampton Purchase Agreement, the Parties agree
that any and all Brampton Purchase Agreement Approvals must be unanimously
approved by PHI, HHI and EHI (and until its creation, EC) in writing prior to the
Purchaser (as defined in the Brampton Purchase Agreement) providing such Brampton
Purchase Agreement Approval.

(20) Transitional Committee.

(a) Upon the execution and delivery of this Agreement, VHI, MEC, BHHI, EC, HUC
and SCH agree to appoint a transitional committee for the Corporation and its
Affiliates (the “Transitional Committee”) which will consist of 3 appointees of
VHI, 2 appointees of MEC, 1 appointee of BHHI, 4 appointees of EC, 2
appointees of HUC and 1 appointee of SCH, in each case determined in the sole
discretion of the party appointing such appointee, provided that each such
appointee will be qualified to be a director pursuant to the Business Corporations
Act (Ontario). Each of the above-noted Parties shall fund the participation of its
appointees to the Transitional Committee. In addition, any and all costs in respect
of external commitments made jointly by the Transitional Committee, shall be
borne equally by PowerStream, Enersource Hydro and Horizon. Meetings of the
Transitional Committee shall be on at least 2 Business Days’ notice delivered to
each of the appointees in writing, provided that if a quorum is not present the
meeting shall be adjourned for at least a further 2 Business Days. Quorum for the
initial meeting shall be a majority of the appointees and the adjourned meeting
shall proceed whether or not a quorum is present. Decisions of the Transitional
Committee shall be made by simple majority vote of those appointees present at
the meeting. Minutes of each meeting of the Transitional Committee shall be kept
and promptly delivered to PowerStream, Enersource Hydro and Horizon and each
of the Shareholders.

(b) The Transitional Committee will provide any and all notices of the Purchaser (as
defined in the Brampton Purchase Agreement) that may be required under section
6.5 of the Brampton Purchase Agreement and provide guidance and advice to
PowerStream, Enersource Hydro and Horizon and, where it determines
appropriate, without derogating any right or obligation of any of the Parties
existing under any of this Agreement or the Brampton Purchase Agreement, make
decisions with respect to the matters set out in Schedule 5.4(19) hereto. Promptly
following Closing, the Shareholders agree to ratify, confirm and approve and
cause the Corporation to ratify, confirm and approve any and all decisions of the
Transitional Committee that are made in accordance with this section 5.4(20) and
that are within the scope of the authority of the Transitional Committee set out in
this section 5.4(20)(b).

(c) During the Interim Period and in any event prior to Closing, the Transitional
Committee shall cause the Corporation to develop the initial strategic plan for the
Corporation, which initial strategic plan shall be subject to the approval of all
Shareholders, acting reasonably, and shall be appended to the Corporation
Shareholders Agreement.
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(21) Capital Plan Committee. The Parties acknowledge that PowerStream, Enersource Hydro
and Horizon are, collectively, as the Purchaser (as defined in the Brampton Purchase
Agreement) entitled to appoint three representatives to the Capital Plan Committee (as
defined in the Brampton Purchase Agreement) pursuant to the terms of the Brampton
Purchase Agreement. The Parties agree that PowerStream, Enersource Hydro and
Horizon shall each be entitled to designate one representative to such Capital Plan
Committee and that each of them shall exercise their rights under the Brampton Purchase
Agreement to appoint the representatives so designated.

5.5 Exclusivity

(1) During the Interim Period
Vaughan, Markham, Barrie, VHI, MEC, BHHI, PHI and their Representatives shall not,
directly or indirectly, solicit offers from, enter into any Contracts with, or provide any
information to, any third party for or relating to the transfer or sale of Vaughan’s,
Markham’s, Barrie’s, VHI’s, MEC’s, BHHI’s or PHI’s direct or indirect interest in
PowerStream, nor shall PowerStream or its Representatives, directly or indirectly, solicit
offers from, enter into any Contracts with, or provide any information to, any third party
for or relating to the transfer or sale of any assets or liabilities of PowerStream, other than
in the Normal Course of Business. Vaughan, Markham, Barrie, VHI, MEC, BHHI and
PHI shall advise EC, HUC and SCH as soon as practicable of all material aspects of any
such unsolicited proposal which is received by Vaughan, Markham, Barrie, VHI, MEC,
BHHI, PHI or PowerStream in connection with the assets or issued share capital of
PowerStream.

(2) During the Interim Period, Mississauga, BPC, EC, EHI (following its formation) and
their Representatives shall not, and EC shall cause EHI not to, directly or indirectly,
solicit offers from, enter into any Contracts with, or provide any information to, any third
party for or relating to the transfer or sale of Mississauga’s, BPC’s, EC’s or EHI’s direct
or indirect interest in Enersource Hydro, nor shall Enersource Hydro or its
Representatives, directly or indirectly, solicit offers from, enter into any Contracts with,
or provide any information to, any third party for or relating to the transfer or sale of any
assets or liabilities of Enersource Hydro, other than in the Normal Course of Business.
Mississauga, BPC, EC and EHI (following its formation) shall, and EC shall cause EHI
to, advise MEC, VHI, BHHI, HUC and SCH as soon as practicable of all material aspects
of any such unsolicited proposal which is received by Mississauga, BPC, EC, EHI or
Enersource Hydro in connection with the assets or issued share capital of Enersource
Hydro.





ARTICLE 6
CONDITIONS

6.1 Conditions to Obligations of Barrie, BHHI, VHI, Vaughan, Markham and MEC

(1) The obligations of Barrie, BHHI, Vaughan, VHI, Markham and MEC to complete the
Holdings Amalgamation shall be subject to the fulfilment of the following conditions on
or before the Closing Date:
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(a) each of Mississauga, BPC, EC, Hamilton, St. Catharines, HUC and SCH shall
have performed and complied in all material respects with the covenants and
agreements contained in this Agreement which are required to be performed and
complied with by Mississauga, BPC, EC, Hamilton, St. Catharines, HUC and
SCH respectively, on or prior to the Closing;

(b) the representations and warranties of each of Mississauga, BPC, EC, Hamilton,
St. Catharines, HUC and SCH set forth in this Agreement shall be true and correct
as at the Time of Closing with the same effect as if made at and as of the Time of
Closing except for breaches of such representations or warranties which in the
aggregate do not constitute a Material Adverse Effect on Mississauga, BPC, EC,
Hamilton, St. Catharines, HUC or SCH, as applicable; and

(c) each of Mississauga, BPC, EC, Hamilton, St. Catharines, HUC and SCH shall
have delivered, or caused to be delivered, to PowerStream each of its applicable
closing deliveries described in Article 3.

(2) If any of the conditions contained in this section 6.1 shall not be performed or fulfilled at
the Time of Closing to the satisfaction of VHI, Vaughan, Markham, MEC, Barrie or
BHHI, acting reasonably, anyone or more of VHI, Vaughan, Markham, MEC, Barrie or
BHHI in their sole discretion may, by notice to the other Parties, terminate this
Agreement and the obligations of the Parties under this Agreement, other than the
obligations contained in sections 5.4(3), 5.4(4), 9.4 and 9.5, provided that anyone or more
of VHI, MEC or BHHI may also bring an action pursuant to Article 7 against one or
more other Parties for damages suffered by VHI, Vaughan, Markham, MEC, Barrie or
BHHI, as applicable, where the non-performance or non-fulfilment of the relevant
condition is as a result of a breach of covenant, representation or warranty by such other
Parties or is subject to indemnification.

6.2 Conditions to Obligations of EC, Mississauga and BPC

(1) The obligations of EC, Mississauga and BPC to complete the Holdings Amalgamation
shall be subject to the fulfilment of the following conditions on or before the Closing
Date:

(a) each of Vaughan, VHI, Markham, MEC, Barrie, BHHI, St. Catharines, SCH,
Hamilton and HUC shall have performed and complied in all material respects
with the covenants and agreements contained in this Agreement which are
required to be performed and complied with by Vaughan, VHI, Markham, MEC,
Barrie, BHHI, St. Catharines, SCH, Hamilton and HUC, respectively, on or prior
to the Closing;

(b) the representations and warranties of each of Vaughan, VHI, Markham, MEC,
Barrie, BHHI, St. Catharines, SCH, Hamilton and HUC set forth in this
Agreement shall be true and correct as at the Time of Closing with the same effect
as if made at and as of the Time of Closing except for breaches of such
representations or warranties which in the aggregate do not constitute a Material
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Adverse Effect on Vaughan, VHI, Markham, MEC, Barrie, BHHI, St. Catharines,
SCH, Hamilton or HUC, as applicable; and

(c) each of Vaughan, VHI, Markham, MEC, Barrie, BHHI, St. Catharines, SCH,
Hamilton and HUC shall have delivered, or caused to be delivered, to Enersource
Hydro each of its applicable closing deliveries described in Article 3.

(2) If any of the conditions contained in this section 6.2 shall not be performed or fulfilled at
the Time of Closing to the satisfaction of any one or more of EC, Mississauga or BPC,
acting reasonably, any one or more of EC, Mississauga or BPC in their sole discretion
may, by notice to the other Parties, terminate this Agreement and the obligations of the
Parties under this Agreement, other than the obligations contained in sections 5.4(3),
5.4(4), 9.4 and 9.5, provided that any one or more of EC, Mississauga or BPC may also
bring an action pursuant to Article 7 against one or more other Parties for damages
suffered by EC, Mississauga or BPC, as applicable, where the non-performance or non-
fulfilment of the relevant condition is as a result of a breach of covenant, representation
or warranty by such other Parties or is subject to indemnification.

6.3 Conditions to Obligations of Hamilton, HUC, St. Catharines and SCH

(1) The obligations of Hamilton, HUC, St. Catharines and SCH to complete the Holdings
Amalgamation shall be subject to the fulfillment of the following conditions on or before
the Closing Date:

(a) each of Mississauga, BPC, EC, Vaughan, VHI, Markham, MEC, Barrie and
BHHI shall have performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required to be
performed and complied with by Mississauga, BPC, EC, Vaughan, VHI,
Markham, MEC, Barrie and BHHI, respectively, on or prior to the Closing;

(b) the representations and warranties of each of Mississauga, BPC, EC, Vaughan,
VHI, Markham, MEC, Barrie and BHHI set forth in this Agreement shall be true
and correct as at the Time of Closing with the same effect as if made at and as of
the Time of Closing except for breaches of such representations or warranties
which in the aggregate do not constitute a Material Adverse Effect on
Mississauga, BPC, EC, Vaughan, VHI, Markham, MEC, Barrie or BHHI, as
applicable; and

(c) each of Mississauga, BPC, EC, Vaughan, VHI, Markham, MEC, Barrie and
BHHI shall have delivered, or caused to be delivered, to Horizon each of its
applicable closing deliveries described in Article 3.

(2) If any of the conditions contained in this section 6.3 shall not be performed or fulfilled at
the Time of Closing to the satisfaction of Hamilton, HUC, St. Catharines or SCH, acting
reasonably, anyone or more of Hamilton, HUC, St. Catharines or SCH in their sole
discretion may, by notice to the other Parties, terminate this Agreement and the
obligations of the Parties under this Agreement, other than the obligations contained in
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sections 5.4(3), 5.4(4), 9.4 and 9.5, provided that anyone or more of Hamilton, HUC, St.
Catharines or SCH may also bring an action pursuant to Article 7 against one or more
other Parties for damages suffered by Hamilton, HUC, St. Catharines or SCH, as
applicable, where the non-performance or non-fulfilment of the relevant condition is as a
result of a breach of covenant, representation or warranty by such other Parties or is
subject to indemnification.

6.4 Mutual Conditions

(1) In addition to the other conditions set forth herein, the obligations of each of the Parties
to complete the Holdings Amalgamation shall be subject to the fulfilment on or before
the Closing Date of the following conditions:

(a) no injunction or other order, judgment or decree by any Governmental Authority
which prohibits the Holdings Amalgamation and/or the Merge Co LDC
Amalgamation shall have been issued and remain in effect and no Applicable Law
shall have been enacted which prohibits the Holdings Amalgamation and/or the
Merge Co LDC Amalgamation, as applicable;

(b) the Competition Act Approval shall have been received, provided that no terms or
conditions required by the Competition Bureau in connection therewith shall have
a Material Adverse Effect on the Corporation or any of VHI, MEC, BHHI, EC,
SCH and HUC;

(c) the OEB Approval shall have been received, provided that no terms or conditions
required by the OEB in connection therewith shall have a Material Adverse Effect
on the Corporation;

(d) the Brampton Purchase Agreement shall not have been terminated and the vendor
under the Brampton Purchase Agreement shall not be in default of its material
obligations under the Brampton Purchase Agreement; and

(e) the Consents, Approvals and Waivers identified as being material in Schedule 3.9
or Schedule 3.10 or Schedule 3.11, respectively, have been obtained, other than
such Consents, Approvals and Waivers which if not obtained on or before the
Closing Date shall not result in a Material Adverse Effect on the Corporation.

(2) If any of the conditions contained in this section 6.4 shall not be performed or fulfilled at
the Time of Closing to the satisfaction of any Party, acting reasonably, such Party in their
sole discretion may, by notice to the other Parties, terminate this Agreement and the
obligations of the Parties under this Agreement, other than the obligations contained in
sections 5.4(3), 5.4(4), 9.4 and 9.5, provided that such Party may also bring an action
pursuant to Article 7 against one or more other Parties for damages suffered by such
Party where the non-performance or non-fulfilment of the relevant condition is as a result
of a breach of covenant, representation or warranty by such other Parties or is subject to
indemnification.
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(3) Notwithstanding the remaining provisions of this Agreement, the Parties acknowledge
and agree that the Closing conditions in this Article 6 may not be amended during the
Interim Period without the prior written consent of the vendor under the Brampton
Purchase Agreement.

6.5 Waiver of Conditions

Subject to Article 8, any condition in this Article 6 may be waived in whole or in part by
the Party or Parties entitled to the benefit of such condition (or so waived on such terms as may
be agreed by such Party or Parties) without prejudice to any of its rights to indemnification
pursuant to Article 7.

ARTICLE 7
INDEMNIFICATION

7.1 Indemnification

(1) Subject to section 7.2, VHI, MEC and BHHI (for the purposes of indemnity claims under
this section 7.1(1) hereinafter collectively referred to as the “Indemnifying Party”) shall,
severally and not jointly (except as set out in section 7.1(1)(a) and section 7.2), in
accordance with VHI’s, MEC’s and BHHI’s equity interest (pre-Holdings
Amalgamation) in PHI, as adjusted in accordance with section 2.1(3), if applicable,
indemnify and save harmless Mississauga, BPC, EC, Hamilton, HUC, St. Catharines,
SCH and the Corporation and each of their respective councillors, officers, directors,
employees, shareholders and agents (for the purposes of indemnity claims under this
section 7.1(1) hereinafter collectively referred to as an “Indemnified Party”) from any
and all Losses suffered or incurred by the applicable Indemnified Party relating to, in
connection with or resulting from or arising out of any Claim or Third Party Claim in
respect of:

(a) any breach by PHI, as applicable, of any representation and warranty contained in
this Agreement (in which case liability will be several for any breach of any
representation and warranty contained in section 1 of Appendix “A” and joint and
several for any breach of any representation and warranty contained in section 2
of Appendix “A”), or incorrectness in any certificate furnished by PHI or
PowerStream, as applicable, in accordance with this Agreement (except that the
Indemnifying Party shall not be required to indemnify and save harmless such
Indemnified Party in respect of any inaccuracy or breach of any such
representation or warranty unless such Indemnified Party shall have provided
notice to the Indemnifying Party in accordance with section 7.5 on or prior to the
expiration of the applicable time period related to that representation and warranty
set out in section 9.3);

(b) any breach by PHI or PowerStream of any covenants or agreements contained in
this Agreement provided that such Indemnified Party shall have provided notice
to the Indemnifying Party in accordance with section 7.5 on or prior to the second
anniversary of the Closing Date;
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(c) any breach by PowerStream of its covenants, representations, warranties or
obligations under the Brampton Purchase Agreement, or any failure of
PowerStream to satisfy or cause to be satisfied any of its obligations under the
Brampton Purchase Agreement, in each case that results in a vendor claim under
the Brampton Purchase Agreement, whether the claim arises prior to, upon or
following the Holdings Amalgamation or Merge Co LDC Amalgamation or the
completion of the Brampton Purchase Agreement and notwithstanding the
Holdings Amalgamation, the Merge Co LDC Amalgamation or the completion of
the Brampton Purchase Agreement; and

(2) Subject to section 7.2, each of VHI, MEC, BHHI, Vaughan, Markham and Barrie (for the
purposes of indemnity claims under this section 7.1(2) hereinafter individually referred to
as an “Indemnifying Party”), as applicable, shall, severally and not jointly, (except as
set out in section 7.2) indemnify and save harmless Mississauga, BPC, EC, Hamilton,
HUC, St. Catharines, SCH and the Corporation and each of their respective councillors,
officers, directors, employees, shareholders and agents (for the purposes of indemnity
claims under this section 7.1(2) hereinafter collectively referred to as an “Indemnified
Party”) from any and all Losses suffered or incurred by the applicable Indemnified Party
relating to, in connection with or resulting from or arising out of any Claim or Third
Party Claim in respect of:

(a) any breach by such Indemnifying Party of any representation and warranty
contained in this Agreement or incorrectness in any certificate furnished by such
Indemnifying Party in accordance with this Agreement (except that such
Indemnifying Party shall not be required to indemnify and save harmless such
Indemnified Party in respect of any inaccuracy or breach of any such
representation or warranty unless such Indemnified Party shall have provided
notice to such Indemnifying Party in accordance with section 7.5 on or prior to
the expiration of the applicable time period related to that representation and
warranty set out in section 9.3); and

(b) any breach by such Indemnifying Party of any covenants or agreements contained
in this Agreement provided that the Indemnified Party shall have provided notice
to such Indemnifying Party in accordance with section 7.5 on or prior to the
second anniversary of the Closing Date.

(3) Subject to section 7.2, EC (for the purposes of any indemnity claims under this section
7.1(3) hereinafter referred to as the “Indemnifying Party”) shall (except as set out in
section 7.2) indemnify and save harmless Vaughan, VHI, Markham, MEC, Barrie, BHHI,
Hamilton, HUC, St. Catharines, SCH and the Corporation and each of their respective
councillors, officers, directors, employees, shareholders and agents (for the purposes of
indemnity claims under this section 7.1(3) hereinafter collectively referred to as an
“Indemnified Party”) from any and all Losses suffered or incurred by the applicable
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Indemnified Party relating to, in connection with or resulting from or arising out of any
Claim or Third Party Claim in respect of:

(a) any breach by EC until EHI becomes party to this Agreement, EHI once it
becomes party to this Agreement or Enersource Hydro of any representation and
warranty contained in this Agreement or incorrectness in any certificate furnished
by EC, EHI, or Enersource Hydro, as applicable, in accordance with this
Agreement (except that the Indemnifying Party shall not be required to indemnify
and save harmless such Indemnified Party in respect of any inaccuracy or breach
of any such representation or warranty unless such Indemnified Party shall have
provided notice to the Indemnifying Party in accordance with section 7.5 on or
prior to the expiration of the applicable time period related to that representation
and warranty set out in section 9.3);

(b) any breach by EC until EHI becomes party to this Agreement, EHI once it
becomes party to this Agreement or Enersource Hydro of any covenants or
agreements contained in this Agreement provided that such Indemnified Party
shall have provided notice to the Indemnifying Party in accordance with section
7.5 on or prior to the second anniversary of the Closing Date;

(c) any breach by Enersource Hydro of its covenants, representations, warranties or
obligations under the Brampton Purchase Agreement, or any failure of Enersource
Hydro to satisfy or cause to be satisfied any of its obligations under the Brampton
Purchase Agreement, in each case that results in a vendor claim under the
Brampton Purchase Agreement, whether the claim arises prior to, upon or
following the Holdings Amalgamation or Merge Co LDC Amalgamation or the
completion of the Brampton Purchase Agreement and notwithstanding the
Holdings Amalgamation, the Merge Co LDC Amalgamation or the completion of
the Brampton Purchase Agreement; and

(4) Subject to section 7.2, EC, Mississauga and BPC (for the purposes of any indemnity
claims under this section 7.1(4) hereinafter individually referred to as an “Indemnifying
Party”), as applicable, shall, severally and not jointly, (except as set out in section 7.2)
indemnify and save harmless Vaughan, VHI, Markham, MEC, Barrie, BHHI, Hamilton,
HUC, St. Catharines, SCH and the Corporation and each of their respective councillors,
officers, directors, employees, shareholders and agents (for the purposes of indemnity
claims under this section 7.1(4) hereinafter collectively referred to as an “Indemnified
Party”) from any and all Losses suffered or incurred by the applicable Indemnified Party
relating to, in connection with or resulting from or arising out of any Claim or Third
Party Claim in respect of:

(a) any breach by such Indemnifying Party of any representation and warranty
contained in this Agreement or incorrectness in any certificate furnished by such
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Indemnifying Party in accordance with this Agreement (except that such
Indemnifying Party shall not be required to indemnify and save harmless such
Indemnified Party in respect of any inaccuracy or breach of any such
representation or warranty unless such Indemnified Party shall have provided
notice to such Indemnifying Party in accordance with section 7.5 on or prior to
the expiration of the applicable time period related to that representation and
warranty set out in section 9.3); and

(b) any breach by such Indemnifying Party of any covenants or agreements contained
in this Agreement provided that such Indemnified Party shall have provided
notice to such Indemnifying Party in accordance with section 7.5 on or prior to
the second anniversary of the Closing Date.

(5) Subject to section 7.2, HUC and SCH (for the purposes of indemnity claims under this
section 7.1(5) hereinafter collectively referred to as the “Indemnifying Party”) shall,
severally and not jointly (except as set out in section 7.1(5)(a) and section 7.2), in
accordance with HUC’s and SCH’s equity interest (pre-Holdings Amalgamation) in HHI,
indemnify and save harmless Mississauga, BPC, EC, Vaughan, VHI, Markham, MEC,
Barrie, VHHI and the Corporation and each of their respective councillors, officers,
directors, employees, shareholders and agents (for the purposes of indemnity claims
under this section 7.1(5) hereinafter collectively referred to as an “Indemnified Party”)
from any and all Losses suffered or incurred by the applicable Indemnified Party relating
to, in connection with or resulting from or arising out of any Claim or Third Party Claim
in respect of:

(a) any breach by HHI of any representation and warranty contained in this
Agreement (in which case liability will be several for any breach of any
representation and warranty contained in section 1 of Appendix “A” and joint and
several for any breach of any representation and warranty contained in section 2
of Appendix “A”), or incorrectness in any certificate furnished by HHI or
Horizon, as applicable, in accordance with this Agreement (except that the
Indemnifying Party shall not be required to indemnify and save harmless such
Indemnified Party in respect of any inaccuracy or breach of any such
representation or warranty unless such Indemnified Party shall have provided
notice to the Indemnifying Party in accordance with section 7.5 on or prior to the
expiration of the applicable time period related to that representation and warranty
set out in section 9.3);

(b) any breach by HHI or Horizon of any covenants or agreements contained in this
Agreement provided that such Indemnified Party shall have provided notice to the
Indemnifying Party in accordance with section 7.5 on or prior to the second
anniversary of the Closing Date;

(c) any breach by Horizon of its covenants, representations, warranties or obligations
under the Brampton Purchase Agreement, or any failure of Horizon to satisfy or
cause to be satisfied any of its obligations under the Brampton Purchase
Agreement, in each case that results in a vendor claim under the Brampton
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Purchase Agreement, whether the claim arises prior to, upon or following the
Holdings Amalgamation or Merge Co LDC Amalgamation or the completion of
the Brampton Purchase Agreement and notwithstanding the Holdings
Amalgamation, the Merge Co LDC Amalgamation or the completion of the
Brampton Purchase Agreement; and

(6) Subject to section 7.2, each of HUC, SCH, Hamilton and St. Catharines (for the purposes
of indemnity claims under this section 7.1(6) hereinafter individually referred to as an
“Indemnifying Party”), as applicable, shall, severally and not jointly, (except as set out
in section 7.2) indemnify and save harmless Mississauga, BPC, EC, Vaughan, VHI,
Markham, MEC, Barrie, VHHI and the Corporation and each of their respective
councillors, officers, directors, employees, shareholders and agents (for the purposes of
indemnity claims under this section 7.1(6) hereinafter collectively referred to as an
“Indemnified Party”) from any and all Losses suffered or incurred by the applicable
Indemnified Party relating to, in connection with or resulting from or arising out of any
Claim or Third Party Claim in respect of:

(a) any breach by such Indemnifying Party of any representation and warranty
contained in this Agreement or incorrectness in any certificate furnished by such
Indemnifying Party in accordance with this Agreement (except that such
Indemnifying Party shall not be required to indemnify and save harmless such
Indemnified Party in respect of any inaccuracy or breach of any such
representation or warranty unless such Indemnified Party shall have provided
notice to such Indemnifying Party in accordance with section 7.5 on or prior to
the expiration of the applicable time period related to that representation and
warranty set out in section 9.3); and

(b) any breach by such Indemnifying Party of any covenants or agreements contained
in this Agreement provided that such Indemnified Party shall have provided
notice to such Indemnifying Party in accordance with section 7.5 on or prior to
the second anniversary of the Closing Date.

(7) Each Indemnifying Party hereby respectively appoints VHI, MEC, BHHI, EC, HUC and
SCH, as applicable, as trustee for its respective Indemnified Parties that are not party to
this Agreement of the covenants of such Indemnifying Party in this Article 7 and each of
VHI, MEC, BHHI, EC, HUC and SCH, as applicable, respectively agrees to accept such
trust and to hold and enforce such covenants on behalf of the applicable Indemnified
Party.

7.2 Thresholds and Limits

(1) Notwithstanding section 7.1, the applicable Indemnifying Party’s obligation to indemnify
the applicable Indemnified Party pursuant to section 7.1 shall be applicable only if the
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aggregate of all those Losses incurred by the applicable Indemnified Party, is in excess of
$750,000 (the “Threshold”). If the aggregate of all those Losses incurred by the
applicable Indemnified Party exceeds the Threshold, the applicable Indemnifying Party
shall be obliged to indemnify the applicable Indemnified Party for all of those Losses,
including the amount of the Threshold.

(2) The provisions of section 7.2(1) shall not apply in respect of any inaccuracy or breach or
a representation or warranty or of any covenants or agreements contained in this
Agreement which involve fraud, gross negligence or fraudulent misrepresentation.

(3) Notwithstanding sections 7.1, 7.2(1) and 7.2(5), the applicable Indemnifying Party’s
obligation to indemnify the applicable Indemnified Party pursuant to section 7.1(1)(c)
or section 7.1(3)(c) or section 7.1(5)(c), as applicable, shall correspond to the amount of
the Losses owing by such applicable Indemnifying Party under the Brampton Purchase
Agreement for such vendor claim under the Brampton Purchase Agreement.

(4) Notwithstanding sections 7.1 and 7.2(1), the applicable Indemnifying Party’s obligation
to indemnify the applicable Indemnified Party pursuant to section 7.1 with respect to
environmental matters (including the representations and warranties in Appendix “A”
sections 2(17) and 2(29)(b)) shall be applicable only if the aggregate of all those Losses
incurred by the applicable Indemnified Party is in excess of $500,000 (the
“Environmental Threshold”). If the aggregate of all those Losses incurred by the
applicable Indemnified Party exceeds the Environmental Threshold, the applicable
Indemnifying Party shall be obliged to indemnify the applicable Indemnified Party for all
of those Losses, including the amount of the Environmental Threshold.

(5) The maximum aggregate liability of the applicable Indemnifying Party’s obligation to
indemnify the applicable Indemnified Parties for Losses pursuant to section 7.1 shall not
exceed, in the aggregate, 15% of:

(a) where the applicable Indemnifying Party is a Shareholder, the quotient of a ratio
where the numerator is the number of common shares of any class issued to the
applicable Indemnifying Party pursuant to section 2.1, as adjusted pursuant to
section 2.1(3), if applicable, and the denominator is the total number of all
common shares of all classes issued pursuant to section 2.1 (the “Shareholder
Quotient”), or

(b) where the applicable Indemnifying Party is a shareholder of a Shareholder, the
Shareholder Quotient that would be applicable if such Shareholder was the
Indemnifying Party multiplied by the applicable Indemnifying Party’s
proportionate interest in the issued and outstanding shares of such Shareholder,

multiplied by the aggregate “Enterprise Value (Regulated & Non-Regulated)” of
PowerStream, Enersource Hydro and Horizon, as applicable, set forth on page 12
of the Valuation, provided that in no case shall there be any maximum aggregate
liability in respect of any inaccuracy or breach of a representation or warranty or
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of any covenants or agreements contained in this Agreement which involve fraud,
gross negligence or fraudulent misrepresentation.

7.3 Obligation to Reimburse

The applicable Indemnifying Party shall reimburse to the applicable Indemnified Party
the amount of any Losses suffered or incurred by the applicable Indemnified Party, as of the date
that the Indemnified Party incurs any such Losses, together with interest thereon from that date
until payment in full, at the rate per annum equal to the prime lending rate of the Toronto-
Dominion Bank, main Toronto Branch, from time to time plus 2%, that payment being made
without prejudice to the Indemnifying Party’s right to contest the basis of the Indemnified
Party’s Claim for indemnification.

7.4 Notice of Claim

(1) Promptly on becoming aware of any circumstances which have given or could give rise
to a Claim of indemnification under this Article 7, the Indemnified Party shall notify the
Indemnifying Party of those circumstances. That notice shall specify whether the Losses
arise as a result of a Claim by a Person against the applicable Indemnified Party (a
“Third Party Claim”) or whether the Losses do not so arise (a “Direct Claim”), and
shall also specify with reasonable particularity (to the extent the information is available)
the factual basis for the Claim and the amount of the Losses, if known.

(2) If through the fault of the applicable Indemnified Party, the applicable Indemnifying
Party does not receive notice of any Claim in time to contest effectively the determination
of any liability susceptible of being contested, in addition to any rights it may have under
section 9.3, the applicable Indemnifying Party shall be entitled to set off against the
amount claimed by the applicable Indemnified Party the amount of any Losses incurred
by the applicable Indemnifying Party resulting from the applicable Indemnified Party’s
failure to give that notice on a timely basis.

7.5 Direct Claims

With respect to any Direct Claim, following receipt of notice from the applicable
Indemnified Party of the Direct Claim, the applicable Indemnifying Party shall have 60 days to
make such investigation of the Direct Claim as is considered necessary or desirable. For the
purpose of that investigation, the applicable Indemnified Party shall make available to the
applicable Indemnifying Party the information relied on by the applicable Indemnified Party to
substantiate the Direct Claim, together with such information as the applicable Indemnifying
Party may reasonably request. If the Parties agree at or prior to the expiry of this 60 day period
(or agree to any extension of this period) to the validity and amount of that Direct Claim, the
applicable Indemnifying Party shall immediately pay to the applicable Indemnified Party the full
amount as agreed to by such Parties of the Direct Claim, failing which the matter shall be
referred to binding arbitration in accordance with section 9.2.
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7.6 Third Party Claims

(1) With respect to any Third Party Claim, the applicable Indemnifying Party shall be
entitled (but not required), at its expense, to participate in or assume the conduct of the
negotiations, settlement or defence of the Third Party Claim and, in that event, the
applicable Indemnifying Party shall reimburse the applicable Indemnified Party for all of
the applicable Indemnified Party’s out-of-pocket expenses as a result of that participation
or assumption.

(2) If the applicable Indemnifying Party elects to assume the conduct of the negotiations,
settlement or defence of the Third Party Claim, the applicable Indemnifying Party shall
be entitled to retain counsel on behalf of the applicable Indemnified Party who is
acceptable to the applicable Indemnified Party, acting reasonably, to represent the
applicable Indemnified Party of that Third Party Claim. In any Third Party Claim for
which the applicable Indemnifying Party elects to assume that conduct, the applicable
Indemnified Party shall have the right to participate in the negotiation, settlement or
defence of that Third Party Claim and to retain separate counsel to act on its behalf but
the fees and disbursements of that counsel shall be at the expense of the applicable
Indemnified Party unless:

(a) the applicable Indemnified Party determines, acting reasonably, that actual or
potential conflicts of interest exist which make representation chosen by the
applicable Indemnifying Party not advisable (such as where the named parties to
that Third Party Claim include both the applicable Indemnifying Party and the
applicable Indemnified Party, and the defences available to the applicable
Indemnified Party are different or in addition to those available to the applicable
Indemnifying Party); or

(b) the applicable Indemnifying Party has authorized the retention of that counsel.

(3) If the applicable Indemnifying Party, having elected to assume that conduct, thereafter
fails to defend the Third Party Claim within a reasonable time, the applicable Indemnified
Party shall be entitled to assume that conduct, and the applicable Indemnifying Party
shall be bound by the results obtained by the applicable Indemnified Party with respect to
that Third Party Claim. If any Third Party Claim is of a nature such that the applicable
Indemnified Party is required by Applicable Law to make a payment to any Person (a
“Third Party”) with respect to the Third Party Claim before the completion of settlement
negotiations or related legal proceedings, the applicable Indemnified Party shall provide
prior written notice of that payment to the applicable Indemnifying Party and thereafter
may make that payment and the applicable Indemnifying Party shall, forthwith after
demand by the applicable Indemnified Party, reimburse the applicable Indemnified Party
for that payment. If the amount of any liability of the applicable Indemnified Party under
the Third Party Claim in respect of which that payment was made, as finally determined,
is less than the amount that was paid by the applicable Indemnifying Party to the
applicable Indemnified Party, the applicable Indemnified Party shall, forthwith after
receipt of the difference from the Third Party, pay the amount of that difference to the
applicable Indemnifying Party.
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7.7 Settlement of Third Party Claims

If the applicable Indemnifying Party fails to assume conduct of the defence of any Third
Party Claim, the applicable Indemnified Party shall have the exclusive right to contest, settle or
pay the amount claimed. Whether or not the applicable Indemnifying Party assumes conduct of
the negotiation, settlement or defence of any Third Party Claim, the applicable Indemnifying
Party shall not settle any Third Party Claim without the written consent of the applicable
Indemnified Party, which consent cannot be unreasonably withheld or delayed, except that the
liability of the applicable Indemnifying Party shall be limited to the proposed amount if any such
consent is not obtained for any reason and the applicable Indemnified Party shall indemnify and
save harmless the applicable Indemnifying Party from and against any Losses resulting from or
arising out of the failure of the applicable Indemnified Party to consent to that settlement.

7.8 Co-Operation

The Indemnified Party and the Indemnifying Party shall co-operate fully with each other
with respect to Third Party Claims, and shall keep each other fully advised with respect to that
Third Party Claim (including supplying copies of all relevant documentation promptly as it
becomes available). Where the defence of a Third Party Claim is being undertaken and
conducted by the Indemnifying Party, the Indemnified Party shall use all reasonable efforts to
make available to the Indemnifying Party, at the request and expense of the Indemnifying Party,
those employees of the Indemnified Party whose assistance, testimony or presence is reasonably
necessary to assist the Indemnifying Party in evaluating and defending that Third Party Claim.

7.9 Duty to Mitigate and Right to Recover

(1) Nothing in this Agreement in any way restricts or limits the obligation under Applicable
Law of an Indemnified Party to mitigate any loss which it may suffer or incur by reason
of any breach by an Indemnifying Party of any representation, warranty, covenant or
obligation of the Indemnifying Party under this Agreement.

(2) Before an Indemnified Party seeks recovery from an Indemnifying Party under this
Article 7 for any or all Losses for a Claim, the Indemnified Party shall notify the
Corporation of such Claim and the board of directors of the Corporation shall determine,
acting reasonably, if any amounts with respect to such Losses are recoverable by the
Indemnified Party (i) under insurance policies, indemnities, reimbursement arrangements
or similar contracts or (ii) through a Z-factor application to the OEB. If the Corporation
determines that there is a reasonable likelihood of recovery of such Losses under (i)
and/or (ii), the Corporation on behalf of such Indemnified Party shall make commercially
reasonable efforts to recover such Losses under (i) and/or (ii) prior to the Indemnified
Party seeking recovery from an Indemnifying Party for such Losses under this Article 7.
The amount of any and all Losses under this Article 7 is to be determined net of any
amounts recovered or recoverable by the Indemnified Party under (i) and (ii).
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7.10 Gross-up

If an Indemnified Party is subject to Taxes in respect of the receipt of an amount pursuant
to this Agreement or this Article 7, after taking into account any offsetting deduction or tax
credit available in respect of the applicable Losses, then the amount payable by the Indemnifying
Party shall be increased by an amount (the “Increased Amount”) such that the Indemnified
Party shall be in the same position after paying Tax on the amount received hereunder, including
all Taxes payable on the Increased Amount, as the Indemnified Party would have been in had the
losses giving rise to such payment not arisen and had such amount not been payable.

7.11 Exclusivity

Unless otherwise provided in this Agreement, the provisions of this Article 7 shall apply
to any Claim for breach of covenants, representation, warranty or other obligation or provision of
this Agreement or any contract, agreement, instrument, certificate or other document delivered
pursuant to this Agreement (other than a Claim for specific performance or injunctive relief) and
to any and all other indemnities provided in this Agreement or in any contract, agreement,
instrument, certificate or other document delivered pursuant to this Agreement with the intent
that all such Claims and indemnities shall be brought only in accordance with the specific
provisions of this Article 7.

ARTICLE 8
TERMINATION

8.1 Termination

(1) In the event that the vendor thereunder has terminated the Brampton Purchase
Agreement, and only in such event, then this Agreement may be terminated at any time
prior to the Closing Date by any of VHI, MEC, BHHI, EC, SCH or HUC.

(2) In addition to the provisions of Article 6, this Agreement may be terminated by any of
VHI, MEC, BHHI, EC, SCH or HUC, if:

(a) an injunction, order, judgment or decree permanently restraining, enjoining or
otherwise prohibiting the Holdings Amalgamation or the Merge Co LDC
Amalgamation or the completion of the transactions under the Brampton Purchase
Agreement or the consummation of the other transactions contemplated under this
Agreement shall have been issued by a Governmental Authority, and such
injunction, order, judgment or decree shall have become final and non-appealable;

(b) any Applicable Law shall have been enacted by a Governmental Authority which,
directly or indirectly, prohibits the Holdings Amalgamation or the Merge Co LDC
Amalgamation or the completion of the transactions under the Brampton Purchase
Agreement or the consummation of the other transactions contemplated hereby;

(c) the Closing contemplated by this Agreement shall have not occurred on or before
the first anniversary of the date hereof; provided, however, that the right to
terminate this Agreement under this section 8.1(2)(c) shall not be available to any
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Party if the failure to fulfil any obligation under this Agreement by such Party has
been the cause of, or resulted in, the failure of the Closing to occur on or before
such date.

(3) This Agreement may be terminated by VHI, MEC or BHHI in the event of an occurrence
of a Material Adverse Effect in respect of EHI (and until such time as EHI is formed and
the transfer of shares held by EC in Enersource Hydro and Enersource Services to EHI
occurs, EC) or HHI.

(4) This Agreement may be terminated by EC in the event of the occurrence or a Material
Adverse Effect in respect of PHI or HHI.

(5) This Agreement may be terminated by HUC or SCH in the event of an occurrence of a
Material Adverse Effect in respect of PHI or EHI (and until such time as EHI is formed
and the transfer of shares held by EC in Enersource Hydro and Enersource Services to
EHI occurs, EC).

8.2 Procedure and Effect of Termination

In the event of termination of this Agreement pursuant to any provision of this Article 8,
written notice thereof shall forthwith be given by the terminating Party to the other Parties,
whereupon, with the exception of sections 5.4(3), 5.4(4), 9.4 and 9.5 and, subject to the next
sentence, the obligations of the Parties under this Agreement shall be terminated. A Party may
promptly submit a Direct Claim, to be resolved in accordance with Article 7, if applicable,
against one or more of the other Parties for damages suffered by that Party where the termination
of this Agreement is as a result of a violation or breach of, or non-performance of or non-
compliance with, a covenant or agreement or a representation and warranty of one or more of the
other Parties.

ARTICLE 9
GENERAL PROVISIONS

9.1 Notices

Any notice or other communication required or permitted to be given under this
Agreement shall be in writing and shall be given by facsimile, e-mail or other means of
electronic communication or by hand-delivery as provided below. Any such notice or other
communication, if sent by facsimile, e-mail or other means of electronic communication, shall be
deemed to have been received on the Business Day following the sending, or if delivered by
hand, shall be deemed to have been received at the time it is delivered to the applicable address
noted below either to the individual designated below or to an individual at such address having
apparent authority to accept deliveries on behalf of the addressee. Notice of change of address
shall also be governed by this section 9.1. Notices and other communications shall be addressed
as follows:

(1) in the case of Vaughan:
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2141 Major Mackenzie Drive
Vaughan, Ontario
L6A 1T1

Attention: City Clerk, Jeffrey A. Abrams
Fax No.: (905) 832-8535
E-mail: jeffrey.abrams@vaughan.ca

(2) in the case of Markham:

101 Town Centre Boulevard
Markham, Ontario
L3R 9W3

Attention: City Solicitor
Fax No.: (905) 479-7764
E-mail: cconrad@markham.ca

and to:

Attention: City Clerk
Fax No.: (905) 479-7771
E-mail: kkitteringham@markham.ca

(3) in the case of Barrie:

Legislative and Court Services Department
70 Collier Street, P.O. Box 400
Barrie, Ontario
L4M 4T5

Attention: City Clerk
Fax No.: (705) 739-4243
E-mail: dawn.mcalpine@barrie.ca

(4) in the case of VHI:

2141 Major Mackenzie Drive
Vaughan, Ontario
L6A 1T1

Attention: Secretary, Jeffrey A. Abrams
Fax No.: (905) 832-8535
E-mail: jeffrey.abrams@vaughan.ca

(5) in the case of MEC:



- 82 -

8100 Warden Avenue
Markham, Ontario
L3R 8H7

Attention: Secretary
Fax No.: (905) 513-4134
E-mail: dlaylor@markham.ca

(6) in the case of BHHI:

c/o 70 Collier Street, P.O. Box 400
Barrie, Ontario
L4M 4T5

Attention: President and CEO
Fax No.: (705) 722-6159
E-mail: cladd@barrie.ca

(7) in the case of PHI and PowerStream:

161 Cityview Boulevard
Vaughan, Ontario L4H 0A9

Attention: EVP Corporate Services and Secretary
Fax No.: (905) 532-4616
E-mail: dennis.nolan@powerstream.ca

(8) in the case of PowerStream:

161 Cityview Blvd.
Vaughan, Ontario
L4H 0A9

Attention: EVP Corporate Services and Secretary
Fax No.: (905) 532-4616
E-mail: dennis.nolan@powerstream.ca

(9) in the case of Mississauga:

300 City Centre Drive
Mississauga, Ontario
L5B 3C1

Attention: Janice Baker, City Manager & CAO
Fax No: (905) 615-4081
Email: janice.baker@mississauga.ca

with a copy (not constituting notice) to:
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Attention: Mary Ellen Bench (City of Mississauga)
Fax No.: (905) 896-5106
Email: maryellen.bench@mississauga.ca

and to:

Goodmans LLP
Suite 3400 Bay Adelaide Centre
333 Bay Street
Toronto, Ontario, Canada
M5H 2S7

Attention: Dan Gormley (Goodman)
Fax No.: (416) 979-1234
Email: dgormley@goodmanslaw.com

(10) in the case of BPC:

Royal Bank Plaza, South Tower
Suite 2100, 200 Bay Street
Toronto, Ontario
M5J 2J2

Attention: Annesley Wallace
Fax No: (416) 361-6075
Email: awallace@borealis.ca

with a copy (not constituting notice) to:

McCarthy Tétrault LLP
Toronto Dominion Bank Tower
66 Wellington Street West
Box 48, Suite 5300

Attention: Suzanne Murphy
Fax No.: (416) 868-0673
Email: smurphy@mccarthy.ca

(11) in the case of EC, EHI (following its formation) and Enersource Hydro:

2185 Derry Road West
Mississauga, Ontario
L5N 7A6

Attention: Peter Gregg, President & CEO
Fax No: (905) 819-1850
Email: pgregg@enersource.com
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with a copy (not constituting notice) to:

Borden Ladner Gervais LLP
Scotia Plaza, 40 King Street West
Toronto, Ontario
M5H 3Y4

Attention: J. Mark Rodger, Partner
Fax No.: 416.361.7088
Email: MRodger@blg.com

(12) in the case of Hamilton:

Office of the City Clerk
1st Floor, 71 Main Street West
Hamilton, Ontario
L8P 4Y5

Attention: Rose Caterini, City Clerk
Fax No.: (905) 546-2095
E-mail: clerk@hamilton.ca

(13) in the case of St. Catharines:

50 Church Street
St. Catharines, Ontario
L2R 7C2

Attention: Dan Carnegie, Chief Administrative Officer
Fax No.: (905) 682-3631
E-mail: dcarnegie@stcatharines.ca

(14) in the case of HUC:

Suite 525 Commerce Place
21 King Street West
Hamilton, Ontario
L8P 4W7

Attention: Dean Command, President & CEO
Fax No.: (905) 317-4775
E-mail: dean.comand@hamiltonucorp.com

(15) in the case of SCH:

Unit 1
340 Vansickle Road
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St. Catharines, Ontario
L2S 0C9

Attention: Mr. Frank Perri, General Manager
E-mail: fperri@schydro.com

(16) in the case of HHI and Horizon:

55 John Street North
Hamilton, Ontario
L8R 3M8

Attention: Max A. Cananzi, President and CEO
Fax No.: (905) 522-0119
E-mail: max.cananzi@horizonutilities.com

with a copy (not constituting notice) to:

Lawrence Wilde, Vice-President, General Counsel and Corporate Secretary
E-mail: lawrence.wilde@horizonutilities.com

Notwithstanding the foregoing, any notice or other communication required or permitted
to be given by any Party pursuant to or in connection with any arbitration procedures
contained in this Agreement or in any Schedule to this Agreement may only be delivered
by hand. The failure to send or deliver a copy of a notice to counsel shall not invalidate
any notice given under this section 9.1.

9.2 Arbitration Procedures

(1) All disputes, disagreements, controversies, questions or claims between any of Vaughan,
VHI, Markham, MEC, Barrie, BHHI, BPC, Mississauga, EC, Hamilton, HUC, St.
Catharines or SCH arising out of or relating to this Agreement, including with respect to
its formation, execution, validity, application, interpretation, performance, breach,
termination or enforcement, disputes over the validity or the amount of any Claim made
pursuant to Article 7, and disputes over a Material Adverse Effect (collectively,
“Disputes”) shall be determined in accordance with Schedule 9.2, which sets out the sole
and exclusive procedure for the resolution of Disputes. The resolution of Disputes
pursuant to the terms of Schedule 9.2 shall be final and binding upon the Parties to this
Agreement, and there shall be no appeal therefrom, including, without limitation, any
appeal to a court on a question of law, a question of fact, or a question of mixed fact and
law.

(2) For the purposes of this section 9.2 and Schedule 9.2:

(a) a Dispute of Vaughan and VHI shall be deemed to be a Dispute of both of them
and they collectively shall be treated as a single Party;
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(b) a Dispute of Markham and MEC shall be deemed to be a Dispute of both of them
and they collectively shall be treated as a single Party;

(c) a Dispute of Barrie and BHHI shall be deemed to be a Dispute of both of them
and they collectively shall be treated as a single Party;

(d) a Dispute of Hamilton and HUC shall be deemed to be a Dispute of both of them
and they collectively shall be treated as a single Party;

(e) a Dispute of St. Catharines and SCH shall be deemed to be a Dispute of both of
them and they collectively shall be treated as a single Party;

(f) a Dispute of PowerStream and PHI, to the extent the Dispute arises prior to
Closing or relates to the period prior to Closing, shall be deemed to be a Dispute
of both of them and they collectively shall be treated as a single Party;

(g) a Dispute of Horizon and HHI, to the extent the Dispute arises prior to Closing or
relates to the period prior to Closing, shall be deemed to be a Dispute of both of
them and they collectively shall be treated as a single Party; and

(h) a Dispute of EC, Enersource Hydro and, once formed, EHI, to the extent the
Dispute arises prior to Closing or relates to the period prior to Closing, shall be
deemed to be a Dispute of all of them and they collectively shall be treated as a
single Party.

9.3 Survival of Representations and Warranties, Covenants and Obligations

(1) The representations and warranties given or made by any Party in this Agreement or in
any certificate or other writing furnished in connection with this Agreement shall survive
the Closing for a period of 18 months after the Closing Date and shall thereafter
terminate and be of no further force or effect, except that (i) all representations and
warranties relating to Taxes shall survive the Closing for six (6) months after the expiry
of the applicable statutory limitation periods including any extensions or waivers thereof,
(ii) all representations and warranties with respect to environmental matters shall survive
the Closing for a period of five (5) years after the Closing Date, (iii) any Claim relating to
the representations and warranties in Appendix “A” sections 1(1), 1(2), 1(3), 1(4), 1(5),
2(2) and 2(3), or based on fraud or intentional misrepresentation, may be brought at any
time; and (iv) any representation and warranty as to which a Claim (including a
contingent Claim) shall have been asserted during the survival period shall continue in
effect with respect to such Claim until such Claim shall have been finally resolved or
settled. Each Party shall be entitled to rely upon the representations and warranties of the
other Parties set forth in this Agreement, notwithstanding any investigation or audit
conducted before or after the Closing Date or the decision of any Party to complete the
Closing;

(2) the covenants and obligations of the Parties set forth in this Agreement, including the
indemnification obligations under Article 7, shall survive the Closing indefinitely, unless
such covenants and obligations by their terms expire on or before the Closing, and each
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Party shall be entitled to the full performance thereof by the other Parties without
limitation as to time or amount (except as otherwise specifically set forth in this
Agreement); and

(3) subject to sections 9.3(1) and 9.3(2), all of the provisions upon which a Claim is made
under this Agreement shall survive until such Claim has been disposed of in accordance
with this Agreement.

9.4 Brokerage Fees and Commissions

Except as disclosed in writing to the other Parties, each Party represents and warrants to
the other Parties that no broker, finder or other Person is entitled to any brokerage fees,
commissions or finder’s fees in connection with the transactions contemplated by this Agreement
by reason of any action taken by the Party making such representation, and shall pay to the other
or otherwise discharge, and will indemnify and hold the other harmless from and against, any
and all Claims or liabilities for all brokerage fees, commissions and finder’s fees incurred by
reason or any action taken by the Indemnifying Party.

9.5 Expenses

Except to the extent specifically provided in this Agreement, all costs and expenses
incurred in connection with this Agreement and the transactions contemplated hereby, including
the cost of legal, technical and financial advisers and consultants and the cost of filing for and
obtaining the required Consents, Approvals and Waivers, shall be borne by the Party incurring
such costs and expenses, provided that:

(1) the out-of-pocket costs (which shall include legal fees and disbursements only to the
extent the same relate to the preparation for and participation at public hearings and/or
court or tribunal matters) of obtaining the Competition Act Approval shall be borne by
each of PowerStream, Enersource Hydro and Horizon on a one-third each basis;

(2) the out-of-pocket costs (which shall include legal fees and disbursements only to the
extent the same relate to the preparation for and participation at public hearings and/or
court or tribunal matters) of obtaining the OEB Approval, including the preparation and
settlement of the MAAD Application, shall be borne by each of PowerStream,
Enersource Hydro and Horizon on a one-third each basis; and

(3) the out-of-pocket costs of the Valuation shall be borne by each of PowerStream,
Enersource Hydro and Horizon on a one-third each basis.

9.6 No Personal Liability Re: Certificates

All certificates delivered by a city clerk or by a corporate officer or director, in
accordance with this Agreement, shall be delivered in such official capacity without personal
liability to any such individual.
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9.7 Entire Agreement and Paramountcy

This Agreement, the Non-Disclosure Agreement and the Brampton Purchase Agreement,
constitute the entire agreement between the Parties pertaining to the subject matter hereof and
supersede all prior negotiations, understandings and agreements between the Parties, written or
oral, in respect thereof, including the Letter of Intent. In the event of a conflict between the
provisions of this Agreement, on the one hand, and the provisions of the Non-Disclosure
Agreement and the Brampton Purchase Agreement, on the other hand, the provisions of this
Agreement shall govern.

9.8 Further Assurances

Each Party hereby covenants and agrees that at any time and from time to time after the
Closing Date it will, upon the request of the other Parties, or anyone of them, do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged and delivered all such
further acts, deeds, assignments, transfers, conveyances and assurances as may be reasonably
required for the better carrying out and performance of all the terms of this Agreement.

9.9 Remedies Cumulative

Except as set forth in this Agreement, the rights and remedies of the Parties under this
Agreement are cumulative and in addition to and not in substitution for any rights or remedies
provided by law. Any single or partial exercise by any Party hereto of any right or remedy for
default or breach of any term, covenant or condition of this Agreement does not waive, alter,
affect or prejudice any other right or remedy to which such Party may be lawfully entitled for the
same default or breach.

9.10 Waiver, Amendment

No modification of or amendment to this Agreement shall be valid or binding unless set
forth in writing and duly executed by the Party or Parties to be bound thereby. No waiver of any
provision of this Agreement shall be effective or binding unless made in writing and signed by
the Party purporting to give the same and, unless otherwise provided, no such waiver shall
constitute a waiver of any other provision of this Agreement nor constitute a continuing waiver,
or operate as a waiver of, or estoppel with respect to, any subsequent failure to comply.

9.11 Counterparts

(a) This Agreement may be executed in any number of counterparts, each of which
will be deemed to be an original and all of which taken together will be deemed to
constitute one and the same agreement.

(b) Any and all new Parties to this agreement shall execute a counterpart signature
page to this Agreement confirming their agreement to be bound by this
Agreement as a Party in accordance with the provisions hereof.
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9.12 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of
Ontario and the laws of Canada applicable therein.

9.13 Time of Essence

Time shall be of the essence hereof.

9.14 Severability

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction
shall not invalidate the remaining provisions hereof and any such prohibition or unenforceability
in any jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction. In respect of any provision so determined to be unenforceable or invalid, the Parties
agree to negotiate in good faith to replace the unenforceable or invalid provision with a new
provision that is enforceable and valid in order to give effect to the business intent of the original
provision to the extent permitted by law and in accordance with the intent of this Agreement.

9.15 No Partnership

Nothing contained in this Agreement nor any acts of the Parties hereunder shall be
deemed to constitute any Party as a partner of any other Party.

9.16 Assignment

The rights of the Parties hereunder shall not be assignable.

9.17 Successors and Assigns

This Agreement shall be binding upon and enure to the benefit of the Parties hereto and
their respective successors. Nothing herein, express or implied, is intended to confer upon any
Person, other than the Parties hereto and their respective successors, any rights, remedies,
obligations or liabilities under or by reason of this Agreement.

[Remainder of this page intentionally left blank]







































APPENDIX “A”
REPRESENTATIONS AND WARRANTIES

The Parties hereby acknowledge and agree that delivery of a document to the transaction data
room shall constitute delivery to any Person to whom such document is required to be delivered
under this Appendix “A”.

For purposes of the representations and warranties contained in Sections 2(2)(b), 2(6-12), 2(14),
2(17)(b), 2(17)(c), 2(17)(h-j), 2(18)(a), 2(18)(e-i), 2(19)(b-c), 2(19)(e-f), 2(20)(a), 2(20)(d),
2(20)(k-l), 2(22), 2(23), 2(24)(b-e), 2(25), 2(26), 2(27), 2(28), 2(29), 2(30)(a), 2(30(c), 2(30(e),
2(32), 2(34), 2(36), all references to PowerStream or Enersource Hydro or Horizon include their
respective Deal Affiliates.

1. General Representations and Warranties

(1) Corporate Status. It is a corporation, duly incorporated and validly existing under the
laws of Ontario.

(2) Authority and Binding Obligation. Such entity has good right, full corporate and statutory
power and absolute authority to enter into the agreements contemplated herein, as
applicable, and to perform all of its obligations thereunder. Such entity has taken all
necessary actions, steps and other proceedings to approve or authorize, validly and
effectively, the entering into, and the execution, delivery and performance of the
agreements contemplated herein, as applicable. This Agreement has been duly executed
and delivered by such entity and (assuming due execution and delivery by the other
Parties) is a legal, valid and binding obligation of such entity, enforceable against it in
accordance with its terms subject to (i) bankruptcy, insolvency, liquidation,
reorganization and other similar laws relating to or affecting the enforcement of creditors’
rights generally, and (ii) the fact that equitable remedies, including the remedies of
specific performance and injunction, may only be granted in the discretion of a court or
arbitrator from which they are sought.

(3) Bankruptcy. Such entity:

(a) is not an insolvent person within the meaning of the Bankruptcy and Insolvency
Act (Canada) nor has it made an assignment in favour of its creditors nor a
proposal in bankruptcy to its creditors or any class thereof nor has it had any
petition for a receiving order presented in respect of it;

(b) has not initiated proceedings with respect to a compromise or arrangement with
its creditors or for its winding-up, liquidation or dissolution; and

(c) has not suffered execution or distress being levied upon any of its assets or the
appointment of an Insolvency Official in respect of it.

(4) Consents, Approvals and Waivers; No Violation. Subject to satisfying the conditions in
Article 3 and Article 6, none of the execution and delivery by such entity of this
Agreement, the Corporation Amalgamation Agreement, the Corporation Shareholders
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Agreement and the Merge Co LDC Amalgamation Agreement, as applicable, nor the
consummation of the Holdings Amalgamation and other transactions contemplated by
this Agreement:

(a) contravene, breach or result in any default under the articles, by-laws, sole
shareholder declaration or other organizational documents of such entity;

(b) require any Consents, Approvals and Waivers, except where the failure to obtain
such Consents, Approvals and Waivers, individually or in the aggregate, would
not have a Material Adverse Effect;

(c) result in a default (or give rise to any right of termination, cancellation or
acceleration) under any of the terms, conditions or provisions of any Material
Contract; or

(d) constitute a violation of Applicable Law or any permit or licence (including a
distributor’s licence issued by the OEB) applicable to such entity, the
PowerStream Business, the Enersource Hydro Business or the Horizon Business,
respectively, except where such violations, individually or in the aggregate, would
not have a Material Adverse Effect.

(5) Share Ownership

(a) Vaughan is the registered and beneficial owner of 1,000 common shares of VHI
with good and marketable title thereto, free and clear of all Encumbrances, being
in aggregate all of the issued and outstanding shares of VHI. Without limiting the
generality of the foregoing, none of such common shares of VHI is subject to any
voting trust, shareholder agreement or voting agreement.

(b) Markham is the registered and beneficial owner of 6,646.35 common shares of
MEC with good and marketable title thereto, free and clear of all Encumbrances,
being in aggregate all of the issued and outstanding shares of MEC. Without
limiting the generality of the foregoing, none of such common shares of MEC is
subject to any voting trust, shareholder agreement or voting agreement.

(c) Barrie is the registered and beneficial owner of 1,000 common shares of BHHI
with good and marketable title thereto, free and clear of all Encumbrances, being
in aggregate all of the issued and outstanding shares of BHHI. Without limiting
the generality of the foregoing, none of such common shares of BHHI is subject
to any voting trust, shareholder agreement or voting agreement.

(d) The authorized capital of PHI consists of an unlimited number of common shares
and an unlimited number of Class A common shares. VHI is the registered and
beneficial owner of 53,931 common shares and 45,314 Class A common shares of
PHI with good and marketable title thereto, free and clear of all Encumbrances,
and MEC is the registered and beneficial owner of 40,684 common shares and
34,184 Class A common shares of PHI with good and marketable title thereto,
free and clear of all Encumbrances and BHHI is the registered and beneficial
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owner of 24,398 common shares and 20,501 Class A common shares of PHI with
good and marketable title thereto, free and clear of all Encumbrances, being in
aggregate all of the issued and outstanding shares of PHI. Without limiting the
generality of the foregoing, none of such common shares or Class A shares of PHI
is subject to any voting trust, shareholder agreement or voting agreement other
than the PowerStream Shareholders Agreement.

(e) PHI is the registered and beneficial owner of 99,999 Class A common shares and
114,159 common shares of PowerStream with good and marketable title thereto,
free and clear of all Encumbrances, being in aggregate all of the issued and
outstanding shares of PowerStream. Without limiting the generality of the
foregoing, none of such common shares or Class A shares of PowerStream are
subject to any voting trust, shareholder agreement or voting agreement other than
the PowerStream Shareholders Agreement and the shareholder declaration dated
November 1, 2013 between PowerStream and PHI.

(f) PHI is the registered and beneficial owner of 4,954 common shares of
PowerStream Energy Services Inc. with good and marketable title thereto, free
and clear of all Encumbrances, and PowerStream Energy Holdings Trust is the
registered and beneficial owner of 10 preferred shares of PowerStream Energy
Services Inc. with good and marketable title thereto, free and clear of all
Encumbrances, being in aggregate all of the issued and outstanding shares of
PowerStream Energy Services Inc. Without limiting the generality of the
foregoing, none of such shares of PowerStream Energy Services Inc. is subject to
any voting trust, shareholder agreement or voting agreement other than the
PowerStream Shareholders Agreement and the shareholder declaration dated
November 1, 2013 between PowerStream Energy Services Inc. and PHI.

(g) PowerStream is the registered and beneficial owner of 2,550,820 common shares
of Collingwood PowerStream Utility Services Corp. with good and marketable
title thereto, free and clear of all Encumbrances, being in aggregate 50% of the
issued and outstanding shares of Collingwood PowerStream Utility Services
Corp. Without limiting the generality of the foregoing, none of such common
shares of Collingwood PowerStream Utility Services Corp. is subject to any
voting trust, shareholder agreement or voting agreement other than the unanimous
shareholders agreement dated July 31, 2012 between the Corporation of the Town
of Collingwood, PowerStream and Collingwood PowerStream Utility Services
Corp.

(h) The authorized capital of EC consists of an unlimited number of Class A common
shares, 1,000 Class B shares and 100 Class C shares. Mississauga is the registered
and beneficial owner of 180,555,562 Class A common shares and 900 Class B
common shares of EC with good and marketable title thereto, free and clear of all
Encumbrances, and BPC is the registered and beneficial owner of 100 Class B
common shares and 100 Class C common shares of EC with good and marketable
title thereto, free and clear of all Encumbrances, being in aggregate all of the
issued and outstanding shares of EC. Without limiting the generality of the
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foregoing, none of such common shares of EC is subject to any voting trust,
shareholder agreement or voting agreement other than the Enersource Shareholder
Agreement.

(i) At Closing, the authorized capital of EHI shall consist of an unlimited number of
common shares and an unlimited number of Special Shares. At Closing, EC shall
be the registered and beneficial owner of all of the issued and outstanding shares
of EHI with good and marketable title thereto, free and clear of all Encumbrances.
Without limiting the generality of the foregoing, at Closing, none of such issued
and outstanding shares of EHI shall be subject to any voting trust, shareholder
agreement or voting agreement.

(j) On the date hereof, EC is the registered and beneficial owner of 40 common
shares of Enersource Hydro with good and marketable title thereto, free and clear
of all Encumbrances, being in aggregate all of the issued and outstanding shares
of Enersource Hydro. At Closing, EHI shall be the registered and beneficial
owner of 40 common shares of Enersource Hydro with good and marketable title
thereto, free and clear of all Encumbrances, being in aggregate all of the issued
and outstanding shares of Enersource Hydro. Without limiting the generality of
the foregoing, none of such common shares of Enersource Hydro is subject to any
voting trust, shareholder agreement or voting agreement.

(k) EC is the registered and beneficial owner of one common share of Enersource
Services Inc. with good and marketable title thereto, free and clear of all
Encumbrances, being in aggregate all of the issued and outstanding shares of
Enersource Services Inc. Without limiting the generality of the foregoing, such
common share of Enersource Services Inc. is not subject to any voting trust,
shareholder agreement or voting agreement.

(l) Enersource Services Inc. is the registered and beneficial owner of one common
share of Enersource Power Services Inc. with good and marketable title thereto,
free and clear of all Encumbrances, being in aggregate all of the issued and
outstanding shares of Enersource Power Services Inc. Without limiting the
generality of the foregoing, such common share of Enersource Power Services
Inc. is not subject to any voting trust, shareholder agreement or voting agreement.

(m) Enersource Services Inc. is the registered and beneficial owner of one common
share of Enersource Technologies Inc. with good and marketable title thereto, free
and clear of all Encumbrances, being in aggregate all of the issued and
outstanding shares of Enersource Technologies Inc. Without limiting the
generality of the foregoing, such common share of Enersource Technologies Inc.
is not subject to any voting trust, shareholder agreement or voting agreement.

(n) Hamilton is the registered and beneficial owner of 2,000 common shares of HUC
with good and marketable title thereto, free and clear of all Encumbrances, being
in aggregate all of the issued and outstanding shares of HUC. Without limiting the
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generality of the foregoing, none of such common shares of HUC is subject to any
voting trust, shareholder agreement or voting agreement.

(o) St. Catharines is the registered and beneficial owner of 2,000 common shares of
SCH with good and marketable title thereto, free and clear of all Encumbrances,
being in aggregate all of the issued and outstanding shares of SCH. Without
limiting the generality of the foregoing, none of such common shares of SCH is
subject to any voting trust, shareholder agreement or voting agreement.

(p) The authorized capital of HHI consists of an unlimited number of Class 1
common shares and an unlimited number of Class A common shares. HUC is the
registered and beneficial owner of 7,890 Class 1 common shares of HHI with
good and marketable title thereto, free and clear of all Encumbrances, and SCH is
the registered and beneficial owner of 2,110 Class A common shares of HHI with
good and marketable title thereto, free and clear of all Encumbrances, being in
aggregate all of the issued and outstanding shares of HHI. Without limiting the
generality of the foregoing, none of such common shares of HHI is subject to any
voting trust, shareholder agreement or voting agreement other than the Horizon
Shareholder Agreement.

(q) HHI is the registered and beneficial owner of 7,890 Class 1 common shares and
2,110 Class A common shares of Horizon with good and marketable title thereto,
free and clear of all Encumbrances, being in aggregate all of the issued and
outstanding shares of Horizon. Without limiting the generality of the foregoing,
none of such common shares and Class A shares of Horizon are subject to any
voting trust, shareholder agreement or voting agreement.

(r) HHI is the registered and beneficial owner of 100 common shares of Horizon
Energy Solutions Inc. with good and marketable title thereto, free and clear of all
Encumbrances, being in aggregate all of the issued and outstanding shares of
Horizon Energy Solutions Inc. Without limiting the generality of the foregoing,
none of such common shares of Horizon Energy Solutions Inc. is subject to any
voting trust, shareholder agreement or voting agreement other than the Horizon
Shareholder Agreement, an amended and restated shareholder declaration in
respect of HHI and HUC dated October 20, 2006 executed by Hamilton, and an
amended and restated shareholder declaration in respect of HHI dated October 20,
2006 executed by Hamilton and St. Catharines.

(s) HHI is the registered and beneficial owner of 10 common shares of Horizon Solar
Corporation with good and marketable title thereto, free and clear of all
Encumbrances, being in aggregate all of the issued and outstanding shares of
Horizon Solar Corporation. Without limiting the generality of the foregoing, none
of such common shares of Horizon Solar Corporation is subject to any voting
trust, shareholder agreement or voting agreement other than a unanimous
shareholder declaration dated June 21, 2010 executed by HHI.
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(t) Horizon Solar Corporation is the registered and beneficial owner of one unit of
Solar Sunbelt General Partnership with good and marketable title thereto, free and
clear of all Encumbrances, and Horizon Utilities Corporation is the registered and
beneficial owner of 39,629 units of Solar Sunbelt General Partnership with good
and marketable title thereto, free and clear of all Encumbrances, being in
aggregate all of the issued and outstanding partnership units of Solar Sunbelt
General Partnership. Without limiting the generality of the foregoing, none of
such partnership units of Solar Sunbelt General Partnership is subject to any
voting trust, partnership agreement or voting agreement other than a partnership
agreement dated July 1, 2010 between Horizon Solar Corporation and Horizon
Utilities Corporation.

(u) No Person has any agreement, option, understanding or commitment or any right
or privilege (whether by law, pre-emptive or contractual) capable of becoming an
agreement, option or commitment, including convertible securities, warranties or
convertible obligations of any nature, for the purchase, transfer or assignment of:
(i) the 99,999 Class A common shares and 119,013 common shares of PHI owned
by VHI, MEC and BHHI, (ii) the 40 common shares of Enersource Hydro owned
by EC, or (iii) the 7,890 Class 1 common shares and 2,110 Class A common
shares of HHI owned by SCH and HUC, respectively.

(6) Absence of Conflict. The execution, delivery and performance by such entity of this
Agreement and the completion of the Holdings Amalgamation and other transactions
contemplated by this Agreement will not (whether after the passage of time or notice or
both) result in:

(a) the breach or violation of any of the provisions of, or constitute a default under, or
give any Person the right to seek or cause a termination, cancellation, amendment
or renegotiation of any Contract to which such entity is a party or by which any of
such entity’s undertakings, property or assets is bound or affected;

(b) the breach or violation of any of the provisions of, or constitute a default under, or
conflict with any of such entity’s obligations under:

(i) any judgment, decree, order or award of any Governmental Authority;

(ii) any provision of the constating documents or resolutions of the board of
directors (or any committee thereof) or shareholders of such entity;

(iii) any Consents, Approvals and Waivers issued to, or held by, such entity or
held for the benefit of or necessary to the operation of such entity or such
entity’s business; or

(iv) any Applicable Law;

(c) the creation or imposition of any Encumbrance over any of the assets of such
entity; or



- 7 -

(d) the requirement of any Consents, Approvals and Waivers from any of such
entity’s creditors.

2. Representations and Warranties as to PHI/PowerStream, EC/Enersource Hydro
and HHI/Horizon

(1) Corporate Records. The minute books of PHI, EC and HHI, as applicable, and each of
their respective Subsidiaries contain true, correct and complete copies of:

(a) its articles, by-laws and any shareholder agreement or sole shareholder
declaration;

(b) the minutes of every meeting of its boards of directors and every committee
thereof and of its shareholders and every written resolution of its directors and
shareholders and there are no meetings of shareholders, the board of directors or
any committee of either of them that has been held for which true, accurate and
complete minutes have not been prepared and are not contained in such minute
books;

(c) current registers of directors and officers; and

(d) a current securities register and a current register of share transfers.

(2) No Options. No Person has any agreement, option, understanding or commitment, or any
right or privilege (whether by law, pre-emptive or contractual) capable of becoming an
agreement, option or commitment, including convertible securities, warranties or
convertible obligations of any nature, for:

(a) the purchase, subscription, allotment or issuance of, or conversion into, any of the
unissued shares in the capital of PowerStream, Enersource Hydro and Horizon,
respectively; and

(b) the purchase or other acquisition from PowerStream, Enersource Hydro and
Horizon, respectively of any of its undertaking, property or assets or related to or
used in connection with the PowerStream Business, the Enersource Hydro
Business or the Horizon Business, respectively, other than in the ordinary course
of the PowerStream Business, the Enersource Hydro Business or the Horizon
Business, respectively.

(3) Subsidiaries. PHI, EC or HHI has no subsidiaries other than as disclosed in the
PowerStream Disclosure Schedule or the Enersource Hydro Disclosure Schedule or the
Horizon Disclosure Schedule, as applicable. Each Subsidiary of PHI, EC or HHI, as
applicable, has been duly incorporated or formed, is validly existing under the laws of
Ontario and has no proceedings taken or authorized by PHI, EC or HHI, as applicable, in
respect of the bankruptcy, insolvency, liquidation, dissolution or winding up of such
Subsidiary.
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(4) Holding Companies. PHI, EHI (when formed) or HHI, respectively, does not (i) conduct
any business and/or activities, (ii) own any assets or property, other than the shares PHI,
EHI (when formed) or HHI, respectively, holds in its Subsidiaries, and (ii) have any
obligations and/or liabilities, other than its obligations and/or liabilities under this
Agreement.

(5) Valuation. The information provided by such entity, as applicable, to Deloitte LLP in
respect of the Valuation is to the Knowledge of such entity true and correct.

(6) Conduct of Business. PowerStream, Enersource Hydro or Horizon, respectively, has
complied with, and has conducted the PowerStream Business, the Enersource Hydro
Business or the Horizon Business, respectively, in compliance with, all Applicable Laws
in all material respects, prudent electricity distribution industry practices in all material
respects and good engineering practices applicable to the electricity distribution industry
in all material respects. The PowerStream Business, the Enersource Hydro Business or
the Horizon Business, respectively, is the only business operation carried on by
PowerStream, Enersource Hydro or Horizon, respectively, and PowerStream, Enersource
Hydro or Horizon, respectively, have all assets necessary to carry on the PowerStream
Business, the Enersource Hydro Business or the Horizon Business, respectively, (other
than in the case of the Enersource Hydro Business, the employees and related rights
which are the subject of the EC Employee Transfer) in substantially the same manner as
conducted in the one year period preceding the date of this Agreement.

(7) Governmental Licences. PowerStream, Enersource Hydro or Horizon, respectively
possesses all governmental licences, registrations and qualifications required to carry on
the PowerStream Business, the Enersource Hydro Business or Horizon Business,
respectively all of which are valid, subsisting, in good standing and true copies of which
have been provided to each of the other Parties hereto, respectively, except in each case
the omission of which would not either individually or in the aggregate constitute a
Material Adverse Effect.

(8) Financial Matters. The PowerStream Financial Statements were prepared in accordance
with IFRS, applied on a basis consistent throughout the periods indicated, are current and
accurate in all respects and present fairly, as set out therein as at the dates thereof and for
the periods therein, (i) the respective assets, revenues, expenses, financial position results
of operations and changes in financial position of PowerStream, (ii) all proper accruals of
all amounts which, though not payable until a time after the end of the relevant period,
are attributable to activities undertaken during or prior to that period and (iii) all liabilities
and obligations of PowerStream of any nature, whether absolute, contingent or otherwise,
matured or unmatured. No information has become available to PowerStream that would
render the PowerStream Financial Statements incomplete or inaccurate. The Enersource
Hydro Financial Statements were prepared in accordance with IFRS, applied on a basis
consistent throughout the periods indicated, are current and accurate in all respects and
present fairly, as set out therein as at the dates thereof and for the periods therein, (i) the
respective assets, revenues, expenses, financial position results of operations and changes
in financial position of Enersource Hydro, (ii) all proper accruals of all amounts which,
though not payable until a time after the end of the relevant period, are attributable to
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activities undertaken during or prior to that period and (iii) all liabilities and obligations
of Enersource Hydro of any nature, whether absolute, contingent or otherwise, matured
or unmatured. No information has become available to Enersource Hydro that would
render the Enersource Hydro Financial Statements incomplete or inaccurate. The Horizon
Financial Statements were prepared in accordance with IFRS, applied on a basis
consistent throughout the periods indicated, are current and accurate in all respects and
present fairly, as set out therein as at the dates thereof and for the periods therein, (i) the
respective assets, revenues, expenses, financial position results of operations and changes
in financial position of Horizon, (ii) all proper accruals of all amounts which, though not
payable until a time after the end of the relevant period, are attributable to activities
undertaken during or prior to that period and (iii) all liabilities and obligations of Horizon
of any nature, whether absolute, contingent or otherwise, matured or unmatured. No
information has become available to Horizon that would render the Horizon Financial
Statements incomplete or inaccurate.

(9) Liabilities. There are no liabilities, obligations, indebtedness or commitments (accrued,
absolute, contingent or otherwise) of PowerStream in connection with the PowerStream
Business other than as set out in the PowerStream Financial Statements and in respect of
liabilities incurred by PowerStream in accordance with the PowerStream 2015 Budget or
otherwise in the Normal Course of Business, which in the aggregate would constitute a
Material Adverse Effect. Other than liabilities and obligations related to the employees
and rights which are the subject of the EC Employee Transfer, there are no liabilities,
obligations, indebtedness or commitments (accrued, absolute, contingent or otherwise) of
Enersource Hydro in connection with the Enersource Hydro Business other than as set
out in the Enersource Hydro Financial Statements and in respect of liabilities incurred by
Enersource Hydro in accordance with the Enersource Hydro 2015 Budget or otherwise in
the Normal Course of Business, which in the aggregate would constitute a Material
Adverse Effect. There are no liabilities, obligations, indebtedness or commitments
(accrued, absolute, contingent or otherwise) of Horizon in connection with the Horizon
Business other than as set out in the Horizon Financial Statements and in respect of
liabilities incurred by Horizon in accordance with the Horizon 2015 Budget or otherwise
in the Normal Course of Business, which in the aggregate would constitute a Material
Adverse Effect.

(10) Accounts Receivable. The accounts receivable referred to in the PowerStream Financial
Statements arose from bona fide transactions entered into by PowerStream in the Normal
Course of Business. The accounts receivable referred to in the Enersource Hydro
Financial Statements arose from bona fide transactions entered into by Enersource Hydro
in the Normal Course of Business. The accounts receivable referred to in the Horizon
Financial Statements arose from bona fide transactions entered into by Horizon in the
Normal Course of Business.

(11) Absence of Changes. Except as disclosed in the Confidential Disclosure Letter, since
December 31, 2014, PowerStream or Enersource Hydro or Horizon, respectively, has
carried on the PowerStream Business or the Enersource Hydro Business or the Horizon
Business, respectively, and conducted its operations and affairs only in the Normal
Course of Business and there has not been any:
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(a) change in the financial affairs, business, assets, liabilities, financial condition,
operations or prospects of PowerStream or Enersource Hydro or Horizon,
respectively, or in the condition of the PowerStream Business or the Enersource
Hydro Business or the Horizon Business, respectively which would constitute a
Material Adverse Effect;

(b) damage, destruction or casualty loss, whether or not covered by insurance,
investigation by a Governmental Authority, or any other event; development or
condition of any character, whether or not covered by insurance, in respect of
PowerStream or Enersource Hydro or Horizon, respectively, or the PowerStream
Business or the Enersource Hydro Business or the Horizon Business, respectively,
which individually or in the aggregate, has or would reasonably be expected to
have a Material Adverse Effect;

(c) liability, obligation, indebtedness or commitment (whether accrued, absolute,
contingent or otherwise, and whether due or to become due) incurred, other than
unsecured current liabilities, obligations, indebtedness and commitments incurred
in the Normal Course of Business;

(d) Encumbrance, liability, obligation, indebtedness or commitment of PowerStream
or Enersource Hydro or Horizon, respectively, that has been paid, discharged or
satisfied (whether accrued, absolute, contingent or otherwise, and whether due or
to become due), other than payment of accounts payable and Tax liabilities
incurred in the Normal Course of Business;

(e) dividend declared, set aside or paid except as disclosed on the PowerStream
Financial Statements or the Enersource Hydro Financial Statements or the
Horizon Financial Statements or otherwise disclosed in the PowerStream
Disclosure Schedule or the Enersource Hydro Disclosure Schedule or the Horizon
Disclosure Schedule, nor has any other distribution been made with respect to any
shares in the capital of PowerStream or Enersource Hydro or Horizon,
respectively, nor has any redemption, repurchase or any other acquisition, directly
or indirectly, been made of any such shares;

(f) labour trouble or disruption suffered, including any slowdown, strike or lockout,
adversely affecting PowerStream or Enersource Hydro or Horizon, respectively,
or the PowerStream Business or the Enersource Hydro Business or the Horizon
Business;

(g) agreement to make or grant, any licence, sale, assignment, transfer, disposition,
pledge, mortgage, hypothec or security interest or other Encumbrance of, on or
over any of the assets of PowerStream or Enersource Hydro or Horizon,
respectively, nor has any such agreement been made or granted, or entered into
other than in the Normal Course of Business;

(h) cancellation of any debts or claims nor has any amendment, termination or waiver
of any rights of value to PowerStream or Enersource Hydro or Horizon,
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respectively, been made in amounts exceeding $250,000 in each instance or in the
aggregate;

(i) except as required by the terms of the PowerStream Collective Agreement or
Enersource Hydro Collective Agreement or Horizon Collective Agreement or as
required by Applicable Law, general increase in the compensation of
PowerStream Employees, or Enersource Hydro Employees or Horizon
Employees, respectively (including, any increase pursuant to any employee plan
or commitment) or any increase in any compensation, benefits or bonus payable
to any officer of PowerStream, or Enersource Hydro or Horizon, respectively, or
any increase in any compensation, benefits or bonus payable to any consultant or
agent of PowerStream or Enersource Hydro or Horizon, respectively (having an
annual salary or remuneration in excess of $250,000 prior to any such increase),
except in the Normal Course of Business and consistent with past practice;

(j) loans made to or transactions engaged with, any PowerStream Employees, or
Enersource Hydro Employees or Horizon Employees, respectively, or officers or
directors of PowerStream or Enersource Hydro or Horizon, respectively;

(k) amendments made to any employee plan nor have such plans been established,
adopted or entered into or Contracts made in respect thereof in respect of
PowerStream Employees, or Enersource Hydro Employees or Horizon
Employees, respectively;

(l) capital expenditures or commitments of PowerStream or Enersource Hydro or
Horizon, respectively, in excess of $250,000 in the aggregate, other than in the
Normal Course of Business;

(m) change in the accounting, costing or tax practices followed by PowerStream or
Enersource Hydro or Horizon, respectively, except for any changes required by
IFRS or by law;

(n) termination, cancellation or modification or receipt of any notice of a request for
termination, cancellation or modification of any Material Contract; or

(o) authorization or agreement to or otherwise commit to do any of the foregoing.

(12) Absence of Unusual Transactions. Since December 31, 2014, PowerStream or
Enersource Hydro or Horizon, respectively has not:

(a) transferred, assigned, sold or otherwise disposed of any of its assets or cancelled
any debts or entitlements except, in each case, in the Normal Course of Business:

(b) incurred or assumed any obligation or liability (fixed or contingent), except
unsecured current obligations and liabilities. incurred in the Normal Course of
Business;
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(c) suffered an operating loss or any extraordinary loss, waived or omitted to take any
action in respect of any rights, or entered into any commitment or transaction,
except in the Normal Course of Business;

(d) granted any bonuses, whether monetary or otherwise, or made any general wage
or salary or perquisites increases in respect of its officers, directors or
PowerStream Employees or Enersource Hydro Employees or Horizon Employees,
respectively, other than as provided for in the PowerStream Collective Agreement
or Enersource Hydro Collective Agreement or Horizon Collective Agreement
respectively, or changed the terms of employment for any officer or PowerStream
Employees or Enersource Hydro Employees or Horizon Employees, respectively,
except in the Normal Course of Business and consistent with past practice; or

(e) Encumbered any of its assets or property whether tangible or intangible except in
the Normal Course or Business or pursuant to Permitted Encumbrances.

(13) Tax Matters.

(a) PowerStream or Enersource Hydro or Horizon or PHI or HHI or EHI,
respectively is exempt from tax under the Tax Act and the Taxation Act, 2007
(Ontario) and each of PowerStream or Enersource Hydro or Horizon or PHI or
HHI or EHI, respectively, qualify as a “municipal electricity utility” for purposes
of Part VI of the Electricity Act.

(b) PHI, EC or HHI, as applicable, and each of its respective Subsidiaries has
prepared and filed in the prescribed manner and in the prescribed time with all
appropriate Governmental Authorities all Tax Returns required to be filed by or
on behalf of PHI, EC or HHI, as applicable, and each of its respective
Subsidiaries. All such Tax Returns are correct and complete in all material
respects, and no material fact has been omitted therefrom. No extension of time in
which to file any such Tax Returns is in effect. All Taxes shown as due and
payable on all such Tax Returns, on any assessments or reassessments received in
respect of any such Tax Returns, and all instalments on account of Taxes that
were due and payable whether or not assessed by the appropriate Government
Authority, have been duly and timely paid.

(c) PHI, EC or HHI, as applicable, and each of its respective Subsidiaries has paid in
full on a timely basis all Taxes (including instalments on account of Taxes)
required to be paid by it and the PowerStream Financial Statements, the
Enersource Hydro Financial Statements and the Horizon Financial Statements,
respectively, each as at December 31, 2014 or June, 30, 2015, respectively, reflect
an adequate reserve for all Taxes payable by PowerStream, Enersource Hydro and
Horizon, respectively, for taxation years and periods and portions thereof up to
such date. PHI, EC or HHI, as applicable, has not, and none of its respective
Subsidiaries has, received any refund of Taxes to which it is not entitled. For
greater certainty, PowerStream or Enersource Hydro or Horizon, respectively has
correctly computed its liability for special payments under Part VI of the
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Electricity Act in accordance with the Electricity Act and has made on a timely
basis all payments required to be made thereunder.

(d) All Tax liabilities of PHI, EC or HHI, as applicable, and each of its respective
Subsidiaries have been assessed by the relevant Governmental Authorities and
notices of assessment have been issued to each such entity by the relevant
Governmental Authorities for all taxation years or periods prior to and including
the taxation years or periods ended December 31, 2013. To the Knowledge of
PHI, EC or HHI, as applicable, there are no reassessments of Taxes of PHI, EC or
HHI, as applicable, or any of its respective Subsidiaries that have been issued and
are outstanding and there are no determinations or re-determinations in respect of
PHI, EC or HHI, as applicable, or any of its respective Subsidiaries, or
outstanding issues which have been raised and communicated to it by any
Governmental Authority for any taxation year or period. PHI, EC or HHI, as
applicable, and each of its respective Subsidiaries has not received any notice
from any Governmental Authority that an assessment, reassessment, audit,
investigation or other proceeding of PHI, EC or HHI, as applicable, or any of its
respective Subsidiaries, is proposed in respect of Taxes, regardless of its merits,
and, to the Knowledge of PHI, EC or HHI, respectively, there are no contingent
Tax liabilities or any grounds for an assessment or reassessment of PowerStream
or Enersource Hydro or Horizon, respectively, other than as disclosed in the
PowerStream Financial Statements or the Enersource Hydro Financial Statements
or Horizon Financial Statements, respectively. PHI, EC or HHI, as applicable, has
not, and nor has any of its respective Subsidiaries executed or filed with any
Governmental Authority any agreement or waiver extending the period for
assessment, reassessment or collection of any Taxes or the time for filing any Tax
Return.

(e) PHI, EC or HHI, as applicable, and each of its respective Subsidiaries has
withheld from each payment made or amount credited to any Person (including
any of its present or former employees, officers and directors, and to all Persons
who are non-residents of Canada for the purposes of the Tax Act) all material
amounts required by Applicable Law to be withheld, and furthermore, has
remitted such withheld amounts within the prescribed periods to the appropriate
Governmental Authority. PowerStream or Enersource Hydro or Horizon
respectively has remitted all material Canada Pension Plan contributions,
employment insurance premiums, employer health taxes and other Taxes payable
by it in respect of PowerStream Employees or Enersource Hydro Employees or
Horizon Employees, respectively to the proper Governmental Authority within
the time required under Applicable Law. PHI, EC or HHI, as applicable, and each
of its respective Subsidiaries has charged, collected and remitted on a timely basis
all material Taxes as required under Applicable Law on any sale, supply, transfer
of delivery whatsoever, made by it.

(f) There are no circumstances existing which could result, and the Closing will not
result, in the application to PHI, EC or HHI, as applicable, and each of its
respective Subsidiaries of section 78 of the Tax Act or sections 80 through 80.4,
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inclusive, of the Tax Act or any substantially similar provision of an Applicable
Law.

(g) All input tax credits claimed pursuant to the Excise Tax Act (Canada) by PHI, EC
or HHI, as applicable, and each of its respective Subsidiaries, as applicable, have
been proper, correctly calculated and documented. PHI, EC or HHI, as applicable,
and each of its respective Subsidiaries has collected, paid and remitted when due
all HST, collectible, payable or remittable.

(h) PHI, EC or HHI, as applicable, and each of its respective Subsidiaries keeps its
books and records in compliance with section 230 of the Tax Act, as applicable,
and all similar provisions of any other Applicable Law in respect of Taxes and
PHI, EC or HHI, as applicable, and each of its respective Subsidiaries has in its
possession or under its control all books and records in respect of Taxes that are
required to be maintained and preserved under all Applicable Laws.

(14) Material Contracts.

(a) Each Material Contract:

(i) constitutes a legal, valid, binding and enforceable obligation of
PowerStream or Enersource Hydro or Horizon, respectively and, to the
Knowledge of PHI, EC or HHI, respectively, of the other Parties thereto,
in accordance with its terms; and

(ii) is in good standing, full force and effect, unamended.

(b) There is not, under any of the Material Contracts, any default or event which, with
notice or lapse of time or both, would constitute a default on the part of
PowerStream or Enersource Hydro or Horizon, respectively, or, to the Knowledge
of PHI, EC or HHI, respectively, any of the other Parties thereto, or permit the
other Parties thereto to terminate, cancel, accelerate or adversely change the terms
of such Material Contract, whether on notice or otherwise except such events of
default and other events:

(i) as to which requisite waivers or consents have been obtained; or

(ii) which would not individually or in the aggregate, result in a Material
Adverse Effect.

(c) True and complete copies of all of the Material Contracts have been provided to
PHI, EC and HHI, respectively.

(d) None of the Material Contracts have been assigned, or if applicable subleased, in
whole or in part and there exists no dispute between PowerStream or Enersource
Hydro or Horizon, as applicable, and any other party under any such Material
Contract.
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(15) Absence of Guarantees. PHI, EC or HHI, as applicable, and each of its respective
Subsidiaries has not given or agreed to give, or is a party to or bound by, any guarantee or
indemnity in respect of indebtedness or otherwise or in respect of other obligations, of
any Person, or any other commitment by which PHI, EC or HHI, as applicable, or any of
its respective Subsidiaries is, or is contingently, responsible for such indebtedness or
other obligations.

(16) Litigation. There are no actions, suits, grievances, or proceedings, judicial or
administrative, which are not fully covered by insurance (whether or not purportedly on
behalf of PHI, EC or HHI, as applicable, or any of its respective Subsidiaries) pending or,
to the Knowledge of PHI, EC or HHI, respectively, threatened, by or against or affecting
PHI, EC or HHI, as applicable, or any of its respective Subsidiaries which relate to the
PowerStream Business or the Enersource Hydro Business or the Horizon Business,
respectively, at law or in equity, or before or by any court or any federal, provincial,
municipal or other governmental department, commission, board, bureau, agency or
instrumentality, domestic or foreign, which, if determined adversely against PHI, EC or
HHI, as applicable, or any of its respective Subsidiaries, would have a Material Adverse
Effect on the PowerStream Business or the Enersource Hydro Business or the Horizon
Business, respectively or prevent any of them from fulfilling any of its obligations under
this Agreement, the Corporation Amalgamation Agreement, the Corporation
Shareholders Agreement and the Merge Co LDC Amalgamation Agreement to which it is
a party. To the Knowledge of PHI, EC or HHI, respectively, there are no grounds on
which any such action, suit or proceeding might be commenced with any reasonable
likelihood of success.

(17) Environmental Matters. For the purposes of this section 2(17), the term “Material
Environmental Claim” means any Environmental Claim or aggregation of
Environmental Claims which could result in Remediation, the cost of which would
exceed $500,000, or which could result in the payment by PHI, EC or HHI, as applicable,
or any of its respective Subsidiaries of more than $500,000 to a Person or Persons in
respect of a Third Party Claim, or which could result in Remediation of more than
$500,000 required by a Governmental Authority. With respect to the PowerStream Realty
Interests or the Enersource Hydro Realty Interests or the Horizon Realty Interests,
respectively and the ownership, operation, maintenance or rehabilitation thereof by
PowerStream or Enersource Hydro or Horizon, respectively:

(a) PowerStream or Enersource Hydro or Horizon, respectively has obtained and
holds all Environmental Permits required for the operation of the PowerStream
Business or the Enersource Hydro Business or the Horizon Business, respectively,
and each such Environmental Permit is valid, subsisting and in good standing and,
to the Knowledge of PHI or EC or HHI or PowerStream or Enersource Hydro or
Horizon, as applicable, is not in default or breach of any Environmental Permit
which has been issued to PowerStream or Enersource Hydro or Horizon,
respectively, and no proceeding is pending or threatened to revoke or limit any
such Environmental Permit;
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(b) PowerStream or Enersource Hydro or Horizon, respectively is in material
compliance with all terms, conditions and provisions of, and has used
commercially reasonable efforts to cause all other Persons to materially comply
with, (i) all applicable Environmental Laws, and (ii) all Environmental Permits
which have been issued to PowerStream or Enersource Hydro or Horizon,
respectively, in respect of the PowerStream Business or the Enersource Hydro
Business or Horizon Business, respectively;

(c) to the Knowledge of PHI, EC or HHI, respectively, there are no facts or
circumstances which could reasonably be expected to form the basis for any
Material Environmental Claim against PowerStream or Enersource Hydro or
Horizon, respectively;

(d) to the Knowledge of PHI, EC or HHI, respectively, there are no orders or
directions issued or pending under applicable Environmental Laws relating to the
PowerStream Business or the Enersource Hydro Business or the Horizon
Business, respectively, or any of the assets of PowerStream or Enersource Hydro
or Horizon, respectively, nor has PowerStream or Enersource Hydro or Horizon,
respectively, received notice of any such orders or directions, which have not
been resolved or rectified;

(e) to the Knowledge of PHI, EC or HHI, respectively, no Release of Hazardous
Substance has occurred at or from any PowerStream Realty Interests or the
Enersource Hydro Realty Interests or the Horizon Realty Interests, respectively
that has given or may give rise to a Material Environmental Claim against
PowerStream or Enersource Hydro or Horizon, respectively;

(f) to the Knowledge of PHI, EC or HHI, respectively, none of the following are
present at or in connection with any PowerStream Realty Interests or the
Enersource Hydro Realty Interests or Horizon Realty Interests, respectively,
except as described in the Confidential Disclosure Letter:

(i) any underground storage tanks, active or abandoned;

(ii) landfill or waste disposal sites, active or abandoned; or

(iii) friable asbestos or asbestos-containing materials;

(g) PowerStream or Enersource Hydro or Horizon, respectively has made available to
the Shareholders, respectively all reports of environmental investigations
including but not limited to Phase I and Phase II environmental site assessments
and environmental compliance audits in respect of any PowerStream Realty
Interests or the Enersource Hydro Realty Interests or the Horizon Realty Interests,
respectively which it has in its possession or control;

(h) there are no pending or present claims, individually or in the aggregate, exceeding
$500,000 by PowerStream or Enersource Hydro or Horizon, respectively against
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comprehensive general liability and excess insurance carriers for any Loss
resulting from, relating to or arising from, Environmental Claims;

(i) to the Knowledge of PHI, EC or HHI, respectively, there has been no release of
any Hazardous Substance on or from any of the assets or any property or facility
that PowerStream or Enersource Hydro or Horizon, respectively, previously
owned or leased and utilized or from a facility owned or operated by third parties
which could result in a material Environmental Claim against PowerStream or
Enersource Hydro or Horizon, respectively; and

(j) since December 31, 2013, PowerStream or Enersource Hydro or Horizon,
respectively, has not received any written notice that it is potentially responsible
for any Remediation at property which is owned or occupied by a third party or in
respect of any natural resource or feature.

Notwithstanding anything else in this Agreement, the representations and warranties
made in this section 2(17) are the exclusive and only representations and warranties made
by PHI, EC and HHI, respectively, with respect to environmental matters and compliance
with Environmental Law and no other representations and warranties in this Agreement
shall be considered to relate to environmental matters or Environmental Law compliance.

(18) Employment Matters.

(a) Except for the PowerStream Collective Agreement or the Enersource Hydro
Collective Agreement or the Horizon Collective Agreement, respectively there are
no Contracts in respect of PowerStream or Enersource Hydro or Horizon,
respectively for the employment or retainer of any PowerStream Employee or
Enersource Hydro Employee or Horizon Employee, respectively, including, for
greater certainty, Contracts with directors, officers, employees, independent
contractors or agents providing personal services, other than Contracts of
indefinite hire terminable by PowerStream or Enersource Hydro or Horizon,
respectively without cause on reasonable notice.
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(c) No notice has been received by PowerStream or Enersource Hydro or Horizon,
respectively, of any complaint or application filed by any PowerStream Employee
or Enersource Hydro Employee or Horizon Employee, respectively, or contractors
against PowerStream or Enersource Hydro or Horizon, respectively, instituting a
proceeding or claiming that PowerStream or Enersource Hydro or Horizon,
respectively, has violated any employment related Applicable Laws or the terms
of their employment contracts or of any complaints or proceedings of any kind
involving PowerStream or Enersource Hydro or Horizon, respectively, except as
disclosed in the Confidential Disclosure Letter.

(d) PowerStream or Enersource Hydro or Horizon, respectively, is in material
compliance with its duties and obligations under all employment-related
Applicable Laws and PowerStream or Enersource Hydro or Horizon, respectively,
is not subject to or liable for any arrears of wages, penalties, levies, fines, orders,
assessments, charges, damages or Taxes for failure to comply with any of the
foregoing.

(e) There are no outstanding assessments, penalties, fines, liens, charges, surcharges,
or other amounts due or owing by PowerStream or Enersource Hydro or Horizon
pursuant to applicable workplace safety and insurance legislation and
PowerStream and Enersource Hydro and Horizon, respectively, have not been
reassessed in any material respect under such legislation during the past three
years and no audit of the PowerStream Business or Enersource Hydro Business or
Horizon Business, respectively, is currently being performed pursuant to any
applicable workplace safety and insurance legislation and no notice of any such
audit has been received of PowerStream or Enersource Hydro or Horizon. There
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are no claims or potential claims which may materially adversely affect
PowerStream’s accident cost experience rating or Enersource Hydro’s accident
cost experience rating or Horizon’s accident cost experience rating, respectively,
in respect of the PowerStream Business or the Enersource Hydro Business or the
Horizon Business, respectively.

(f) Each independent contractor who is disclosed in the Confidential Disclosure
Letter has been properly classified by PowerStream or Enersource Hydro or
Horizon, as applicable, as an independent contractor and PowerStream or
Enersource Hydro or Horizon, respectively has not received any notice from any
Governmental Authority disputing such classification.

(g) All amounts due or accrued due for all salary, wages, bonuses, commissions,
vacation with pay, sick days and benefits in respect of PowerStream Employees
or Enersource Hydro Employees or Horizon Employees, respectively has either
been paid or are accurately reflected in the books and records of each of
PowerStream, Enersource Hydro and Horizon.

(h) All orders and inspection reports under applicable occupational health and safety
legislation (“OHSA”) for the past three years, respectively, have been provided to
PowerStream or Enersource Hydro or Horizon, respectively. There are no
charges pending under OHSA in respect of PowerStream, Enersource Hydro or
Horizon. PowerStream and Enersource Hydro and Horizon, respectively, have
complied in all material respects with any orders issued under OHSA and there
are no appeals of any orders under OHSA currently outstanding.

(19) Labour Matters. PowerStream or Enersource Hydro or Horizon, respectively has made
available to PowerStream or Enersource Hydro or Horizon, respectively and the
Shareholders, respectively a true, complete and current copy of the PowerStream
Collective Agreement or the Enersource Hydro Collective Agreement or the Horizon
Collective Agreement, respectively. In connection with PowerStream or Enersource
Hydro or Horizon labour matters, respectively:

(a) the PowerStream Collective Agreement or the Enersource Hydro or Horizon
Collective Agreement, respectively is the only Material Contract with unionized
workers;

(b) PowerStream or Enersource Hydro or Horizon, respectively is in material
compliance with all Employment Law applicable to PowerStream or Enersource
Hydro or Horizon, respectively;

(c) PowerStream or Enersource Hydro or Horizon, respectively has not received
notice of any unfair labour practice complaint or any other Employment Law
complaint which is current or pending before any labour relations or similar board
or any other body or tribunal in connection with the PowerStream Business or the
Enersource Hydro Business or Horizon Business, respectively;
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(d) there is no labour strike, slowdown or stoppage actually pending or, to the
Knowledge of PHI, EC or HHI, respectively, threatened by any authorized
representative of any union or other representative of employees affecting the
PowerStream Business or the Enersource Hydro Business or Horizon Business,
respectively;

(e) PowerStream or Enersource Hydro or Horizon, respectively has not received
notice that any application for certification or de-certification respecting the
PowerStream Employees or the Enersource Hydro Employees or Horizon
Employees, respectively has been filed with any labour relations or similar board:
and

(f) no grievance or arbitration proceeding arising out of or under the PowerStream
Collective Agreement or the Enersource Hydro Collective Agreement or Horizon
Collective Agreement, respectively is pending against PowerStream or
Enersource Hydro or Horizon, respectively in respect of the PowerStream
Employees or the Enersource Hydro Employees or the Horizon Employees,
respectively or otherwise affecting the PowerStream Business or the Enersource
Hydro Business or the Horizon Business, respectively which proceeding, if
determined adversely to PowerStream or Enersource Hydro or Horizon,
respectively, would have a Material Adverse Effect.

(20) Benefit Plans.

(a) True, complete and current copies, or summaries thereof, of all deferred
compensation, profit sharing, retirement and pension plans, programs and
arrangements, and all bonus, incentive compensation, medical, hospitalization,
health, welfare, dental, disability, insurance, vacation, sick leave, severance and
other employee benefit or fringe benefit plans, programs and arrangements,
maintained or with respect to which contributions are made by PowerStream or
Enersource Hydro or Horizon, respectively in respect of any current or former
PowerStream Employees or Enersource Hydro Employees or Horizon Employees,
respectively (or any spouse, dependent or beneficiary of any such PowerStream
Employees or Enersource Hydro Employees or Horizon Employees, respectively),
whether formal or informal, funded or unfunded, including OMERS (all such
plans, programs and arrangements, excluding OMERS, being referred to herein as
the “PowerStream Benefit Plans” or “Enersource Hydro Benefits Plans” or
“Horizon Benefit Plans”, respectively), have been disclosed in writing to the
Shareholders respectively. In the case of each unwritten PowerStream Benefit
Plan or Enersource Hydro Benefit Plan or Horizon Benefit Plan, respectively a
written description thereof which accurately describes all material provisions of
such PowerStream Benefit Plan or Enersource Hydro Benefit Plan or Horizon
Benefit Plan, respectively has been disclosed in writing to the Shareholders,
respectively.

(b) Other than OMERS, no PowerStream Benefit Plans or Enersource Hydro Benefits
Plans or Horizon Benefit Plans, respectively contains or has ever contained a
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“defined benefit provision” as such term is defined in subsection 147.1(1) of the
Tax Act, or provides or has ever provided pension benefits to employees or
former employees thereof.

(c) Each of the PowerStream Benefit Plans or Enersource Hydro Benefit Plans or
Horizon Benefit Plans, respectively have been established, registered,
administered, communicated and invested in material compliance with Applicable
Laws.

(d) PowerStream or Enersource Hydro or Horizon, respectively has provided to the
OMERS Administrative Corporation, on a timely basis, all material information
requested from time to time by the OMERS Administrative Corporation in respect
of the current or former PowerStream Employees or Enersource Hydro
Employees or Horizon Employees, respectively and their spouses and former
spouses.

(e) None of the PowerStream Employees or Enersource Hydro or Horizon
Employees, respectively participate in or is eligible to participate in, any stock
option, stock purchase, stock compensation or phantom stock plan sponsored by
the Shareholders, respectively.

(f) All payments, contributions or premiums required to be remitted or paid to or in
respect of each PowerStream Benefit Plan or Enersource Hydro Benefit Plan or
Horizon Benefit Plan, respectively and OMERS have been remitted and paid in a
timely fashion in accordance with the terms thereof.

(g) Other than routine claims for benefits, there is no investigation, examination,
proceeding, action, suit or claim (including claims for income taxes, interest,
penalties, fines or excise taxes) pending or threatened involving any PowerStream
Benefit Plan or Enersource Hydro Benefit Plan or Horizon Benefit Plan,
respectively or its assets, and to the Knowledge of PHI, EC or HHI, respectively,
no facts exist which could reasonably be expected to give rise to any such
investigation, examination, proceeding, action, suit or claim (other than routine
claims for benefits).

(h) None of the PowerStream Benefit Plans or the Enersource Hydro Benefit Plans or
Horizon Benefit Plans, respectively requires or permits a retroactive increase in
premiums or payments.

(i) Neither the execution and delivery of this Agreement nor the consummation of
the Merge Co LDC Amalgamation or the Merge Co ES Amalgamation will (A)
result in any payment (including bonus, severance, unemployment compensation,
golden parachute or other benefit or enhanced benefit) becoming due or payable
under any PowerStream Benefit Plan or Enersource Hydro Benefit Plan or
Horizon Benefit Plan, respectively, (B) increase any benefits otherwise payable
under any PowerStream Benefit Plan or Enersource Hydro Benefit Plan or
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Horizon Benefit Plan, respectively; or (C) result in the acceleration of the time of
payment or vesting of any such benefits.

(j) There are no participants or other individuals entitled to participate in any
PowerStream Benefit Plan or Enersource Hydro Benefit Plan or Horizon Benefit
Plan, respectively other than current and former PowerStream Employees or
Enersource Hydro Employees or Horizon Employees, respectively (or any spouse,
dependent or beneficiary of any such PowerStream Employees or Enersource
Hydro Employees or Horizon Employees, respectively).

(k) There are no agreements or undertakings by PowerStream or Enersource Hydro or
Horizon, respectively to provide post-retirement or post-employment profit
sharing, medical, hospitalization, health, welfare, dental, life insurance, or other
benefits (other than post-retirement or post-employment benefits under the
PowerStream Benefit Plans or the Enersource Hydro Benefit Plans or Horizon
Benefit Plans, respectively) to any current or former PowerStream Employee or
Enersource Hydro Employee or Horizon Employee, respectively (or any spouse,
dependent or beneficiary of any such PowerStream Employees or Enersource
Hydro Employees or Horizon Employees, respectively).

(l) PowerStream or Enersource Hydro or Horizon, respectively, is not, and none of
its Representatives involved in the administration of the PowerStream Benefit
Plans or Enersource Hydro Benefit Plans or Horizon Benefit Plans, respectively,
is, in breach of its fiduciary duty with respect to the PowerStream Benefit Plans or
Enersource Hydro Benefit Plans or Horizon Benefit Plans, respectively.

(m) No material changes have occurred in respect of each of the PowerStream Benefit
Plans or the Enersource Hydro Benefit Plans or Horizon Benefit Plans,
respectively (and in the case of OMERS, to the Knowledge of PHI, EC or HHI)
since the date of its most recent financial, accounting, actuarial or other report, as
applicable, filed with the applicable pension regulator, the Canada Revenue
Agency and any other applicable Governmental Authority (where applicable) in
connection with such PowerStream Benefit Plans or the Enersource Hydro
Benefit Plans or Horizon Benefit Plans, respectively, nor have there been any
events occurring prior to the most recent financial, accounting, actuarial or other
report which are not disclosed in that report which could reasonably be expected
to adversely affect the relevant report (including rendering it misleading in any
material respect) or to have materially affected the financial status of such
PowerStream Benefit Plans or the Enersource Hydro Benefit Plans or Horizon
Benefit Plans, respectively.

(21) Workplace Safety. There are no outstanding and, to the Knowledge of PHI, EC or HHI,
respectively, there are no pending or threatened claims, charges, orders or changes in
ratings or premiums under the Workplace Safety and Insurance Act (Ontario), the
Occupational Health and Safety Act (Ontario) or the Criminal Code of Canada, which
have been or could be made in connection with the PowerStream Business or the
Enersource Hydro Business or the Horizon Business, respectively which have or could
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have, individually or in the aggregate, a Material Adverse Effect. Notwithstanding
anything else in this Agreement, the representations and warranties made by PHI, EC and
HHI, as applicable, or any of its respective Subsidiaries, respectively in this section 2(21)
are the exclusive and only representations and warranties made to the Shareholders,
respectively with respect to the Workplace Safety and Insurance Act (Ontario), the
Occupational Health and Safety Act (Ontario) or the Criminal Code of Canada, and
claims made thereunder and no other representations and warranties of PHI, EC and HHI,
respectively, in this Agreement shall be considered to relate to such matters.

(22) Expropriation and Public Improvements. To the Knowledge of PHI, EC or HHI,
respectively, none of the real property owned, or other realty rights leased, used or
occupied, by PowerStream or Enersource Hydro or Horizon, respectively in connection
with the PowerStream Business or the Enersource Hydro Business or Horizon Business,
respectively is subject to any pending suit for expropriation, condemnation or other
taking by any Governmental Authority, and no such expropriation, condemnation or
other taking has been threatened. To the Knowledge of PHI, EC or HHI, respectively, no
public improvements with respect to any real property owned, or other realty rights
leased, used or occupied, by PowerStream or Enersource Hydro or Horizon, respectively
in connection with the PowerStream Business or the Enersource Hydro Business or the
Horizon Business, respectively have been ordered to be made by any Governmental
Authority which have not been completed, assessed and paid for.

(23) Electricity Generating Facilities. Except as disclosed in the PowerStream Disclosure
Schedule or the Enersource Hydro Disclosure Schedule or the Horizon Disclosure
Schedule, neither PowerStream nor Enersource Hydro nor Horizon, respectively, owns or
has any agreement, option, understanding, right or privilege (whether by law, pre-
emptive or contractual) capable of becoming an agreement, option, understanding, right
or privilege to acquire an interest in any electricity generating facility, whether in
development or in operation.

(24) Real Property Matters.

(a) The PowerStream Realty Interests listed in the PowerStream Disclosure Schedule
describe all of the PowerStream Realty Interests used by PowerStream in
connection with the PowerStream Business. The Enersource Hydro Realty
Interests listed in the Enersource Hydro Disclosure Schedule describe all of the
Enersource Hydro Realty Interests used by Enersource Hydro in connection with
the Enersource Hydro Business. The Horizon Realty Interests listed in the
Horizon Disclosure Schedule describe all of the Horizon Realty Interests used by
Horizon in connection the Horizon Business.

(b) PowerStream or Enersource Hydro or Horizon, respectively is the legal and
beneficial owner of the PowerStream Real Property or the Enersource Hydro Real
Property or the Horizon Real Property, respectively in fee simple, with good and
marketable title thereto, free and clear of all Encumbrances other than Permitted
Encumbrances. All PowerStream Real Property or Enersource Hydro Real
Property or Horizon Real Property, respectively (including, without limitation, the
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Fixtures thereon) is in material compliance with all Applicable Laws and shall not
cease to comply with all Applicable Laws by virtue only of the execution of this
Agreement and completion of the Merge Co Amalgamation.

(c) To the extent that a breach of any of the paragraphs in this section 2(24)(c), on an
individual or aggregate basis, would have a Material Adverse Effect:

(i) PowerStream or Enersource Hydro or Horizon, respectively has not
received any, nor, to the Knowledge of PHI, EC or HHI, respectively, are
there any pending or threatened, notices of violation or alleged violation of
any Applicable Law noted in or issued by any Governmental Authority
against or affecting any PowerStream Realty Interests or Enersource
Hydro Realty Interest or Horizon Realty Interests, respectively.

(ii) PowerStream or Enersource Hydro or Horizon, respectively has such
rights of entry and exit to and from all PowerStream Realty Interests or
Enersource Hydro Realty Interests or Horizon Realty Interests,
respectively as are reasonably necessary to carry on the PowerStream
Business or the Enersource Hydro Business or the Horizon Business,
respectively.

(iii) Other than PowerStream or Enersource Hydro or Horizon, respectively no
Person is using, possessing or occupying, or has any right to use, possess
or occupy, any part of the PowerStream Real Property or the Enersource
Hydro Real Property or the Horizon Real Property, respectively or
PowerStream Leased Property or Enersource Hydro Leased Property or
Horizon Leased Property, respectively.

(iv) Neither PowerStream nor Enersource Hydro nor Horizon, respectively has
received any notification of, nor are there, any outstanding or incomplete
work order, deficiency notice, notice or violation or other similar
communication from any Governmental Authority or otherwise issued in
respect of any Fixture on the PowerStream Realty Interests or Enersource
Hydro Realty Interests or Horizon Realty Interests, respectively, or of any
current non-compliance (other than non-compliances which are legal non-
conforming uses under relevant zoning by-laws) with applicable statutes
and regulations or building regulations and zoning by-laws and
regulations; provided that in respect of any work orders issued by a
Governmental Authority other than the Shareholders, respectively the
representations and warranties in this paragraph (iv) are limited to the
Knowledge of PHI, EC or HHI, respectively.

(v) PowerStream or Enersource Hydro or Horizon, respectively has not made
an application for a rezoning of any of the PowerStream Real Property or
the Enersource Hydro Real Property or the Horizon Real Property,
respectively and, to the Knowledge of PHI, EC or HHI, respectively, there
is no proposed or pending change to any zoning affecting the
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PowerStream Real Property or the Enersource Hydro Real Property or the
Horizon Real Property, respectively.

(vi) No part of the PowerStream Realty Interests or the Enersource Hydro
Realty Interests or the Horizon Realty Interests, respectively, is subject to
any building or use restriction which would prevent or limit its current use
in the PowerStream Business or the Enersource Hydro Business or the
Horizon Business, respectively.

(vii) To the Knowledge of PHI, EC or HHI, respectively, no Fixture
constituting a part of the PowerStream Realty Interests or the Enersource
Realty Interests or the Horizon Realty Interests, respectively, encroaches
on real property not forming part of the PowerStream Realty Interests or
the Enersource Hydro Realty Interests or Horizon Realty Interests,
respectively.

(viii) To the Knowledge of PHI, EC or HHI, respectively, (i) all Permitted
Encumbrances which are PowerStream Easements or Enersource Hydro
Easements or Horizon Easements, agreements, restrictive covenants or
restrictions are in good standing, (ii) the PowerStream Easements or
Enersource Hydro Easements or Horizon Easements, respectively,
constitute all of the easements that are required in the PowerStream
Business or the Enersource Hydro Business or the Horizon Business,
respectively, except for those PowerStream Easements or Enersource
Hydro Easements or Horizon Easements, respectively, the failure of which
to obtain would not, individually or in the aggregate, have a Material
Adverse Effect and (iii) none of PowerStream or Enersource Hydro or
Horizon, respectively, has defaulted or breached any of its obligations to
be performed by it thereunder nor has there occurred any event nor does
there exist any condition which, in either case, with the giving of notice or
the lapse of time, would constitute such a breach or default. All payments
required to be made by PowerStream or Enersource Hydro or Horizon,
respectively, with respect to the PowerStream Real Property or Enersource
Hydro Real Property or Horizon Real Property, respectively, have been
duly paid and PowerStream or Enersource Hydro or Horizon, respectively,
is not otherwise in default in meeting any such obligations.

(d) All leases in respect of the PowerStream Leased Property or the Enersource
Hydro Leased Property or Horizon Leased Property, respectively are in full force
and effect, unamended and in good standing. All easements in respect of the
PowerStream Easements, the Enersource Hydro Easements or the Horizon
Easements, respectively, are in full force and effect. None of such leases or
easements require the consent or approval of any party thereto for the completion
of the Merge Co LDC Amalgamation or the Merge Co ES Amalgamation, or such
consent or approval will be obtained by PowerStream or Enersource Hydro or
Horizon, respectively prior to Closing, in each case without breach of the terms
thereof or resulting in the forfeiture or impairment of any material rights
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thereunder. There are no existing defaults by PowerStream or Enersource Hydro
or Horizon, respectively or, to the Knowledge of PHI, EC or HHI, respectively,
any other party under any of such leases or easements and no event has occurred
which with or without notice, lapse of time or both would constitute a default by
PowerStream or Enersource Hydro or Horizon, respectively or, to the Knowledge
of PHI, EC or HHI, respectively, any other party thereto which would constitute a
Material Adverse Effect.

(e) To the extent that a breach of any of the paragraphs in this section 2(24)(e), on an
individual or aggregate basis, would have a Material Adverse Effect:

(i) PowerStream or Enersource Hydro or Horizon, respectively has
previously made available to the Shareholders, respectively true and
complete copies of all leases for the PowerStream Leased Property or the
Enersource Hydro Leased Property or the Horizon Leased Property,
respectively, respectively, and all easements for the PowerStream
Easements, the Enersource Hydro Easements or the Horizon Easements,
respectively.

(ii) There are no Contracts between the parties to the leases for the
PowerStream Leased Property or the Enersource Hydro Leased Property
or the Horizon Leased Property, respectively, or the PowerStream
Easements, the Enersource Hydro Easements or the Horizon Easements,
respectively, other than as contained in such leases and/or easements,
pertaining to the rights and obligations of the parties thereto or relating to
the use and occupation of the applicable PowerStream Leased Property or
the Enersource Hydro Leased Property or the Horizon Leased Property,
respectively, and the PowerStream Easements, the Enersource Hydro
Easements or the Horizon Easements, respectively.

(iii) All payments required to be made by PowerStream or Enersource Hydro
or Horizon, respectively pursuant to the leases for the PowerStream
Leased Property or the Enersource Hydro Leased Property or the Horizon
Leased Property, respectively or pursuant to the easements for the
PowerStream Easements, the Enersource Hydro Easements or the Horizon
Easements, respectively, have been duly paid and PowerStream or
Enersource Hydro or Horizon, respectively is not otherwise in default in
meeting any of its obligations under any such lease or easement.

(iv) No lessor under any lease for the PowerStream Leased Property or the
Enersource Hydro Leased Property or the Horizon Leased Property,
respectively is in default in meeting any of its obligations under such
lease. No property owner under any easement for the PowerStream
Easements, the Enersource Hydro Easements or the Horizon Easements,
respectively is in default in meeting any of its obligations under any such
easement.
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(v) No event exists which, but for the passing of time or the giving of notice,
or both, would constitute a default by any party to any of the leases or
easements for the PowerStream Leased Property, or the PowerStream
Easements, or the Enersource Hydro Leased Property, or the Enersource
Hydro Easements or the Horizon Leased Property or the Horizon
Easements, respectively, no dispute exists between the parties to any of
such leases or easements for the PowerStream Leased Property, or the
PowerStream Easements, or the Enersource Hydro Leased Property, or the
Enersource Hydro Easements or the Horizon Leased Property or the
Horizon Easements, respectively, no party to any such lease or easement is
claiming any such default or taking any action purportedly based upon any
such default, PowerStream or Enersource Hydro or Horizon, respectively,
has not waived or omitted to take any action in respect of any material
rights under any such lease or easement, and no waiver, indulgence or
postponement of the obligations of PowerStream or Enersource Hydro or
Horizon, respectively, under any of the leases for the PowerStream Leased
Property or the Enersource Hydro Leased Property or the Horizon Leased
Property, respectively, has been granted by the landlord thereunder.

(25) Personal Property. PowerStream or Enersource Hydro or Horizon, respectively either
owns or has rights to use, all of the personal property currently used in the PowerStream
Business or the Enersource Hydro Business or the Horizon Business, respectively, free
and clear of all Encumbrances, other than Permitted Encumbrances, and such personal
property is in good operating condition and in a state of good repair and maintenance.

(26) Leases of Personal Property. PowerStream or Enersource Hydro or Horizon, respectively
is entitled to all rights and benefits as lessee under the PowerStream Leases or the
Enersource Hydro Leases or the Horizon Leases, respectively, and PowerStream or
Enersource Hydro or Horizon, respectively has not sublet, assigned, licensed or otherwise
conveyed any rights in those PowerStream Leases or the Enersource Hydro Leases or the
Horizon Leases, respectively or in the property leased thereunder to any other Person. All
payments and other obligations required to be paid and performed by PowerStream or
Enersource Hydro or Horizon, respectively under the PowerStream Leases or the
Enersource Hydro Leases or the Horizon Leases, respectively have been duly paid and
performed. PowerStream or Enersource Hydro or Horizon, respectively is not in material
default of any of its obligations under the PowerStream Leases or the Enersource Hydro
Leases or the Horizon Leases, respectively; and, to the Knowledge of PHI, EC or HHI,
respectively, none of the lessors of the PowerStream Leases or the Enersource Hydro
Leases or the Horizon Leases, respectively is in default of any of its obligations
thereunder.

(27) Compliance with Laws. To the Knowledge of PHI, EC or HHI, respectively,
PowerStream or Enersource Hydro or Horizon, respectively is not in violation of any
Applicable Law, including, without limitation, any Applicable Law relating to the supply,
distribution and sale of electrical power where such violation would have a Material
Adverse Effect.
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(28) Filings with Governmental Authorities. PowerStream or Enersource Hydro or Horizon,
respectively has filed, or caused to be filed with all Governmental Authorities, all forms,
statements, reports and documents (including all exhibits, amendments and supplements
thereto) required to be filed by PowerStream or Enersource Hydro or Horizon,
respectively with respect to the PowerStream Business or the Enersource Hydro Business
or Horizon Business, respectively under Applicable Law (collectively, the
“PowerStream Regulatory Reports” or the “Enersource Hydro Regulatory Reports”
or the “Horizon Regulatory Reports”, respectively) except where the failure to do so
would not have a Material Adverse Effect. All of the PowerStream Regulatory Reports or
the Enersource Hydro Regulatory Reports or the Horizon Regulatory Reports,
respectively complied in all material respects with all Applicable Laws in effect on the
date the PowerStream Regulatory Report or the Enersource Hydro Regulatory Report or
the Horizon Regulatory Report, respectively was filed, and there are no material
misstatements or omissions relating to the PowerStream Business or the Enersource
Hydro Business or the Horizon Business, respectively in the PowerStream Regulatory
Reports or the Enersource Hydro Regulatory Reports or the Horizon Regulatory Reports,
respectively.

(29) Permits.

(a) PowerStream or Enersource Hydro or Horizon, respectively has all permits,
licences, certificates, franchises, registrations, rights, privileges and other
governmental authorizations, consents and approvals (collectively, the
“PowerStream Permits” or the “Enersource Hydro Permits” or the “Horizon
Permits”, respectively), that are required by Applicable Law in connection with
the PowerStream Business or the Enersource Hydro Business or the Horizon
Business, respectively, except for those PowerStream Permits or Enersource
Hydro Permits or Horizon Permits, respectively, the failure of which to obtain
would not, individually or in the aggregate, have a Material Adverse Effect. Each
such PowerStream Permit or Enersource Hydro Permit or Horizon Permit,
respectively, is valid, subsisting and in good standing and, to the Knowledge of
PHI, EC or HHI, respectively, there exists no grounds, nor is any action or
proceeding pending or, to the Knowledge of PHI, EC or HHI, respectively,
threatened to revoke, suspend, amend or limit any such PowerStream Permits or
Enersource Hydro Permits or Horizon Permits, respectively. To the Knowledge of
PHI, EC or HHI, PowerStream or Enersource Hydro or Horizon, as applicable,
has not received any written notification that it is in violation of any such
PowerStream Permits or Enersource Hydro Permits or Horizon Permits,
respectively, or any Applicable Law, except for notifications of violations which
would not, individually or in the aggregate, have a Material Adverse Effect.
PowerStream or Enersource Hydro or Horizon, respectively is in compliance with
all PowerStream Permits or Enersource Hydro Permits or Horizon Permits,
respectively and Applicable Law in respect of the PowerStream Business or the
Enersource Hydro Business or Horizon Business, respectively, except for
violations which would not, individually or in the aggregate, result in a Material
Adverse Effect. Except as disclosed in writing prior to the date hereof, none of
such PowerStream Permits or Enersource Hydro Permits or Horizon Permits,
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respectively, contains terms under which the execution and performance of this
Agreement would give the issuer of such PowerStream Permits or Enersource
Hydro Permits or Horizon Permits, respectively, the right to terminate or
adversely change the terms of such PowerStream Permits or Enersource Hydro
Permits or Horizon Permits, respectively, or would require the consent of any
Person.

(b) The PowerStream Disclosure Schedule or the Enersource Hydro Disclosure
Schedule or the Horizon Disclosure Schedule, as the case may be, sets forth a list
of all material PowerStream Permits or Enersource Hydro Permits or Horizon
Permits, respectively and material Environmental Permits its applicable to the
PowerStream Business or the Enersource Hydro Business or the Horizon
Business, respectively.

(30) Intellectual Property.

(a) PowerStream or Enersource Hydro or Horizon, respectively either owns the right,
title and interest in, to and under, or has acquired a licence to use in respect of the
PowerStream Business or the Enersource Hydro Business or Horizon Business,
respectively, any and all Intellectual Property that is material to the conduct of the
PowerStream Business or the Enersource Hydro Business or the Horizon
Business, respectively in the manner that the PowerStream Business or the
Enersource Hydro Business or the Horizon Business, respectively has heretofore
been conducted. To the Knowledge of PHI, EC or HHI, respectively, there exists
no state of facts that casts doubt on the validity or enforceability of any of such
Intellectual Property described in this section 2(30)(a).

(b) PHI, EC or HHI, respectively, have no Knowledge that would cause it to believe
that the conduct of the PowerStream Business or the Enersource Hydro Business
or the Horizon Business, respectively conflicts with, infringes upon or violates
any rights in the Intellectual Property of any other Person.

(c) PowerStream or Enersource Hydro or Horizon, respectively has not received any
notice of any adverse claim, litigation or assertion of infringement, invalidity or
unenforceability in respect of the Intellectual Property described in section
2(30)(a) and PowerStream Hydro or Enersource Hydro or Horizon, respectively is
not a party to any litigation alleging that the conduct of the PowerStream Business
or the Enersource Hydro Business or the Horizon Business, respectively as now
carried on by PowerStream or Enersource Hydro or Horizon, respectively
infringes upon or breaches the rights of any other Person in Intellectual Property.

(d) PHI, EC or HHI, respectively, have no Knowledge of any claim by any Person (or
any basis on which such a claim could be made) based on a breach or violation of
Moral Rights relating to the Intellectual Property described in section 2(30)(a).

(e) All of the Intellectual Property described in section 2(30)(a) that has been
developed or created by employees of PowerStream or Enersource Hydro or
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Horizon, respectively, or pursuant to Contracts with consultants or contractors,
has been assigned to PowerStream or Enersource Hydro or Horizon, respectively,
in writing or in another enforceable manner. All such employees, consultants and
contractors have waived in favour of PowerStream or Enersource Hydro or
Horizon, respectively, all Moral Rights relating to the Intellectual Property
described in section 2(30)(a) they have or may have in or related to the
Intellectual Property described in section 2(30)(a).

(31) Non-Arm’s Length Transactions. PHI, EC or HHI, as applicable, is not and none of its
respective Subsidiaries is engaged in any transaction or arrangement with nor does it
have any indebtedness, liability or obligation owing to any of the other Parties or any of
their respective Affiliates.

(32) No Joint Venture Interests, etc. PowerStream or Enersource Hydro or Horizon,
respectively is not a partner, beneficiary, trustee, co-tenant, joint-venturer or otherwise a
participant in any partnership, trust, joint venture, co-tenancy or similar jointly owned
business undertaking.

(33) Condition of Assets. Except as would not result in a Material Adverse Effect, the Fixtures
situated on the PowerStream Realty Interests or the Enersource Hydro Realty Interests or
the Horizon Realty Interests, respectively or used in connection with the PowerStream
Business or the Enersource Hydro Business or the Horizon Business, respectively are in
good condition, repair and proper working order, having regard to their use and age and
such assets have been properly and regularly maintained in accordance with Good Utility
Practices.

(34) Insurance Policies. With regard to PowerStream or Enersource Hydro or Horizon
insurance matters, respectively: (i) all material policies of fire, liability and other forms of
insurance owned or held by PowerStream or Enersource Hydro or Horizon, respectively
and insuring its property and assets are in full force and effect; (ii) all premiums with
respect thereto covering all periods up to and including the date as of which this
representation is being made have been paid; (iii) no notice of cancellation or termination
has been received with respect to any such policy which was not replaced on substantially
similar or more favourable terms prior to the date of such cancellation; (iv) PowerStream
or Enersource Hydro or Horizon, respectively has not been refused any insurance with
nor has its coverage been limited by any insurance carrier to which it has applied for any
such insurance or with which it has carried insurance during the last 12 months; (v) no
claims under any such policies are currently outstanding, (vi) PowerStream or Enersource
Hydro or Horizon, respectively, has not failed to give any notice or present any claim
under any such policy in a due and timely manner and (vii) PowerStream or Enersource
Hydro or Horizon, respectively, has no reason to believe that any such policy will not be
renewed by the insurer on the scheduled expiry of the policy or will be renewed by the
insurer only on the basis that there will be a material increase in premiums payable in
respect of the policy. True and complete copies of all such material policies of insurance
have been made available to the Shareholders, respectively.
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(35) Solar Projects. PowerStream owns, possesses and has good and marketable title to all of
the Solar Projects, free and clear of all Encumbrances other than: (a) Permitted
Encumbrances, (b) Encumbrances for which the holder of such Encumbrance ranks in
priority to the leasehold interest held by PowerStream where such holder has delivered a
non-disturbance agreement in respect of such Encumbrance in favour of PowerStream
and (c) Encumbrances disclosed in the PowerStream Disclosure Schedule. True and
complete copies of all non-disclosure agreements granted in favour of PowerStream in
respect of the Solar Projects have been delivered to the Parties hereto.

(36) Full Disclosure.

(a) PHI, EC and HHI, respectively, and PowerStream, Enersource Hydro and
Horizon, respectively, have not knowingly withheld any information (other than
information generally available from public sources) relating to the
representations and warranties contained in this Appendix “A” that, individually
or in aggregate, could reasonably be expected to have a Material Adverse Effect
relating to PowerStream or Enersource Hydro or Horizon, respectively and the
PowerStream Business or the Enersource Hydro Business or the Horizon
Business, respectively.



APPENDIX “B”
ENERSOURCE HYDRO DISCLOSURE SCHEDULE

The representations and warranties contained in this Agreement and Appendix “A” are subject to
the following exceptions and qualifications contained in this Appendix “B”. All capitalized terms
used herein, if not otherwise defined, shall have the same meanings attributed thereto in the
Agreement if such a term is defined in the Agreement. Disclosure of any non-material matter
herein in respect of any representation and warranty qualified by materiality shall not be deemed
to amend the materiality of any representation or warranty so qualified.
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2. (3) Subsidiaries

Enersource Hydro Mississauga Inc.

Enersource Services Inc.

Enersource Technologies Inc.

Enersource Power Services Inc.
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2. (4) Holding Companies

Holding Companies. PHI, EHI (when formed) or HHI, respectively, does not (i) conduct any business
and/or activities, (ii) own any assets or property, other than the shares PHI, EHI (when formed) or HHI,
respectively, holds in its Subsidiaries, and (ii) have any obligations and/or liabilities, other than its
obligations and/or liabilities under this Agreement.
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2. (11) Absence of Changes

See Confidential Disclosure Letter
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2. (12) Absence of Unusual Transactions

(d) See Confidential Disclosure Letter
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2. (17) Environmental Matters

(f) See Confidential Disclosure Letter

(i) See Confidential Disclosure Letter

(j) See Confidential Disclosure Letter
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2. (18) Employment Matters

(b) See Confidential Disclosure Letter

(c) See Confidential Disclosure Letter

(d) See Confidential Disclosure Letter

(g) See Confidential Disclosure Letter
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2. (19) Labour Matters

See Confidential Disclosure Letter
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2. (23) Electricity Generating Facilities

(a) Nil.
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2. (24) Real Property Matters

(a) See list below

Enersource Hydro Real Property

Address

391 Revus Ave.
1349 Goldthorpe Rd.
30 Stavebank Rd.
2060 Astra Dr.
2433 Hensall St.
2325 Hurontario St.
1899 Orr Rd.
1100 Lakeshore Rd. W.
2255 Royal Windsor Dr.
915 Indian Rd.
1185 Saginaw Cres.
1799 Hindhead Rd.
2089 Bromsgrove Rd.
2390 Benedet Dr.
1155 Winston Churchill Blvd.
3100 Golden Orchard Dr.
1569 Burnhamthorpe Rd.
1787 Chalkdene Grove
3266 Cawthra Rd.
4314 Forest Fire Lane
1505 Argentia Rd.
1980 Syntex Crt.
2345 Eglinton Ave. W.
2495 Thomas St.
6875 Millcreek Dr.
5620 Tomken Rd.
6906 Tomken Rd.
11 Square One Dr.
560 Webb Dr.
6000 Explorer Dr.
5810 Dixie Rd.
1005 Eglinton Ave. E.
3100 Derry Rd. E.
6935 Goreway Dr.
6310 Northwest Dr.
2353 Stillmeadow Rd.
2555 Comet Ct.
1799 N Sheridan Way (0 North Sheridan Way)
2340 Sheridan Park Dr.
3285 Erindale Stn Rd.
2081 Burnhamthorpe Rd. W.
1835 Mattawa Ave.
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2520 Stanfield Rd.
2249 Stanfield Rd.
1100 Casson Ave.
771 Atwater Ave.
Helene St. S.
55 Briarwood Ave.
224 Queen St W.
10 Alpha Mills Rd.
7044 Tenth Line W.
3085 The Collegeway
3214 Mavis Rd. (Garage area)
3240 Mavis Rd.
7590 Airport Rd.
Drew Site
2575 Skymark Ave.
5045 Glen Erin Dr.
3030 Laird Rd.
3237 Hurontario St.
2410 Southfield Rd.
7275 East Danbro Cres.
3100 Argentia Rd.
3575 Eglinton Ave. W.
390 Rathburn Rd.
6700 Meadowvale Town Centre Circle
395 Pinetree Way
1005 Eglinton Ave. E.
2255 Royal Windsor Dr.
3266 Cawthra Rd.
2185 Derry Rd. W.
Goldenrod Cres. (Land Only)
1880 Balsam Ave. (Land Only)
Lewes Way (Land Only)
King's Landing Crt. (Land Only)
Lisgar Dr. (Land Only)
Turney Dr. (Land Only)
Second Line W.



EXECUTION VERSION

Enersource Hydro Leased Property

3456 Mavis Road, Mississauga Ontario, L5C 3K1

525 Hill Street, Unit #B, Windsor, Ontario, N9C 4H5

1383 Lakeshore Rd. W., Mississauga, Ontario

2500 Hurontario Street, Mississauga, Ontario

Enersource Hydro Easements

See list of Easements at Schedule A
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2. (29) Material Permits

(b) Enersource Hydro Permits and Environmental Permits

Enersource Hydro Mississauga Inc. – Distribution License #ED-2003-0017

MOE – Certificate of Approval Air Operations Procedure

MOE – Amended Environmental Compliance Approval

MOE – Confirmation of Registration re: Standby Power at 2185 Derry
Road West, Mississauga, ON

MOE – Confirmation of Registration re: Standby Power at 5045 Glen Erin
Drive, Mississauga, ON

Transport Canada Safety and Security - Equivalency Certificate re PCBs

MOE – Provisional Certificate of Approval for Waste Management System

MOE – Generator Registration Number

MOE – Certificate of Approval Industrial Sewage Works

Ministry of Labour – Approval for Excess Weekly Hours of Work,
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2. (31) Non-Arm’s Length Transactions

Agreements between Enersource Corporation (EC), Enersource Hydro Mississauga Inc. (EHM)
and Enersource Power Services Inc. (EPS):

Relations, Legal, Internal Audit & Enterprise Risk, Human Resource Management,
Financial Management/Payroll and Procurement at cost to EHM and EPS under Services
Level Agreements dated January 1, 2011 with annual renewals unless terminated.

as borrower at cost for the terms of the outstanding tranches of debt in accordance with
the applicable trust indentures.

Information Technology, Safety, Security and Environmental, Fleet and Engineering and
Operations to EC and EPS at cost plus an allowance for a return on asset under Service
Level Agreements dated January 1, 2011 with annual renewals unless terminated.

services to EHM at cost under a Service Level Agreement dated January 1, 2011 with
annual renewals unless terminated.

Transactions between the City of Mississauga and EHM:

Mississauga and to some affiliates of Borealis.

Agreements between the City of Mississauga and EPS:

Light Services Agreement dated January 1, 2009 with pre-established pricing with an
expiry date of December 31, 2013. This agreement was extended until December 31,
2015 pursuant to an amending agreement dated December 11, 2013 This Agreement may
be renewed for a further five (5) year period at the option of the City. Presently in the
process of being renewed.

Retrofit Agreement with pre-established pricing with an expiry date of October 10, 2012
and extended by a Purchase Order dated October 10, 2012 terminating June 30, 2016.

Agreements between Borealis and EC:

1, 2005 for a pre-determined price.
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Agreement between the City of St. Catharines and EPS:

Light Retrofit Agreement with pre-established pricing with an expiry date of November,
2018.

Now completed agreement between the City of Hamilton and EPS:

Retrofit Agreement with pre-established pricing with a required completion date of
January 1, 2016. The performance requirement of this contract was completed in
October 2015.

Agreements between the City of Windsor and EPS:

EPS provides Street Light retrofit services to the City of Windsor under a Street Light
Retrofit Agreement with pre-established pricing with an expiry date of December 31,
2016.
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SCHEDULE A - EASEMENTS
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APPENDIX “C”
POWERSTREAM DISCLOSURE SCHEDULE

The representations and warranties contained in this Agreement and Appendix “A” are subject to
the following exceptions and qualifications contained in this Appendix “C”. All capitalized terms
used herein, if not otherwise defined, shall have the same meanings attributed thereto in the
Agreement if such a term is defined in the Agreement. Disclosure of any non-material matter
herein in respect of any representation and warranty qualified by materiality shall not be deemed
to amend the materiality of any representation or warranty so qualified.
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Section 2(3)

Subsidiaries

PHI has no subsidiaries other than as follows:

a) PowerStream Inc.

b) PowerStream Energy Services Inc.
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Section 2(8)

Financial Matters

The 2014 interim and annual financial statements for Collingwood PowerStream Utility Services
Corp. were prepared in accordance with Canadian generally accepted accounting principles. The
2015 interim and annual financial statements for Collingwood PowerStream Utility Services
Corp. will be prepared in accordance with IFRS.
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Section 2(11)(e)

Dividend Declaration and Shares

Since December 31, 2014, PowerStream and its Deal Affiliates1 has not declared any dividends,
set aside or paid dividends, made any distribution with respect to shares in its capital, and has not
redeemed, repurchased or acquired, directly or indirectly, any shares, except as follows:

a) Please refer to the Confidential Disclosure Letter

1 Note that Collingwood PowerStream Utility Services Corp., PowerStream's Deal Affiliate, is a holding company
and does not carry on any business other than holding the shares of its subsidiaries (being Collus PowerStream
Solutions Corp., Collus PowerStream Corp. and Collus PowerStream Energy Corp.) As such, any disclosure on
Collingwood PowerStream Utility Services Corp. in this PowerStream Disclosure Schedule and the Confidential
Disclosure Letter is with respect to its subsidiaries, as applicable.
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Section 2(13)

Tax Matters

PowerStream’s 2010 PILs audit is still ongoing.

Notice of assessment for the year 2014 was received on July 8, 2015.

Notice of reassessment for the year 2013 was received on July 8, 2015.

Notice of reassessment for the year 2012 year was received on July 13, 2015.

PowerStream has refiled its 2012 and 2013 tax returns to amend taxable income amounts.
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Section 2(16)

Litigation

There are no actions, suits, grievances, or proceedings, judicial or administrative, which are not
fully covered by insurance (whether or not purportedly on behalf of PHI or any of its respective
Subsidiaries) pending or, to the Knowledge of PHI, threatened, by or against or affecting PHI or
any of its respective Subsidiaries which relate to the PowerStream Business at law or in equity,
or before or by any court or any federal, provincial, municipal or other governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, which, if determined
adversely against PHI or any of its respective Subsidiaries, would have a Material Adverse
Effect on the PowerStream Business or prevent PHI from fulfilling any of its obligations under
this Agreement, the Corporation Amalgamation Agreement, the Corporation Shareholders
Agreement and the Merge Co LDC Amalgamation Agreement to which it is a party, except as
follows:

To the Knowledge of PHI, there are no grounds on which any such action, suit or proceeding
might be commenced with any reasonable likelihood of success, except as follows:

a) Please see above.
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Section 2(17)(f)

Environmental Matters

To the Knowledge of PHI, none of the following are present at or in connection with any
PowerStream Realty Interests:

(i) any underground storage tanks, active or abandoned;

(ii) landfill or waste disposal sites, active or abandoned; or

(iii) friable asbestos or asbestos-containing materials;

except as follows:

a) Please refer to the Confidential Disclosure Letter
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Section 2(18)(b)

Employment Matters

PowerStream is not a party to nor is it bound by any Contract in respect of any PowerStream
Employee, providing for severance, retention, termination or any other payments in connection
with the Merge Co Amalgamation, except as follows:

a) Please refer to the Confidential Disclosure Letter
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Section 2(18)(c)

Employment Matters

The following is a listing of the total number of full time and part time employees of
PowerStream and the number of such employees that are represented by the PWU as at the date
of this Agreement:

a) Please refer to the Confidential Disclosure Letter

The following is a listing of the total number of temporary employees of PowerStream, and the
number which belong to the PWU as at the date of this Agreement:

a) Please refer to the Confidential Disclosure Letter

The following is list of the names and employment positions of all PowerStream Employees:

a) Please refer to the Confidential Disclosure Letter
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Section 2(18)(d)

Employment Matters

No notice has been received by PowerStream of any complaint or application filed by any
PowerStream Employee or contractor against PowerStream, instituting a proceeding claiming
that PowerStream has violated any employment related Applicable Laws or the terms of their
employment contracts or any complaints or proceedings or any kind involving PowerStream,
except as follows:

a) Please refer to the Confidential Disclosure Letter
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Section 2(18)(g)

Employment Matters

The following persons are classified as independent contractors by PowerStream and/or its Deal
Affiliates:

a) Please refer to the Confidential Disclosure Letter
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Section 2(22)

Expropriation and Public Improvements

To the Knowledge of PHI, none of the real property owned, or other realty rights leased, used or
occupied by PowerStream in connection with the PowerStream Business is subject to any
pending suit for expropriation, condemnation or other taking by Governmental Authority, and no
such expropriation, condemnation or other taking has been threatened, except as follows:

a) An Agreement of Purchase and Sale dated the 10th day of November, 2015 between The
Regional Municipality of York, as purchaser, and PowerStream Inc., as vendor, in respect
of:

a. a fee simple interest in the lands legally described as Part of Block 1, and Part of
Block 8 on Plan 65M-3819 in the Town of Aurora, in the Region of York, and
more particularly described as Part 14 on Reference Plan 65R-34503, and Parts
11, 12 and 13 on Reference Plan 65R-34509; and

b. a forty-eight (48) month temporary easement, commencing on the date of the
registration of an easement instrument, for the purposes of grading and access in,
across, under, over, along and pong the certain parcel of tract lands designated as
Part of Blocks 1 and 8, Plan 65M-3819 in the Town of Aurora, more particularly
described as Part 15 on Reference Plan 65R-34503 and parts 14 and 15 on
Reference Plan 65R-34509.

The foregoing transaction was completed on December 16, 2015.



Section 2(23)
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Section 2(24)(a)

Real Property Matters

The following are all of the PowerStream Realty Interests:

a) Please see attached
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PINs re 9401 Jane Street, Vaughan Ontario

Leased Property

PIN Unit Level

1 29685 0097 Unit 6 Level 3

2 29685 0098 Unit 7 Level 3

3 29685 0099 Unit 8 Level 3

4 29685 0100 Unit 9 Level 3

5 29685 0101 Unit 10 Level 3

6 29685 0102 Unit 11 Level 3

7 29685 0103 Unit 12 Level 3

8 29685 0104 Unit 13 Level 3

9 29685 0105 Unit 14 Level 3

10 29685 0106 Unit 15 Level 3

11 29685 0107 Unit 16 Level 3

12 29685 0108 Unit 17 Level 3

13 29685 0109 Unit 18 Level 3

14 29685 0110 Unit 19 Level 3

15 29685 0111 Unit 20 Level 3

16 29685 0112 Unit 21 Level 3

17 29685 0113 Unit 22 Level 3

18 29685 0114 Unit 23 Level 3

19 29685 0115 Unit 24 Level 3

PIN Unit Level

1 29685 0150 Unit 20 Level A

2 29685 0151 Unit 21 Level A

3 29685 0152 Unit 22 Level A

4 29685 0153 Unit 23 Level A

5 29685 0154 Unit 24 Level A

6 29685 0155 Unit 25 Level A

7 29685 0156 Unit 26 Level A

8 29685 0157 Unit 27 Level A

9 29685 0158 Unit 28 Level A

10 29685 0159 Unit 29 Level A

11 29685 0160 Unit 30 Level A

12 29685 0161 Unit 31 Level A

13 29685 0162 Unit 32 Level A

14 29685 0163 Unit 33 Level A

15 29685 0164 Unit 34 Level A

16 29685 0165 Unit 35 Level A

17 29685 0166 Unit 36 Level A

18 29685 0167 Unit 37 Level A

19 29685 0299 Unit 169 Level A

Parking Units:

Office Units:
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PINs re 9401 Jane Street, Vaughan Ontario

Leased Property

PIN Unit Level

20 29685 0300 Unit 170 Level A

21 29685 0301 Unit 171 Level A

22 29685 0302 Unit 172 Level A

23 29685 0303 Unit 173 Level A

24 29685 0304 Unit 174 Level A

25 29685 0305 Unit 175 Level A

26 29685 0306 Unit 176 Level A

27 29685 0307 Unit 177 Level A

28 29685 0308 Unit 178 Level A

29 29685 0309 Unit 179 Level A

30 29685 0310 Unit 180 Level A

31 29685 0311 Unit 181 Level A

32 29685 0312 Unit 182 Level A

33 29685 0313 Unit 183 Level A

34 29685 0314 Unit 184 Level A

35 29685 0315 Unit 185 Level A

36 29685 0316 Unit 186 Level A

37 29685 0317 Unit 187 Level A

38 29685 0318 Unit 188 Level A

39 29685 0319 Unit 189 Level A

40 29685 0320 Unit 190 Level A

41 29685 0321 Unit 191 Level A

42 29685 0322 Unit 192 Level A

43 29685 0323 Unit 193 Level A

44 29685 0324 Unit 194 Level A

45 29685 0325 Unit 195 Level A

46 29685 0326 Unit 196 Level A

47 29685 0327 Unit 197 Level A

48 29685 0328 Unit 198 Level A

49 29685 0329 Unit 199 Level A
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PINs re 9401 Jane Street, Vaughan Ontario

Leased Property

PIN Unit Level

50 29685 0330 Unit 200 Level A

51 29685 0331 Unit 201 Level A

52 29685 0332 Unit 202 Level A

53 29685 0370 Unit 370 Level A

54 29685 0371 Unit 371 Level A

55 29685 0372 Unit 372 Level A

56 29685 0373 Unit 373 Level A

57 29685 0374 Unit 374 Level A

58 29685 0375 Unit 375 Level A

59 29685 0376 Unit 376 Level A

60 29685 0377 Unit 377 Level A

61 29685 0378 Unit 378 Level A

62 29685 0379 Unit 379 Level A

63 29685 0380 Unit 380 Level A

64 29685 0381 Unit 381 Level A

65 29685 0382 Unit 382 Level A

66 29685 0383 Unit 383 Level A

67 29685 0384 Unit 384 Level A

68 29685 0385 Unit 385 Level A

69 29685 0386 Unit 386 Level A

70 29685 0387 Unit 387 Level A

71 29685 0388 Unit 388 Level A

72 29685 0389 Unit 389 Level A

73 29685 0390 Unit 390 Level A

74 29685 0391 Unit 391 Level A

75 29685 0392 Unit 392 Level A

76 29685 0393 Unit 393 Level A

77 29685 0394 Unit 394 Level A

78 29685 0395 Unit 395 Level A

79 29685 0396 Unit 396 Level A

80 29685 0397 Unit 397 Level A
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Note that a portion of the property listed as item 1(l) above (PIN 58290-0004) is in the process of
being sold.



TOR_LAW\ 8759472\15

Section 2(29)(b)

Permits

The following is a list of all material Permits held by PowerStream and its Deal Affiliates and all
material Environmental Permits applicable to the PowerStream Business:

PowerStream:

a) Electricity Distribution License ED-2004-0420 issued to PowerStream on August 30,
2004 and valid until August 29, 2024.

b) IESO market participant pursuant to the participation agreement between PowerStream
and IESO dated August 31, 2004.

c) Letter dated January 25, 2011 from the OEB re. notice of proposal under section 80 of the
Ontario Energy Board Act, 1998.

d) Registered metering service provider by IESO- MSP No. MSP1022.

e) Ministry of Labour – Approval for excess weekly hours of work

f) Ministry of Labour – Approval for averaging hours of work for overtime pay purposes

g) Certificate of approval (Number ) from the Ministry of the Environment
for a waste management system at the North Operations Centre (55 Patterson Road,
Barrie, ON) that can contain PCB and other waste as noted on the certificate.

h) Certificate of approval ( ) from the Ministry of the Environment
for a spill containment system at Aurora MS7 (15521 Leslie Street, Aurora, ON).

i) Certificate of approval ( ) from the Ministry of the Environment
for a spill containment system at Aurora MS8 (15267 Leslie Street, Aurora, ON).

j) Certificate of approval ( ) from the Ministry of the Environment
for a spill containment system at Holly MS (685 Essa Road, Barrie, ON).

k) Certificate of approval ( ) from the Ministry of the Environment
for a spill containment system at Mary MS (13 Mary Street, Barrie, ON).

l) Certificate of approval ( ) from the Ministry of the Environment
for a spill containment system at Little Lake MS (500 Duckworth Street, Barrie, ON).

m) Certificate of approval ( ) from the Ministry of the Environment
for a spill containment system at Perry MS (83 Perry Street, Barrie, ON).
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n) Certificate of Approval ( ) from the Ministry of the Environment
for a heating system and standby power system at the Cityview head office (161 Cityview
Blvd, Vaughan, ON).

PowerStream Energy Services Inc.:

a) Unit Sub-Metering License ES-2013-0285 issued to PowerStream Energy Services Inc.
on October 10, 2013 and valid until October 9, 2018.

b) IESO market participant pursuant to the participation agreement between PowerStream
Energy Services Inc. and IESO dated November 19, 2013.

Collingwood PowerStream Utility Services Corp.:

a) Electricity Distribution Licence ED-2002-0518 issued to Collus PowerStream Corp. on
June 13, 2003 and valid until March 31, 2023.

Business Accounts BN # HST # Payroll # Corporate
Taxes

Ontario
Taxaction
Account

W SIB EHT

PowerStream Inc.

PowerStream Energy
Inc.

PowerStream Holdings
Inc.

Collingwood
PowerStream Utility
Services Corp.

Collus PowerStream
Corp.

Collus PowerStream
Solutions Corp.

Collus PowerStream
Energy Corp.
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Section 2(31)

Non-Arm's Length Transactions

a) Service level agreement between PowerStream and PowerStream Energy Services Inc.
effective July 25, 2013.

b) *Service level agreement between PowerStream and Solar PV Division effective January
1, 2010.

c) Service level agreement between PowerStream and PowerStream Holdings Inc. effective
July 25, 2013

d) **Service level agreement between PowerStream and PowerStream CDM

e) Shared service agreement with PowerStream and City of Markham effective January 1,
2011.

f) Shared service agreement with PowerStream and City of Vaughan effective January 1,
2011.

g) Shared service agreement with PowerStream and Collus PowerStream Corp. effective
January 1, 2013.

h) PowerStream is a party to a sub-lending agreement dated Nov 29, 2013 between
PowerStream as lender and PowerStream Energy Services Inc. as borrower

* PowerStream Solar is a business unit within PowerStream and is not a legal entity.
** PowerStream CDM is a business unit within PowerStream and is not a legal entity.
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Section 2(35)

Solar Projects

PowerStream owns, possesses and has good and marketable title to all of the Solar Projects, free
and clear of all Encumbrances other than Permitted Encumbrances or other than: (a) Permitted
Encumbrances, (b) Encumbrances for which the holder of such Encumbrance ranks in priority to
the leasehold interest held by PowerStream where such holder has delivered a non-disturbance
agreement in respect of such Encumbrance in favour of PowerStream and (c) the Encumbrances
listed below:

a) None.
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MPA Section 5.1(2)(5) Affiliate Services Agreements

Except as set out below, prior to Closing, PowerStream shall ensure that all Contracts with VHI,
MEC, BHHI, PHI or any Affiliate of such entities as may exist on the Closing Date, including
those Contracts listed or referred to in the PowerStream Disclosure Schedule, satisfy the
requirements of the Affiliate Relationships Code, as if such other parties are affiliates of
PowerStream under the Affiliate Relationships Code:

a) None.



APPENDIX “D”
HORIZON DISCLOSURE SCHEDULE

The representations and warranties contained in this Agreement and Appendix “A” are subject to
the following exceptions and qualifications contained in this Appendix “D”. All capitalized
terms used herein, if not otherwise defined, shall have the same meanings attributed thereto in
the Agreement if such a term is defined in the Agreement. Disclosure of any non-material matter
herein in respect of any representation and warranty qualified by materiality shall not be deemed
to amend the materiality of any representation or warranty so qualified.
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¿²¼ Ù±ª»®²³»²¬ Î»´¿¬·±² ¬± Ø±®·¦±²

i Ø±®·¦±² °®±ª·¼» »®ª·½» ·² ¬¸» ¿®»¿ ±º Ú·²¿²½·¿´ Í»®ª·½»ô Ð®±½«®»³»²¬ô Ý«¬±³»®
Ý±²²»½¬·±²ô Þ·´´·²¹ô Ø«³¿² Î»±«®½»ô Ø»¿´¬¸ ¿²¼ Í¿º»¬§ô ×²º±®³¿¬·±² Ì»½¸²±´±¹§ô
Ó»¬»® Í»®ª·½» Ð®±ª·¼»® ¿²¼ ÝÜÓ Í»®ª·½» ¬± Ø±®·¦±² Û²»®¹§ Í±´«¬·±² ×²½ò

i Ì»®³æ Í¬¿®¬·²¹ ß°®·´ ïïô îðïìô ®»²»© ¿²²«¿´´§ «²´» ¬»®³·²¿¬»¼

i Ø±®·¦±² Û²»®¹§ Í±´«¬·±² ×²½ò ´»¿» ±ºº·½» °¿½» º®±³ Ø±®·¦±² ¿¬ ëë Ö±¸² Í¬ Ò
Ø¿³·´¬±²

ß¹®»»³»²¬ ¾»¬©»»² Ø±®·¦±² ¿²¼ Í±´¿® Í«²¾»´¬ ÙÐ

i Ø±®·¦±² °®±ª·¼» Í±´¿® Í«²¾»´¬ ÙÐ ©·¬¸ »®ª·½» ·² ¬¸» ¿®»¿ ±º »¨»½«¬·ª» ³¿²¿¹»³»²¬ô
º·²¿²½·¿´ »®ª·½» ¿²¼ °®±½«®»³»²¬ô ¾¿»¼ ±² ¿ °®±°±®¬·±² ±º ¬¸» ½±¬ ·²½«®®»¼ ¾§
Ø±®·¦±² ·² ¬¸»» º«²½¬·±²ô ©¸»®» «½¸ °®±°±®¬·±² · ¬¸» ®¿¬·± ±º Í±´¿® Í«²¾»´¬ ÙÐ
±°»®¿¬·²¹ ½±¬ ¬± ¬±¬¿´ ØØ× ø½±²±´·¼¿¬»¼÷ ±°»®¿¬·²¹ ½±¬

ß¹®»»³»²¬ ¾»¬©»»² Ø±®·¦±² Û²»®¹§ Í±´«¬·±² ×²½ò ¿²¼ Í±´¿® Í«²¾»´¬ ÙÐ

i Ø±®·¦±² Û²»®¹§ Í±´«¬·±² ×²½ò °®±ª·¼» Í±´¿® Í«²¾»´¬ ÙÐ ©·¬¸ ³¿²¿¹»³»²¬ »®ª·½»

ß¹®»»³»²¬ ¾»¬©»»² Ø±®·¦±²ô ØËÝ ¿²¼ ØÝÛ Û²»®¹§ ø°®»ª·±«´§ Ø¿³·´¬±² Ø§¼®± Í»®ª·½»
×²½ò÷

i Ø±®·¦±² °®±ª·¼» »®ª·½» ¬± ØËÝ ¿²¼ ØÝÛ Û²»®¹§ ·² ¬¸» ¿®»¿ ±º
Ð«®½¸¿·²¹ñÎ»½»·ª·²¹ñÐ¿§³»²¬ô Ø«³¿² Î»±«®½»ñÐ¿§®±´´ô Ð®±°»®¬§ Ð´¿²¬ ú Û¯«·°³»²¬
¿½½±«²¬·²¹ô Ç»¿®´§ ß«¼·¬ ß·¬¿²½»ô Î·µ Ó¿²¿¹»³»²¬ ¿²¼ ×²¬»®²¿´ Ý±²¬®±´ô ×²«®¿²½»
Í»®ª·½»ô Î»½±®¼ Õ»»°·²¹ô ×²º±®³¿¬·±² Ì»½¸²±´±¹§ô Û²ª·®±²³»²¬¿´ Ø»¿´¬¸ ú Í¿º»¬§ô
Ó»¬»® Î»¿¼·²¹ô Þ´¿½µ¬¿®¬ Õ»§ Ù®·¼ñÍ©·¬½¸·²¹ ¿²¼ Ó»¬»® Í»®ª·½» Ð®±ª·¼»®ò

ß¹®»»³»²¬ ¾»¬©»»² Ø±®·¦±² ¿²¼ Ý·¬§ ±º Ø¿³·´¬±²ò

i Ø±®·¦±² °®±ª·¼» ¾·´´·²¹ »®ª·½» ø·²½´«¼·²¹ ³»¬»® ®»¿¼·²¹ô ¾·´´ ½¿´½«´¿¬·±²ô ¾·´´ °®·²¬·²¹
¿²¼ ³¿·´·²¹ô °¿§³»²¬ °®±½»·²¹ô ±ª»®¼«» ¿½½±«²¬ô ±°»®¿¬·±² ±º ¿ ½¿´´ ½»²¬®»ô »¬½ò÷ ¬±
Ý·¬§ ±º Ø¿³·´¬±²ò

ß¹®»»³»²¬ ¾»¬©»»² Ø±®·¦±² ¿²¼ ÍÝØ

i Ø±®·¦±² °®±ª·¼» ³±²·¬±®·²¹ »®ª·½» º±® ¬¸» Ø»§©±±¼ Ù»²»®¿¬·²¹ Í¬¿¬·±²

i ÍÝØ ´»¿» ±ºº·½» °¿½» º®±³ Ø±®·¦±² ¿¬ íìð Ê¿²·½µ´» Î¼ô Í¬ò Ý¿¬¸¿®·²»ò
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ß¹®»»³»²¬ ¾»¬©»»² Ø±®·¦±² Û²»®¹§ Í±´«¬·±² ×²½ò ¿²¼ ¬¸» Ý·¬§ ±º Í¬ò Ý¿¬¸¿®·²»

i Ø±®·¦±² Û²»®¹§ Í±´«¬·±² ×²½ò ³¿²¿¹» ¬¸» ³¿·²¬»²¿²½» ±º Í¬ò Ý¿¬¸¿®·²»� ¬®»»¬ 
´·¹¸¬·²¹ò

Ô»¿» ¾»¬©»»² Í±´¿® Í«²¾»´¬ ¿²¼ Ø±®·¦±²

i Ø±®·¦±² ´»¿» ®±±º¬±° °¿½» ¬± Í±´¿® Í«²¾»´¬ ÙÐ
± éðí Ø©§ ýèô Í¬±²»§ Ý®»»µ ìëð Ò»¾± Î±¿¼ô Ø¿³·´¬±²
± íìð Ê¿²·½µ´» Î±¿¼ô Í¬ò Ý¿¬¸¿®·²»

Ô»¿» ¾»¬©»»² Í±´¿® Í«²¾»´¬ ÙÐ ¿²¼ Ý·¬§ ±º Ø¿³·´¬±²

i Ý·¬§ ±º Ø¿³·´¬±² ´»¿» ®±±º¬±° °¿½» ¬± Í±´¿® Í«²¾»´¬ ÙÐ
± îé Ø©§ ë É»¬ô Ø¿³·´¬±²
± íèë Ö»®»§ª·´´» Î±¿¼ É»¬ô Ø¿³·´¬±²
± ííð É»²¬©±®¬¸ Í¬®»»¬ Ò±®¬¸ô Ø¿³·´¬±²

Ô»¿» ¾»¬©»»² Í±´¿® Í«²¾»´¬ ÙÐ ¿²¼ Ý·¬§ ±º Í¬ò Ý¿¬¸¿®·²»

i Ý·¬§ ±º Í¬ò Ý¿¬¸¿®·²» ´»¿» ®±±º¬±° °¿½» ¬± Í±´¿® Í«²¾»´¬ ÙÐ
± îìð Í¬ò Ð¿«´ Í¬®»»¬ É»¬ô Í¬ò Ý¿¬¸¿®·²»

ØØ× ´·½»²» ¬¸» ®·¹¸¬ ¬± «» ¬®¿¼»³¿®µ ±©²»¼ ¾§ ·¬ ¬± Ø±®·¦±²ô ØÛÍ×ô ¿²¼ Í±´¿® Í«²¾»´¬
ÙÐò

Ý®»¼·¬ ß¹®»»³»²¬

i ØØ× · ¿ °¿®¬§ ¬± ¿ Ý®»¼·¬ ß¹®»»³»²¬ ¼¿¬»¼ Ö«²» íðô îðïð ¾»¬©»»² ØØ×ô ¿ ´»²¼»®ô ¿²¼
Ø±®·¦±² Û²»®¹§ Í±´«¬·±² ×²½ò ¿ ¾±®®±©»®ô ¿ ¿³»²¼»¼ ¾§æ

± Ú·®¬ ß³»²¼³»²¬ ¬± Ý®»¼·¬ ß¹®»»³»²¬ ¼¿¬»¼ ¿ ±º Ó¿§ îîô îðïîò

i ØØ× · ¿ °¿®¬§ ¬± ¿ Ý®»¼·¬ ß¹®»»³»²¬ ¼¿¬»¼ Ö«²» íðô îðïð ¾»¬©»»² ØØ×ô ¿ ´»²¼»®ô ¿²¼
Ø±®·¦±² ¿ ¾±®®±©»®ô ¿ ¿³»²¼»¼ ¾§æ

± Ú·®¬ ß³»²¼³»²¬ ¬± Ý®»¼·¬ ß¹®»»³»²¬ ¼¿¬»¼ ¿ ±º Ó¿§ îîô îðïîò

i Ø±®·¦±² · °¿®¬§ ¬± ¿ Ý®»¼·¬ ß¹®»»³»²¬ ¼¿¬»¼ Ö«´§ ïô îðïð ¾»¬©»»² Ø±®·¦±²ô ¿ ´»²¼»®
¿²¼ Í±´¿® Í«²¾»´¬ ÙÐô ¿ ¾±®®±©»®ô ¿ ¿³»²¼»¼ ¾§æ

± Ú·®¬ ß³»²¼³»²¬ ¬± Ý®»¼·¬ ß¹®»»³»²¬ ¼¿¬»¼ ¿ ±º Ó¿§ îîô îðïîò
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îòøíî÷Ò±Ö±·²¬Ê»²¬«®»×²¬»®» ¬ ô»¬½ò

Ø±®·¦±² Í±´¿® Ý±®°±®¿¬·±² ¿²¼ Ø±®·¦±² Ë¬·´·¬·» Ý±®°±®¿¬·±² ¿®» °¿®¬²»® ·² Í±´¿®
Í«²¾»´¬ ÙÐ

Ý±²»®ª¿¬·±² ¿²¼ Ü»³¿²¼ Ó¿²¿¹»³»²¬ Ý±±°»®¿¬·±² ß¹®»»³»²¬ ³¿¼» ¿ ±º ß°®·´ ïëô
îðïë ¾»¬©»»² Ø±®·¦±² ¿²¼ Û®·» Ì¸¿³» Ð±©»®´·²» Ý±®°±®¿¬·±²ò
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SCHEDULE 2.2(a)
CORPORATION AMALGAMATION AGREEMENT

THIS AGREEMENT dated as of , 2016

BETWEEN:

POWERSTREAM HOLDINGS INC.

As Amalgamating Corporation 1

- and -

[ENERSOURCE HOLDINGS INC.]
As Amalgamating Corporation 2

- and -

HORIZON HOLDINGS INC.
As Amalgamating Corporation 3

RECITALS:

A. Each of Amalgamating Corporation 1, Amalgamating Corporation 2 and Amalgamation
Corporation 3 is a corporation existing under the Business Corporations Act (Ontario).

B. The authorized capital of Amalgamating Corporation 1 consists of an unlimited number
of common shares and an unlimited number of Class A common shares, of which 99,999
Class A common shares and 119,013 common shares are issued and outstanding as, fully-
paid and non-assessable shares of Amalgamating Corporation 1.

C. The authorized capital of Amalgamating Corporation 2 consists of , of which are
issued and outstanding as fully-paid and non-assessable shares of Amalgamating
Corporation 2.

D. The authorized capital of Amalgamating Corporation 3 consists of an unlimited number
of Class 1 common shares and an unlimited number of Class A common shares, of which
7,890 Class 1 common shares and 2,110 Class A common shares are issued and
outstanding as fully-paid and non-assessable shares of Amalgamating Corporation 3.

E. Amalgamating Corporation 1, Amalgamating Corporation 2 and Amalgamating
Corporation 3 wish to amalgamate under section 174 of the Act.

IN CONSIDERATION of the mutual covenants and agreements contained in this
Agreement and for other good and valuable consideration (the receipt and adequacy of which are
acknowledged), the Parties agree as follows:
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1. INTERPRETATION

1.1 In this Agreement, including the Recitals to this Agreement, unless the context otherwise
requires:

(a) “Act” means the Business Corporations Act (Ontario).

(b) “Agreement” means this amalgamation agreement, including all Schedules to this
amalgamation agreement, as amended from time to time in accordance with its
provisions.

(c) “Amalgamated Corporation” has the meaning ascribed to that term in Section 2.

(d) “Amalgamating Corporation 1” means PowerStream Holdings Inc., a
corporation existing under the Act.

(e) “Amalgamating Corporation 2” means [Enersource Holdings Inc.], a
corporation existing under the Act.

(f) “Amalgamating Corporation 3” means Horizon Holdings Inc., a corporation
existing under the Act.

(g) “Amalgamating Corporations” means Amalgamating Corporation 1,
Amalgamating Corporation 2 and Amalgamating Corporation 3, and
“Amalgamating Corporation” means any one of them.

(h) “Parties” means collectively Amalgamating Corporation 1, Amalgamating
Corporation 2 and Amalgamating Corporation 3, and “Party” means any one of
them.

(i) “Tax Act” means the Income Tax Act (Canada).

1.2 In this Agreement:

(a) the division into Sections and the insertion of headings are for convenience of
reference only and do not affect the construction or interpretation of this
Agreement;

(b) the expressions “hereof’, “herein”, “hereto”, “hereunder”, “hereby” and similar
expressions refer to this Agreement and not to any particular portion of this
Agreement; and

(c) unless specified otherwise or the context otherwise requires:

(i) references to any Section are references to the Section of this Agreement;

(ii) “including” or “includes” means “including (or includes) but is not limited
to” and shall not be construed to limit any general statement preceding it
to the specific or similar items or matters immediately following it;
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(iii) references to any legislation, statutory instrument or regulation or a
section thereof, unless otherwise specified, is a reference to the legislation,
statutory instrument, regulation or section as amended, restated and re-
enacted from time to time; and

(iv) words in the singular include the plural and vice-versa and words in one
gender include all genders.

1.3 The following schedules are attached to and form part of this Agreement:

Schedule 1 - Share Capital
Schedule 2 - By-Laws

2. AMALGAMATION

Effective as of , Amalgamating Corporation 1, Amalgamating Corporation 2 and
Amalgamating Corporation 3 shall amalgamate under section 174 of the Act and continue as one
corporation (the “Amalgamated Corporation”) under the terms and conditions set out in the
Agreement.

3. NAME

The name of the Amalgamated Corporation shall be “ ”.

4. REGISTERED OFFICE

The registered office of the Amalgamated Corporation shall be in the province of Ontario
and shall be located at .

5. RESTRICTIONS ON BUSINESS

There shall be no restrictions on the business that the Amalgamated Corporation may
carry on or the powers that the Amalgamated Corporation may exercise.

6. SHARE CAPITAL

6.1 The Amalgamated Corporation is authorized to issue the classes and number of shares set
out in Schedule 1.

6.2 The rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors’ authority with respect to any class of shares which may be issued in series, are as
set out in Schedule 1.

7. RESTRICTIONS ON SHARE TRANSFERS

The transfer of shares shall be subject to the restrictions on the transfer of securities set
out in any unanimous shareholders agreement.
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8. OTHER PROVISIONS

8.1 No securities (other than non-convertible debt securities) of the Amalgamated
Corporation shall at any time be transferred to any person without either (a) the consent of the
directors to be signified by a resolution passed by the board or by an instrument or instruments in
writing signed by a majority of the directors, or (b) the consent of the shareholders of the
Amalgamated Corporation to be signified either by a resolution passed by the shareholders or by
an instrument or instruments in writing signed by the holders of shares of the Amalgamated
Corporation which shares represent a majority of the votes attributable to all of the issued and
outstanding shares of the Amalgamated Corporation carrying the right to vote.

9. CONVERSION AND/OR CANCELLATION OF SHARES

9.1 On the amalgamation becoming effective:

(a) the 53,931 issued and fully-paid common shares of Amalgamating Corporation 1
held by Vaughan Holdings Inc. shall be converted into 2,084,000 issued, fully-
paid and non-assessable Class A common shares and 2,084,000 issued, fully-paid
and non-assessable Class A special shares of the Amalgamated Corporation;

(b) the 40,684 issued and fully-paid common shares of Amalgamating Corporation 1
held by Markham Enterprises Corporation shall be converted into 1,573,000
issued, fully-paid and non-assessable Class B common shares and 1,573,000
issued, fully-paid and non-assessable Class A special shares of the Amalgamated
Corporation;

(c) the 24,398 issued and fully-paid common shares of Amalgamating Corporation 1
held by Barrie Hydro Holdings Inc. shall be converted into 943,000 issued, fully-
paid and non-assessable Class C common shares and 943,000 issued, fully-paid
and non-assessable Class A special shares of the Amalgamated Corporation;

(d) the 45,314 issued and fully-paid Class A common shares of Amalgamating
Corporation 1 held by Vaughan Holdings Inc. shall be converted into 45,314
issued, fully-paid and non-assessable, non-voting Class S shares of the
Amalgamated Corporation;

(e) the 34,184 issued and fully-paid Class A common shares of Amalgamating
Corporation 1 held by Markham Enterprises Corporation shall be converted into
34,184 issued, fully-paid and non-assessable, non-voting Class S shares of the
Amalgamated Corporation;

(f) the 20,501 issued and fully-paid Class A common shares of Amalgamating
Corporation 1 held by Barrie Hydro Holdings Inc. shall be converted into 20,501
issued, fully-paid and non-assessable, non-voting Class S shares of the
Amalgamated Corporation;

(g) the issued and fully paid common shares of Amalgamating Corporation 2 held
by Enersource Corporation shall be converted into 3,100,000 issued, fully-paid
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and non-assessable Class D common shares and 3,100,000 issued, fully-paid and
non-assessable Class B special shares of the Amalgamated Corporation;

(h) the 7,890 issued and fully-paid Class 1 common shares of Amalgamating
Corporation 3 held by Hamilton Utilities Corporation shall be converted into
1,815,000 issued, fully-paid and non-assessable Class E common shares and
1,815,000 issued, fully-paid and non-assessable Class C special shares of the
Amalgamated Corporation; and

(i) the 2,110 issued and fully-paid Class A common shares of Amalgamating
Corporation 3 held by St. Catharines Hydro Inc. shall be converted into 485,000
issued, fully-paid and non-assessable Class F common shares and 485,000 issued,
fully-paid and non-assessable Class C special shares of the Amalgamated
Corporation.

9.2 The stated capital attributable to the:

(a) Class A common shares issuable pursuant to Section 9.1 above upon the
conversion of shares of Amalgamating Corporation 1 shall be the aggregate paid-
up capital, within the meaning of the Tax Act, of the shares so converted into
Class A common shares immediately before the effective date set out in Section
2;

(b) Class B common shares issuable pursuant to Section 9.1 above upon the
conversion of shares of Amalgamating Corporation 1 shall be the aggregate paid-
up capital, within the meaning of the Tax Act, of the shares so converted into
Class B common shares immediately before the effective date set out in Section 2;

(c) Class C common shares issuable pursuant to Section 9.1 above upon the
conversion of shares of Amalgamating Corporation 1 shall be the aggregate paid-
up capital, within the meaning of the Tax Act, of the shares so converted into
Class C common shares immediately before the effective date set out in Section 2;

(d) Class D common shares issuable pursuant to Section 9.1 above upon the
conversion of shares of Amalgamating Corporation 2 shall be the aggregate paid-
up capital, within the meaning of the Tax Act, of the shares so converted into
Class D common shares immediately before the effective date set out in Section
2;

(e) Class E common shares issuable pursuant to Section 9.1 above upon the
conversion of shares of Amalgamating Corporation 3 shall be the aggregate paid-
up capital, within the meaning of the Tax Act, of the shares so converted into
Class E common shares immediately before the effective date set out in Section 2;

(f) Class F common shares issuable pursuant to Section 9.1 above upon the
conversion of shares of Amalgamating Corporation 3 shall be the aggregate paid-
up capital, within the meaning of the Tax Act, of the shares so converted into
Class F common shares immediately before the effective date set out in Section 2;
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(g) Class S common shares issuable pursuant to Section 9.1 above upon the
conversion of shares of Amalgamating Corporation 1 shall be the aggregate paid-
up capital, within the meaning of the Tax Act, of the shares so converted into
Class S common shares immediately before the effective date set out in Section 2;

(h) Class A Special shares issuable pursuant to Section 9.1 above upon the
conversion of shares of Amalgamating Corporation 1 shall be ;

(i) Class B Special shares issuable pursuant to Section 9.1 above upon the conversion
of shares of Amalgamating Corporation 2 shall be ; and

(j) Class C Special shares issuable pursuant to Section 9.1 above upon the conversion
of shares of Amalgamating Corporation 3 shall be .

[NTD: The class A, B and C Special shares are the post-closing adjustment shares. The
redemption amount of such Special shares is to be equal to the Adjustment Amount
described in section 2.3 of the MPA. A redemption of Special shares of a class will give rise
to a deemed dividend to the extent the redemption amount exceeds the paid-up capital of
that class of Special shares. The stated capital and paid-up capital allocation on the Special
Shares is to be determined once the financial modeling for the Special Shares has been
finalized. The parties shall have an opportunity to advise on the allocation of paid-up
capital from their respective classes of common shares to their respective classes of Special
shares.]

10. DIRECTORS AND OFFICERS

10.1 The Articles of the Amalgamated Corporation shall provide for the board of the
Amalgamated Corporation to have a minimum number of three directors and a maximum
number of 15 directors. The initial number of directors of the Amalgamated Corporation shall be
13. Other than the initial board, the size and appointment of the board of the Amalgamated
Corporation shall be determined in accordance with any unanimous shareholders agreement if
effect with respect to the Amalgamated Corporation.

10.2 The first directors of the Amalgamated Corporation shall be the following individuals:

Name Address for Service Resident Canadian

[Vaughan Holdings Inc.
nominee]

[Vaughan Holdings Inc.
nominee]

[Vaughan Holdings Inc.
nominee]

[Markham Enterprises
Corporation nominee]

[Markham Enterprises
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Name Address for Service Resident Canadian

Corporation nominee]

[Barrie Hydro Holdings Inc.
nominee]

[Enersource Corporation
nominee]

[Enersource Corporation
nominee]

[Enersource Corporation
nominee]

[Enersource Corporation
nominee]

[Hamilton Utilities
Corporation/ St. Catharines
Hydro Inc. nominee]

[Hamilton Utilities
Corporation/ St. Catharines
Hydro Inc. nominee]

[Hamilton Utilities
Corporation/ St. Catharines
Hydro Inc. nominee]

10.3 The officers of the Amalgamated Corporation shall be the following individuals to hold
office at the pleasure of the board of directors:

-

-

-

-

-

-

11. BY-LAWS

The by-laws of the Amalgamated Corporation shall be in the form attached hereto as
Schedule 2. The proposed by-laws of the Amalgamated Corporation may be inspected at .
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12. FURTHER ASSURANCES

Each Party shall promptly do, execute, deliver or cause to be done, executed or delivered
all further acts, documents and matters in connection with this Agreement that the other Party
may reasonably require, for the purposes of giving effect to this Agreement, including
completing and sending the documents required under section 178 of the Act to the Director
under the Act.

13. TERMINATION

At any time before the endorsement of a Certificate of Amalgamation under the Act, this
Agreement may be terminated by the board of directors of any of the Amalgamating
Corporations despite the approval of this Agreement by the shareholders of all or any of the
Amalgamating Corporations.

14. ENUREMENT

This Agreement shall enure to the benefit of and be binding on the Parties and their
respective successors. This Agreement may not be assigned by either Party.

15. GOVERNING LAW

This Agreement and any dispute arising from or in relation to this Agreement shall be
governed by, and interpreted and enforced in accordance with, the law of the province of Ontario
and the laws of Canada applicable in that province.

16. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be deemed
to be an original and all of which taken together shall constitute one agreement. Delivery of an
executed counterpart of this Agreement by facsimile or transmitted electronically in legible form,
including without limitation in a tagged image format file (TIFF) or portable document format
(PDF), shall be equally effective as delivery of a manually executed counterpart of this
Agreement.

[Remainder of this page intentionally left blank]
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THIS AGREEMENT has been duly executed by the Parties as of the date first stated above.

POWERSTREAM HOLDINGS INC.

By:

By:

[ENERSOURCE HOLDINGS INC.]

By:

By:

HORIZON HOLDINGS INC.

By:

By:



SCHEDULE 1

SHARE CAPITAL

Unlimited number of Class A common shares, an unlimited number of Class B common shares,
an unlimited number of Class C common shares, an unlimited number of Class D common
shares, an unlimited number of Class E common shares, an unlimited number of Class F
common shares, an unlimited number of Class A special shares, an unlimited number of Class B
special shares, an unlimited number of Class C special shares and an unlimited number of Class
S shares



SCHEDULE 2

BY-LAWS

[NTD: To be determined]



SCHEDULE 2.2(b)
MERGE CO LDC AMALGAMATION AGREEMENT

THIS AGREEMENT dated as of , 2016

BETWEEN:
POWERSTREAM INC.
As Amalgamating Corporation 1

- and -

ENERSOURCE HYDRO MISSISSAUGA INC.
As Amalgamating Corporation 2

- and -

HORIZON UTILITIES CORPORATION
As Amalgamating Corporation 3

RECITALS:

A. Each of Amalgamating Corporation 1, Amalgamating Corporation 2 and Amalgamation
Corporation 3 is a corporation existing under the Business Corporations Act (Ontario).

B. The authorized capital of Amalgamating Corporation 1 consists of an unlimited number
of common shares and an unlimited number of Class A common shares, of which 99,999
Class A common shares and 114,159 common shares are issued and outstanding as, fully-
paid and non-assessable shares of Amalgamating Corporation 1.

C. The authorized capital of Amalgamating Corporation 2 consists of an unlimited number
of common shares, of which 40 common shares are issued and outstanding as fully-paid
and non-assessable shares of Amalgamating Corporation 2.

D. The authorized capital of Amalgamating Corporation 3 consists of an unlimited number
of Class 1 common shares and an unlimited number of Class A common shares, of which
7,890 Class 1 common shares and 2,110 Class A common shares are issued and
outstanding as fully-paid and non-assessable shares of Amalgamating Corporation 3.

E. Amalgamating Corporation 1, Amalgamating Corporation 2 and Amalgamating
Corporation 3 wish to amalgamate under section 174 of the Act.

F. The sole shareholders of each of Amalgamating Corporation 1, being PowerStream
Holdings Inc., Amalgamating Corporation 2, being [NTD: insert name of Enersource
holding corporation], and Amalgamating Corporation 3, being Horizon Holdings Inc.,
are amalgamating with each other as of the Effective Date (and such amalgamated
corporation is referred to herein as the “HoldCo”).
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IN CONSIDERATION of the mutual covenants and agreements contained in this
Agreement and for other good and valuable consideration (the receipt and adequacy of which are
acknowledged), the Parties agree as follows:

1. INTERPRETATION

1.1 In this Agreement, including the Recitals to this Agreement, unless the context otherwise
requires:

(a) “Act” means the Business Corporations Act (Ontario).

(b) “Agreement” means this amalgamation agreement, including all Schedules to this
amalgamation agreement, as amended from time to time in accordance with its
provisions.

(c) “Amalgamated Corporation” has the meaning ascribed to that term in Section 2.

(d) “Amalgamating Corporation 1” means PowerStream Inc., a corporation existing
under the Act.

(e) “Amalgamating Corporation 2” means Enersource Hydro Mississauga Inc., a
corporation existing under the Act.

(f) “Amalgamating Corporation 3” means Horizon Utilities Corporation, a
corporation existing under the Act.

(g) “Amalgamating Corporations” means Amalgamating Corporation 1,
Amalgamating Corporation 2 and Amalgamating Corporation 3, and
“Amalgamating Corporation” means any one of them.

(h) “Effective Date” has the meaning ascribed to that term in Section 2.

(i) “HoldCo” has the meaning set out in the recitals hereto.

(j) “Parties” means collectively Amalgamating Corporation 1, Amalgamating
Corporation 2 and Amalgamating Corporation 3, and “Party” means any one of
them.

(k) “Tax Act” means the Income Tax Act (Canada).

1.2 In this Agreement:

(a) the division into Sections and the insertion of headings are for convenience of
reference only and do not affect the construction or interpretation of this
Agreement;

(b) the expressions “hereof’, “herein”, “hereto”, “hereunder”, “hereby” and similar
expressions refer to this Agreement and not to any particular portion of this
Agreement; and
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(c) unless specified otherwise or the context otherwise requires:

(i) references to any Section are references to the Section of this Agreement;

(ii) “including” or “includes” means “including (or includes) but is not limited
to” and shall not be construed to limit any general statement preceding it
to the specific or similar items or matters immediately following it;

(iii) references to any legislation, statutory instrument or regulation or a
section thereof, unless otherwise specified, is a reference to the legislation,
statutory instrument, regulation or section as amended, restated and re-
enacted from time to time; and

(iv) words in the singular include the plural and vice-versa and words in one
gender include all genders.

1.3 The following schedules are attached to and form part of this Agreement:

Schedule 1 - Share Capital
Schedule 2 - By-Laws

2. AMALGAMATION

Effective as of (the “Effective Date”) [NTD: same date as the merger of the
holding companies], Amalgamating Corporation 1, Amalgamating Corporation 2 and
Amalgamating Corporation 3 shall amalgamate under section 174 of the Act and continue as one
corporation (the “Amalgamated Corporation”) under the terms and conditions set out in the
Agreement.

3. NAME

The name of the Amalgamated Corporation shall be “ ”.

4. REGISTERED OFFICE

The registered office of the Amalgamated Corporation shall be in the province of Ontario
and shall be located at .

5. RESTRICTIONS ON BUSINESS

There shall be no restrictions on the business that the Amalgamated Corporation may
carry on or the powers that the Amalgamated Corporation may exercise.

6. SHARE CAPITAL

6.1 The Amalgamated Corporation is authorized to issue the classes and number of shares set
out in Schedule 1.
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6.2 The rights, privileges, restrictions and conditions (if any) attaching to each class of shares
and directors’ authority with respect to any class of shares which may be issued in series, are as
set out in Schedule 1.

7. RESTRICTIONS ON SHARE TRANSFERS

The transfer of shares shall be subject to the restrictions on the transfer of securities set
out in any unanimous shareholders agreement or written shareholders declaration, including the
unanimous shareholders agreement for HoldCo to be dated as of the Effective Date.

8. OTHER PROVISIONS

8.1 No securities (other than non-convertible debt securities) of the Amalgamated
Corporation shall at any time be transferred to any person without either (a) the consent of the
directors to be signified by a resolution passed by the board or by an instrument or instruments in
writing signed by a majority of the directors, or (b) the consent of the shareholders of the
Amalgamated Corporation to be signified either by a resolution passed by the shareholders or by
an instrument or instruments in writing signed by the holders of shares of the Amalgamated
Corporation which shares represent a majority of the votes attributable to all of the issued and
outstanding shares of the Amalgamated Corporation carrying the right to vote.

9. CONVERSION AND/OR CANCELLATION OF SHARES

9.1 On the amalgamation becoming effective:

(a) the 99,999 issued and fully-paid Class A common shares and 114,159 issued and
fully-paid common shares of Amalgamating Corporation 1 then held by HoldCo
shall be converted into 99,999 issued, fully-paid and non-assessable, non-voting
Class S shares and common shares, respectively, of the Amalgamated
Corporation;

(b) the 40 issued and fully-paid common shares of Amalgamating Corporation 2 then
held by HoldCo shall be cancelled; and

(c) the 7,890 issued and fully-paid Class 1 common shares and 2,110 issued and
fully-paid Class A common shares of Amalgamating Corporation 3 then held by
HoldCo shall be cancelled.

9.2 The stated capital attributable to the:

(a) common shares of the Amalgamated Corporation issuable pursuant to
Schedule9.1 above shall be the aggregate paid-up capital, within the meaning of
the Tax Act, of the outstanding common shares of Amalgamating Corporation 1
and Amalgamating Corporation 2 and all of the Class 1 common shares and Class
A common shares of Amalgamating Corporation 3 immediately before the
effective date set out in Section 2; and
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(b) non-voting Class S shares of the Amalgamated Corporation issuable pursuant to
Section 9.1 above upon the conversion of the Class A common shares of
Amalgamating Corporation 1 shall be the aggregate paid-up capital, within the
meaning of the Tax Act, of all the outstanding Class A common shares of
Amalgamating Corporation 1 immediately before the effective date set out in
Section 2.

10. DIRECTORS AND OFFICERS

10.1 The Articles of the Amalgamated Corporation shall provide for the board of the
Amalgamated Corporation to have a minimum number of 3 directors and a maximum number of
15 directors. The initial number of directors of the Amalgamated Corporation shall be . Other
than the initial board, the size and appointment of the board of the Amalgamated Corporation
shall be determined in accordance with any unanimous shareholders agreement or written
shareholders declaration in effect with respect to the Amalgamated Corporation, including the
unanimous shareholders agreement for HoldCo to be dated as of the Effective Date, as
applicable.

10.2 The first directors of the Amalgamated Corporation shall be the following individuals:

Name Address for Service Resident Canadian

10.3 The officers of the Amalgamated Corporation shall be the following individuals to hold
office at the pleasure of the board of directors:

-

-

-

-

-

-

11. BY-LAWS

The by-laws of the Amalgamated Corporation shall be in the form attached hereto as
Schedule 2. The proposed by-laws of the Amalgamated Corporation may be inspected at .

12. FURTHER ASSURANCES

Each Party shall promptly do, execute, deliver or cause to be done, executed or delivered
all further acts, documents and matters in connection with this Agreement that the other Party
may reasonably require, for the purposes of giving effect to this Agreement, including
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completing and sending the documents required under section 178 of the Act to the Director
under the Act.

13. TERMINATION

At any time before the endorsement of a Certificate of Amalgamation under the Act, this
Agreement may be terminated by the board of directors of any of the Amalgamating
Corporations despite the approval of this Agreement by the shareholders of all or any of the
Amalgamating Corporations.

14. ENUREMENT

This Agreement shall enure to the benefit of and be binding on the Parties and their
respective successors. This Agreement may not be assigned by either Party.

15. GOVERNING LAW

This Agreement and any dispute arising from or in relation to this Agreement shall be
governed by, and interpreted and enforced in accordance with, the law of the province of Ontario
and the laws of Canada applicable in that province.

16. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which taken together shall constitute one agreement. Delivery
of an executed counterpart of this Agreement by facsimile or transmitted electronically in legible
form, including without limitation in a tagged image format file (TIFF) or portable document
format (PDF), shall be equally effective as delivery of a manually executed counterpart of this
Agreement.

[Remainder of this page intentionally left blank]
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THIS AGREEMENT has been duly executed by the Parties as of the date first stated above.

POWERSTREAM INC.

By:

By:

ENERSOURCE HYDRO MISSISSAUGA
INC.

By:

By:

HORIZON UTILITIES CORPORATION

By:

By:



SCHEDULE 1

SHARE CAPITAL

An unlimited number of common shares, 100,000 non-voting Class S shares and an unlimited
number of preferred shares.



SCHEDULE 2

BY-LAWS

[NTD: To be determined]



SCHEDULE 2.2(c)
MERGE CO ES AMALGAMATION AGREEMENT
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SCHEDULE 2.2(d)
PESI ROLLOVER AGREEMENT
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SCHEDULE 2.3
EXAMPLE OF CLOSING ADJUSTMENTS

[NTD: the numbers used below are used for illustrative purposes and do not reflect the
consolidated numbers as required by Section 2.3.]

Examples of Closing Adjustments

At the date of closing, unless otherwise specified

1. Total Debt Agreed Calculated Debt Actual Total Debt Closing Adjustment

(See Note B) (See Note A)

PowerStream $664.1 $602.4 $61.6 positive

Enersource $450.2 $389.5 $60.7 positive

Horizon $317.9 $217.4 $100.5 positive

2. W orking Capital Agreed Percentage of

WCA basis (5%)

Closing Working

Capital
Closing Adjustment

(See Note C) (See Note D)

PowerStream $52.6 $90.1 $37.5 positive

Enersource $44.5 $57.0 $12.6 positive

Horizon $30.4 $26.5 ($3.9) negative

3. Other Assets

Actual At Closing Closing Adjustment

(See Note E) (Net on the relative basis)

PowerStream ($47.0) ($37.8) negative

Enersource ($38.6) ($29.5) negative

Horizon ($9.1) $0.0 zero

4. HOBNI Financing Amount Purchase Price HOB Debt Financing

Balance Funding

Requirement

PowerStream $186.3 negative

Enersource $125.7 negative

Horizon $93.4 negative

$607.0 $201.6 $405.4

Total Adjustment amounts:

PowerStream Adjustment Amount ($125) negative

Enersource Adjustment Amount ($82) negative

Horizon Adjustment Amount $3.2 positivie
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Examples of Closing Adjustments

At the date of closing, unless otherwise specified

Note A: Closing Debt Total Balance PowerStream* Enersource Horizon

Short term Debt $0.0 $0.0 $0.0

Current Portion of long term borrowings $0.0 $0.0 $0.0

Long term borrowing $572.6 $385.2 $195.2

Employee future benefits (after tax) $13.1 $4.3 $22.1

Long term portion of capital lease $16.8 $0.0 $0.0

$602.4 $389.5 $217.4

*PowerStream Closing Debt to exclude PowerStream Solar Debt

Note B: Agreed calculated debt PowerStream Enersource Horizon

Net Operating Assets (as below) $970.0 $634.7 $450.8

DeemedWorking Capital Allowance (Note C) 13% $136.8 $115.6 $79.0

$1,106.8 $750.3 $529.8

Total Agreed Debt 60% $664.1 $450.2 $317.9

Operating Assets PowerStream* Enersource Horizon

Assets

Property, Plant and Equipment $892.0 $617.9 $413.3

Intangible $0.0 $0.0 $0.0

Income Taxes Receivable $26.8 $16.8 $18.6

Goodwill $42.5 $0.0 $18.9

Other Investments in Assets $8.7 $0.0 $0.0

$970.0 $634.7 $450.8

Liabilities

Deferred Income Tax Liabilities $0.0 $0.0 $0.0

Deferred Contributions $0.0 $0.0 $0.0

Deferred Revenue $0.0 $0.0 $0.0

$0.0 $0.0 $0.0

Net Operating Assets $970.0 $634.7 $450.8

*PowerStream Net Operating Assets to exclude PowerStream Solar Operating Assets

Note C: Working Capital* PowerStream Enersource Horizon

WCA Basis (Cost of Power + OM&A) $1,052.1 $889.1 $607.5

Agreed Percentage of WCA Basis 5% 5% 5%

Closing Working Capital $52.6 $44.5 $30.4

To be used in closing Total Debt calculation:

DeemedWorking Capital Allowance 13% $136.8 $115.6 $79.0

*Working Capital based on the audited financial statements for the period Jan 1, 2015 to December 31, 2015



Examples of Closing Adjustments

At the date of closing, unless otherwise specified

Note D: Closing Working Capital PowerStream* Enersource Horizon

Assets

Cash and Cash Equivalents $23.1 $0.0 $0.1

Accounts Receivable $99.1 $62.2 $84.1

Unbilled Revenue $112.6 $73.0 $0.0

Net Receivable from Related Parties ($14) $0.7 $0.0

Inventory $3.4 $4.3 $7.6

Prepaid Expenses $5.3 $1.5 $2.6

Customer Deposits (asset) $0.0 $23.4 $0.0

$229.4 $165.2 $94.4

Liabilities

Accounts Payable $139.3 $108.2 $68.0

Advance Payments $0.0 $0.0 $0.0

Payables to Related Parties $0.0 $0.0 $0.0

Liability for Subdivision Development $0.0 $0.0 $0.0

$139.3 $108.2 $68.0

Total W orking Capital $90.1 $57.0 $26.5

Note E: Other Assets PowerStream Enersource Horizon

Assets

Regulatory Assets (PV at 4% for 18months) $16.1 $0.0 $9.9

Environmental Provision $0.0 $0.0 $0.0

$16.1 $0.0 $9.9

Liabilities

Customer Deposits $0.0 $23.4 $11.7

Income Taxes Payable $0.0 $0.0 $0.0

Regulatory Liabilities (PV at 4% for 18mont $35.9 $12.4 $0.0

Construction Deposits (PV for 5 years) $27.2 $0.0 $5.3

Reimbursements from IESO $0.0 $0.0 $2.0

Evironmental Provision $0.0 $2.9 $0.0

$63.1 $38.6 $19.0

Net Other Assets ($47.0) ($38.6) ($9.1)

*PowerStream Solar excluded from PowerStream's Closing Working Capital



SCHEDULE 3.9
POWERSTREAM CONSENTS, APPROVALS AND WAIVERS



SCHEDULE 3.10
ENERSOURCE HYDRO CONSENTS, APPROVALS AND WAIVERS



SCHEDULE 3.11
HORIZON CONSENTS, APPROVALS AND WAIVERS
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SCHEDULE 5.1(9)(A)
POWERSTREAM SOLAR BUSINESS- SERVICES AND INDEMNITY AGREEMENT
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SCHEDULE 5.4(15)
FINANCING COMMITMENT LETTER



















































SCHEDULE 5.4(19)
TRANSITIONAL COMMITTEE APPROVAL MATTERS



SCHEDULE 9.2
DISPUTE RESOLUTION PROCEDURES

Arbitration

1. Any Dispute between the Parties, as contemplated by Section 9.2 shall be subject to
arbitration pursuant to the Arbitrations Act, 1991 (Ontario) and as provided in this
Schedule and the decision of the arbitral tribunal shall be final and binding as between
the Parties and shall not be subject to appeal.

2. Any arbitration to be carried out under Section 9.2 shall be subject to the following
provisions, namely:

(a) The Party desiring arbitration shall nominate one arbitrator and shall notify the
other Parties hereto of such nomination. Such notice shall set forth a brief
description of the matter submitted for arbitration (and, if appropriate, the
paragraph of the Agreement pursuant to which such matter is so submitted). Such
other Party who is affected by the Dispute shall, within thirty (30) days after
receiving such notice, nominate an arbitrator and such arbitrator shall select an
additional person as an arbitrator and as chairman of the arbitral tribunal to act
jointly with them. If said arbitrators shall be unable to agree on the selection of
such chairman, the chairman shall be appointed by the ADR Institute of Canada
Inc., acting solely as an appointing authority, upon the application of any Party.

(b) The arbitration shall take place in the City of Toronto, Ontario and shall be
conducted in the English language. The chairman shall fix the time and place for
the purpose of hearing such evidence and representations as the Parties to the
Dispute may present and, subject to the provisions hereof, the decisions of the
arbitrators and chairman or of any majority of them in writing shall be binding
upon all the Parties to the Dispute both in respect of procedure and the conduct of
the Parties to the Dispute during the arbitration proceedings and the final
determination of the issues therein. Said arbitrators and chairman shall, after
hearing any evidence and representations that the Parties to the Dispute may
submit, make their decision and reduce the same to writing and deliver one copy
thereof to each of the Parties to the Agreement. The majority of the chairman and
arbitrators may determine any matters of procedure for the arbitration not
specified herein. If there is an equal number of arbitrators the chairman shall have
a casting vote in all instances.

(c) If the Party receiving the notice of the nomination of an arbitrator by the Party
desiring arbitration fails within the said thirty (30) days to nominate an arbitrator,
then the arbitrator nominated by the Party initiating arbitration may proceed to
determine the Dispute in such manner and at such time as he or she shall think fit
and his or her decision shall, subject to the provisions hereof, be binding upon all
Parties to the Dispute.
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(d) Notwithstanding the foregoing (but subject to subsection (e)) if there are more
than two Parties who are affected by the Dispute who wish to nominate an
arbitrator (including the Party initiating the arbitration), unless each of the Parties
to the Dispute otherwise agrees within thirty (30) days after receiving the notice
referred to in 2(a), the arbitration shall be carried out by a single arbitrator
appointed by the ADR Institute of Canada Inc., acting solely as an appointing
authority, upon application by any Party.

(e) Notwithstanding the foregoing, the arbitration may be carried out by a single
arbitrator if all of the Parties to the Dispute so agree, in which event the
provisions of this paragraph shall apply, mutatis mutandis.

(f) The cost of the arbitration shall be borne by the Parties to the Dispute as may be
determined by the arbitrators.

(g) Insofar as it does not conflict with the provisions of this Schedule, the
Arbitrations Act, 1991 (Ontario) shall be applicable to arbitration held under this
Schedule and the arbitrators shall have jurisdiction to do all acts and make such
orders as provided in such Act.

3. Submission to arbitration pursuant to the provisions of this Schedule and the obtaining of
the decision of the arbitration tribunal on the matters and claims subject to the Dispute
shall be a condition precedent to the bringing of any action at law or suit in equity with
respect to this Agreement.

4. For certainty, the failure or refusal of a director to give his or her approval to any matter
or proposal coming before the Board, as well as the failure or refusal of a Shareholder to
give its approval to any matter or proposal requiring its approval under the Agreement or
under the Business Corporations Act, shall not be the subject-matter of arbitration under
Section 9.2; except to the extent a director or Shareholder is required not to unreasonably
withhold or delay its consent and it is alleged that such director or Shareholder has failed
to do so.

5. The Parties agree that the arbitration will be kept confidential and that the existence of
the proceeding and any element of it (including any pleadings, briefs or other documents
submitted or exchanged, any testimony or other oral submissions and any awards) will
not be disclosed beyond the arbitrator or arbitration tribunal, the Parties, their counsel and
any Person necessary to the conduct of the proceeding, except as may lawfully be
required in judicial proceedings relating to the arbitration, the Parties’ regulatory filings
or otherwise as may be required by Law.
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