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5.1 CAPITAL STRUCTURE

In this Exhibit, Ottawa River Power Corp. (ORPC) presents evidence regarding its capital structure,

its debt financing, and the calculation of its return on equity for the 2022 Test Year.

ORPC seeks to recover a weighted average cost of capital of 4.93% through rates in the 2022 Test
Year. The utility has followed the “Report of the Board on Cost of Capital for Ontario’s Regulated
Utilities” (December 11, 2009), as well as the "Review of the Existing Methodology of the Cost of
Capital for Ontario’s Regulated Utilities” (January 14, 2016) in determining the applicable cost of

capital.
In calculating the applicable cost of capital, ORPC has used:

o The OEB's deemed capital structure of 56% long-term debt, 4% short-term debt, and 40%
equity;
o The most recent published allowed return on equity (ROE) rate of 8.34% as per the OEB'’s

prescribed Cost of Capital Parameters published for 2021 Cost of Service applications.

ORPC is not seeking any changes in its Capital Structure from its 2016 Board Approved Structure.

ORPC acknowledges the OEB will most likely update the ROE for 2022 at a later date, and therefore
the utility commits to updating its’ Application to reflect the OEB's updated Cost of Capital
Parameters for 2022 applications and as new information is issued, to the extent that updated

information is applicable to the Application.
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1 ORPC's cost of capital for 2022 Test Year has been calculated as 4.93% as per below:

2 Table 1 - Overview of Capital Structure
(%) (%) (%) (%)
Debt
Long-term Debt 56.00% $7,438,142 2.73% | $203,061
Short-term Debt 4.00% $531,296 1.75% | $9,298

Total Debt 60.00% $7,969,438 2.66% | $212,359

Equity
Common Equity 40.00% $5,312,959 8.34% | $443,101
Preferred Shares 0.00% $- 0.00% $-

Total Equity 40.00% $5,312,959 8.34%  $443,101

Total 100.00% @ $13,282,397 4.93% @ $655,460

4  All rates above are consistent with the letter issued by the OEB on November 9, 2020. For rate-

5  making purposes, the utility used a weighted debt rate of 2.73% as a long-term debt rate.

6 Retirements of debt or preference shares and buy-back of common shares; and Short-Term Debt,
7  Long-Term Debt, preference shares as well as common share offerings do not apply to ORPC

8  because the utility does not issue any preference shares and common equity shares.
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5.2 OEB APPENDIX 2-OA CAPITAL STRUCTURE / COST OF CAPITAL

Appendix 2-OA below presents the capital structure for the last Board Approved year (2016) and

the Test Year (2022).

Table 2 - OEB Appendix 2-OA Capital Structure/Cost of Capital

Year: 2022

Particulars Capitalization Ratio Cost Rate Return
(%) (3) (%a) (3)

Debt

Long-term Debt 56.00% 57,438 142 2.73% $203.061

Short-term Debt 4.00% TN 5531,296 1.75% 59,298
Total Debt G0.0% §7.969 438 2.66% 5212 359
Equity

Commaon Equity 40.00% $5,312.959 8.34% 43101

Preferred Shares 5- 5 -
Total Equity 40.0% $5.312.869 8.34% 443101
Total 100.0% $13.282 397 4.93% 3655 460

Board Approved 16
Particulars Capitalization Ratio Cost Rate Return
(%) (3) (%) (3)

Debt

Long-term Debt 56.00% $6,609.279 4 54% 5300,081

Short-term Debt 4.00% 1) 3472 091 1.65% 57790
Total Debt 60.0% §7.081.371 4 35% 5307851

| ] -

Equity

Common Equity 40.00% 54,720,914 9.19% 3433,852

Preferred Shares 5- 5 -
Total Equity 40.0% $4.720,914 9.19% $433.852
Total 100.0% 511,802 285 6.28% 741,703
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5.3 OEB APPENDIX 2-OB COST OF DEBT INSTRUMENTS

Appendix 2-OB below presents capital structure for all required historical years, the Bridge Year

(2021) and Test Year (2022), illustrating the weighted average cost of long-term debt.

Table 3a - OEB Appendix 2-OB Cost of Debt Instruments

Year
Affiliated or Fixed or -
Row Description Lender Third-Party Variable- Start Date IT:::;I Prlr;;:;pal ?:;Teﬁz‘n)} IT:;T:‘J?}
Debt? Rate? Y
1|Promissory Note City of Pembroke Affiliated Variable Rate $4,364,000.00] 2.78% $121,319.20
2|Promissory Mote Mississippi Mills Affiliated Variable Rate $902.490.00] 2.78% $26.089.22
3|Promissory Mote Whitewater Region  |Affiliated Variable Rate $147.000.00] 2.78% $4,086.60
4|Promissory Note Killaloe, Hagarty Affiliated Variable Rate $172.348.00) 2.78% 54.791.27]
5|Capital Financing Loan - Almonte Municipal Substation #4 |Infrastructure Ontario_|Third-Party Fixed Rate 30-Jun-20 30 $1.663.654.66) 2.56% $43.101.56
Total $7,260.492 66[ 0.02729] $198.387.86
Year 2021
Affiliated or Fixed or .
Row Description Lender Third-Party Variable- Start Date ‘T:::;I Prlr‘l;:;pal ?:;?e“;n: IT:::‘J}”
Debt? Rate? Y
1|Promissory Note City of Pembroke Affiliated Fixed Rate $4.364.000.00] 5.37% 523442532
2|Promissory MNote Mississippi Mills Affiliated Fixed Rate $902.490.00) 537% 548,479 95
3|Promissory Mote Whitewater Region  |Affiliated Fixed Rate $147.000.00] 5.37% 57.896.54
4|Promissory Mote Killaloe, Hagarty Affiliated Fixed Rate $172,348.00) 5.37% $9,258.19
5|Capital Financing Loan - Almonte Municipal Substation #4 [Infrastructure Ontario |Third-Party Fixed Rate 30-Jun-20 30 $1.726.318.43) 2.56% $44.168.15
Total $7,311.,166.43[ 0.04708] $344 22815
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Table 3b - OEB Appendix 2-OB Cost of Debt Instruments (continued)

Year 2020
Affiliated or Fixed or . a
Row Description Lender Third-Party Variable- Start Date lT:::;} Prlr;;;pal ?:;?el 2: |I'I|l;:::l1l}$}
Debt? Rate? v
1|Promissory MNote City of Pembroke Affiliated Fixed Rate $4.364,000.00) 5.37%| 523442532
2[Promissory Note Mississippi Mills Affiliated Fixed Rate $902,490.00) 5.37% $48.479.95
3|Promissory Note Whitewater Region | Affiliated Fixed Rate $147.000.00] 5.37% $7.696.54
4|Promissory Note Killaloe, Hagarty Affiliated Fixed Rate $172.348 00 537% $9.268.19
5|Capital Financing Loan - Almonte Municipal Substation #4 | Infrastructure Ontario | Third-Party Fixed Rate 30-Jun-20 30 $1,765.930.24| 2.56% $456.207.81
Total $7,351.768.24] 0.04696)  $345,267.81
Year 2019
Affiliated or Fixed or . "
Row Description Lender Third-Party Variable- Start Date lT:i;I:;} Prlr;;:;pal ?:;?el 2}’ Inlﬁ::a‘?}
Debt? Rate? Y
1|Promissory Mote City of Pembroke Affiliated Fixed Rate $4.364,000.00) 5.37%| 523442532
2[Promissory Note Mississippi Mills Affiliated Fixed Rate $902,490.00) 5.37% $48.479.95
3|Promissory Mote Whitewater Region | Affiliated Fixed Rate $147.000.00( 5.37% $7.696.54
4|Promissory Note Killaloe, Hagarty Affiliated Fixed Rate $172,348.00( 5.37% $9.258.19
Total $5,585.838.00] 0.05372) $300,060.00
Year 2018
Affiliated or Fixed or - 0,
Row Description Lender Third-Party Variable- Start Date IT:::;} Prlr;;;pal ?:;?el 2: IT:::‘J?}
Debt? Rate? v
1|Promissory Note City of Pembroke Affiliated Fixed Rate $4.364,000.00) 5.37% $234,425 32
2|Promissory Note Mississippi Mills Affiliated Fixed Rate $902,490.00( 5.37% $48.479.95
3|Promissory Mote Whitewater Region | Affiliated Fixed Rate 5147.000.00] 537% $7.696.54
4|Promissory Note Killaloe. Hagarty Affiliated Fixed Rate $172.348.00( 5.37% $9.258.19
Total $5.585.836.00] 0.05372]  $300.060.00
Year 2017
Affiliated or Fixed or - o
Row Description Lender Third-Party Variable- Start Date IT:::;} Pm:;:;pal ll‘::)?e‘g}} Inlt';a:;t‘ltf}
Debt? Rate? Y
1|Promissory Note City of Pembroke Affiliated Fixed Rate $4.364.000.00] 5.37% $234.425.32
2|Promissory Note Mi ippi Mills Affiliated Fixed Rate $902.490.00] 537% §48.479.95
3|Promissory Note Whitewater Region  |Affiliated Fixed Rate $147.000.00] 537% §7,896.54
4|Promissory Note Killaloe, Hagarty Affiliated Fixed Rate 517234800 537% $9,258.19
Total $5,585,838.00[ 0.05372| $300.060.00
Year 2016
Affiliated or Fixed or - o
Row Description Lender Third-Party Variable- Start Date IT:::S'} Pm:;:;pal l:;;?elgll Inlt’;a;::t‘lllli}
Debt? Rate? Y
1|Promissory Note City of Pembroke Affiliated Fixed Rate $4.364,000.00] 5.37%| $234.42532
2|Promissory Note Mississippi Mills Affiliated Fixed Rate $902.490.00] 537% $48.479.95
3|Promissory Note Whitewater Region | Affiliated Fixed Rate 5147.000.00] 537% 57.896.54
4|Promissory Note Killaloe, Hagarty Affiliated Fixed Rate $172.348.00] 537% $9,258.19
Total $5,585.838.00 0.05372| $300.060.00
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5.4 COST OF CAPITAL

Below is a summary of the capital structure, method and cost of financing ORPC's capital

requirements for Test Year 2022.

5.4.1 CAPITAL STRUCTURE

The proposed rates for the cost of capital in the Test Year 2022 are presented in Section 5.4.

The rates shown for short-term, long-term debt and return on equity are those set out in the most

recent published Cost of Capital Parameters (November 9, 2020, for 2021 applications).

(ORPC acknowledges the OEB will most likely update the ROE for 2022 at a later date, and
therefore the utility commits to updating its’ Application to reflect the OEB's updated Cost of
Capital Parameters for 2022 applications and as new information is issued, to the extent that

updated information is applicable to the Application.)

5.4.2 RETURN ON EQUITY

ORPC has used a ROE of 8.34% for Test Year 2022 as established by the Board for Cost of Service
applications with a January 1°* / May 1%, 2020, implementation date. ORPC acknowledges that
the ROE will be updated by Board guidelines and the Applicant commits to updating the cost

capital parameters as new information is made available.
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5.4.3 WEIGHTED AVERAGE COST OF DEBT

ORPC proposes a weighted average cost of debt of 4.93% based on the calculations as

illustrated in the table below.

Table 4 - Determination of WACC

Particulars Cost Rate
(%)
Debt
Long-term Debt 2.73%
Short-term Debt 1.75%
Total Debt 2.66%
Equity
Common Equity 8.34%
Preferred Shares
Total Equity 8.52%

Weighted Average Cost of

0,
Capital (WACC) 4.93%
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5.4.4 LONG-TERM DEBT

ORPC is not forecasting any new long-term debt in the Bridge Year (2021 or the Test Year (2022).

ORPC's Long Term Debt instruments are summarized below. (For a numerical presentation, refer

to section 5.4).

o Promissory Notes — ORPC current has four promissory notes with the four following
lenders, all of which are affiliates of ORPC: The City of Pembroke, The Township of
Mississippi Mills, The Township of Whitewater Region and the Township of Killaloe,
Hagarty and Richards.

Further to the OEB"s Decision in OPRC's 2016 Rate Application (EB-2014-0105) the total
principle amount of $5,585,838 currently has an actual interest rate of 5.37% based on
$300,060 in interest approved in the prior Cost of Service, based on the OEB's
determination that the promissory notes attracted a variable rate of interest such that, on
rebasing, the notes were subject to the OEB’s deemed long term debt rate. Accordingly,
for the purposes of this application, ORPC has assumed the current deemed long term
debt rate for these 4 promissory notes, subject to update if and when the OEB updates the
applicable deemed long term debt rate for rate year 2022 applications.

ORPC confirms that no principal is currently being paid on the promissory notes. As was
noted in ORPC's application for rates effective 2016 ORPC ws not able to produce original
promissory notes for the 4 separate debts and had them redrafted. They are provided at

Appendix 5B.

o Ontario Infrastructure & Lands Corporation Convertible Loan — Municipal Substation.
ORPC borrowed $1,785,850 in 2019 and 2020 to fund its AlImonte Municipal Substation
build that was completed in 2020.

The loan is for a 30-year period with fixed interest at 2.56% and no renewals. OPRC has
used the actual rate of 2.56% in calculating its weighted average cost of capital.

Repayment of the fixed rate long-term loan is made through blended (i.e., principal and
interest) monthly payments of $7,112.11. The average outstanding principal amount for

2022 is $1,683,564.
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5.4.5 SHORT-TERM DEBT
ORPC is not forecasting any new short-term debt in the Test Year (2022).

Not-For-Profit

Note that ORPC is not a cooperative and as such, all requirements related to a not-for-profit

organization do not apply.
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5.4.6 NOTIONAL DEBT

The OEB clarified the treatment of “notional” debt (that portion of deemed debt exceeding a
utility’s actual debt), where notional debt is used as the “plug” to true up actual debt to the allowed
debt thickness for rate-setting purposes. Notional debt can be either positive (i.e. deemed debt is

greater than actual debt) or negative (where deemed debt is less than actual debt).
The profit on debt is calculated to be $0 as summarized in the table below.
Table 5 — Notional Debt

The profit on debt was calculated by

Profit on Debt = Notional Debt — Actual Debt

Year: 2022
Actual
Particulars Capitalization Ratio Cost Rate Return
(Ya) (%) (%) (%)
Debt
Long-term Debt 56.00% 57,438,142 2.73% 5203,061
Shortterm Debt 4.00% '(1} 631,296 1.76% $9.298
Total Debt 60.0% 57,969 438 2 66% 5212,359
Equity
Common Equity 40.00% $5,312.959 8.34% 5443 101
Preferred Shares - 5 -
Total Equity 40.0% 556,312,959 8.34% 5443 101
Total 100.0% 513,282 397 4.93% 5655 460
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Particulars

Debt
Long-term Debt
Short-term Debt
Total Debt

Equity
Common Equity
Preferred Shares

Total Equity

Total

Year:

2022
Deemed

Capitalization Ratio Cost Rate

(%) (3) (%)
56.00% 57,438,142 2.85%
4.00% -(1) $531,296 1.76%
60.0% 57,969,438 2.78%
40.00% $5,312,959 B8.34%

g -

40.0% $5,312,959 B8.34%
100.0% 513,282 397 5.00%
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Difference
between
Return Actual
and
Deemed]
(%)

5211,987 ($8,926)
$9.298

§221,285

443101
g -

443101

5664385
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List of Appendices
Appendix 5A Capital Financing Loan - Almonte Infrastructure Ontario

Municipal Substation #4

Appendix 5B Promissory Notes Shareholders
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Appendix 5A Capital Financing Loan-Almonte Municipal Substation #4



PROMISSORY NOTE

$1,785,850 June 30, 2020

For value received, OTTAWA RIVER POWER CORPORATION (the “Borrower”) hereby
acknowledges itself indebted to ONTARIO INFRASTRUCTURE AND LANDS
CORPORATION (the “Holder”) and promises to pay to, or to the order of, the Holder in
accordance with the terms set out in the Financing Agreement dated March 7, 2019 between
the Borrower and the Holder, as the same may be amended, restated, modified, or replaced
from time to time (the “Financing Agreement”) the principal amount of $1,785,850.00 (One
Million Seven Hundred Eighty Five Thousand Eight Hundred and Fifty Dollars) on the dates
and in the amounts set forth on the attached as Schedule A in lawful money of Canada
together with interest thereon as hereinafter provided.

Interest shall be payable on the principal amount of this Promissory Note
outstanding from time to time (including any overdue interest), both before and after maturity,
default and judgment until paid, at a rate per annum equal to the rate set forth on Schedule
A. Interest shall accrue daily and compound monthly in arrears. For the purposes of this
Promissory Note, whenever any interest is calculated on the basis of a period of time other
than a calendar year, the annual rate of interest to which each rate of interest determined
pursuant to such calculation is equivalent for the purposes of the Interest Act (Canada) is
such rate as so determined multiplied by the actual number of days in the calendar year in
which the same is to be ascertained and divided by the number of days used in the basis of
such determination. The rates of interest under this Promissory Note are nominal rates, and
not effective rates or yields. The principle of deemed reinvestment of interest does not apply
to any interest calculation under this Promissory Note.

The Borrower hereby appoints Holder as its duly authorized agent to record on
the schedule attached hereto or in another manner as agreed to between the parties under
the Financing Agreement all payments made by the Borrower on account of the amounts
outstanding under this Promissory Note, and to adjust the balance of amounts owing under
this Promissory Note by the Borrower to Holder from time to time to reflect amounts owing
under the Financing Agreement.

The amounts outstanding from time to time under this Promissory Note as
evidenced on the schedule attached hereto as Schedule A shall, in the absence of manifest
error, be conclusive and binding on the Borrower; provided that notwithstanding the state of
the schedule attached hereto, the failure of Holder to record any amounts owing hereunder
on the schedule attached hereto shall not affect the obligation of the Borrower to pay to Holder
the amounts due and payable by the Borrower.

Reference is hereby expressly made to the Financing Agreement and all
instruments supplemental thereto for a statement and description of, among other things, the
terms and conditions which govern the amounts outstanding under this Promissory Note, and
the rights and remedies of the Holder and of the Borrower in respect thereof, all to the same
effect as if all of the provisions of the Financing Agreement were herein set out.



-2-

All principal and interest payable on this Promissory Note shall be payable by
pre-authorized debit in accordance with the terms of the Financing Agreement at the office of
the Holder located at 1 Dundas Street West, Suite 2000, Toronto, Ontario M5G 1Z3 or as
may be otherwise directed in writing by the Holder.

The Borrower shall not have any right to pre-pay the whole or any part of the
principal amount and interest payable on this Promissory Note without the Holder’s written
consent in its sole discretion.

The unpaid principal amount of this Promissory Note, together with all accrued
and unpaid interest thereon, shall be payable in the amounts and on the dates set out in the
attached Schedule A to this Promissory Note with the balance payable in full on June 30,
2050, subject to acceleration in accordance with the terms of the Financing Agreement.

This Promissory Note is issued pursuant to and is subject to the laws of the
Province of Ontario and shall be construed, performed and enforced in accordance therewith.

The Borrower hereby waives presentment for payment, notice of non-payment,
protest and notice of protest and waives any defences based upon any and all indulgences
and forbearances which may be granted by the Holder to the Borrower at any time.

Notwithstanding Sections 4 and 15 of the Limitations Act, 2002, a claim may
be brought on this Promissory Note at any time within five years from the date on which
demand for payment of the principal amount hereof is made in accordance with the provisions
hereof.

DATED: June 30, 2020 OTTAWA RIVER POWER
CORPORATION

By

Name: Justin Allen
Title: President & CEO

Name: Jeffrey Roy
Title: Chief Financial Officer



Schedule A

Matures..: 06/30/2050

Pay # Date Amount Due Principal Due Interest Due Rem. Principal
107/30/2020 7,112.11 3,302.30 3,809.81 1,782,547.70
208/30/2020 7,112.11 3,309.34 3,802.77 1,779,238.36
309/30/2020 7,112.11 3,316.40 3,795.71 1,775,921.96
410/30/2020 7,112.11 3,323.48 3,788.63 1,772,598.48
511/30/2020 7,112.11 3,330.57 3,781.54 1,769,267.91
612/30/2020 7,112.11 3,337.67 3,774.44 1,765,930.24
701/30/2021 7,112.11 3,344.79 3,767.32 1,762,585.45
802/28/2021 7,112.11 3,351.93 3,760.18 1,759,233.52
903/30/2021 7,112.11 3,359.08 3,753.03 1,755,874.44
1004/30/2021  7,112.11 3,366.24 3,745.87 1,752,508.20
1105/30/2021  7,112.11 3,373.43 3,738.68 1,749,134.77
12 06/30/2021  7,112.11 3,380.62 3,731.49 1,745,754.15
1307/30/2021  7,112.11 3,387.83 3,724.28 1,742,366.32
14 08/30/2021  7,112.11 3,395.06 3,717.05 1,738,971.26
1509/30/2021 7,112.11 3,402.30 3,709.81 1,735,568.96
16 10/30/2021  7,112.11 3,409.56 3,702.55 1,732,159.40
17 11/30/2021  7,112.11 3,416.84 3,695.27 1,728,742.56
1812/30/2021  7,112.11 3,424.13 3,687.98 1,725,318.43
19 01/30/2022 7,112.11 3,431.43 3,680.68 1,721,887.00
2002/28/2022 7,112.11 3,438.75 3,673.36 1,718,448.25
2103/30/2022 7,112.11 3,446.09 3,666.02 1,715,002.16
22 04/30/2022 7,112.11 3,453.44 3,658.67 1,711,548.72
23 05/30/2022 7,112.11 3,460.81 3,651.30 1,708,087.91
24 06/30/2022 7,112.11 3,468.19 3,643.92 1,704,619.72
2507/30/2022 7,112.11 3,475.59 3,636.52 1,701,144.13
26 08/30/2022  7,112.11 3,483.00 3,629.11 1,697,661.13
27 09/30/2022 7,112.11 3,490.43 3,621.68 1,694,170.70
28 10/30/2022  7,112.11 3,497.88 3,614.23 1,690,672.82
2911/30/2022 7,112.11 3,505.34 3,606.77 1,687,167.48
3012/30/2022 7,112.11 3,512.82 3,599.29 1,683,654.66
3101/30/2023 7,112.11 3,520.31 3,591.80 1,680,134.35
3202/28/2023 7,112.11 3,527.82 3,584.29 1,676,606.53
3303/30/2023 7,112.11 3,535.35 3,576.76 1,673,071.18
3404/30/2023  7,112.11 3,542.89 3,569.22 1,669,528.29
3505/30/2023  7,112.11 3,550.45 3,561.66 1,665,977.84
36 06/30/2023  7,112.11 3,558.02 3,554.09 1,662,419.82
3707/30/2023  7,112.11 3,565.61 3,546.50 1,658,854.21
3808/30/2023  7,112.11 3,573.22 3,538.89 1,655,280.99
3909/30/2023  7,112.11 3,580.84 3,531.27 1,651,700.15




4010/30/2023
4111/30/2023
42 12/30/2023
43 01/30/2024
44 02/29/2024
45 03/30/2024
46 04/30/2024
47 05/30/2024
48 06/30/2024
49 07/30/2024
50 08/30/2024
51 09/30/2024
52 10/30/2024
53 11/30/2024
54 12/30/2024
5501/30/2025
56 02/28/2025
57 03/30/2025
58 04/30/2025
59 05/30/2025
60 06/30/2025
61 07/30/2025
62 08/30/2025
63 09/30/2025
64 10/30/2025
65 11/30/2025
66 12/30/2025
67 01/30/2026
68 02/28/2026
69 03/30/2026
70 04/30/2026
71 05/30/2026
72 06/30/2026
73 07/30/2026
74 08/30/2026
7509/30/2026
76 10/30/2026
77 11/30/2026
78 12/30/2026
79 01/30/2027
80 02/28/2027
8103/30/2027
82 04/30/2027
83 05/30/2027
84 06/30/2027
8507/30/2027
86 08/30/2027
87 09/30/2027

7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11

3,588.48
3,596.14
3,603.81
3,611.50
3,619.20
3,626.92
3,634.66
3,642.42
3,650.19
3,657.97
3,665.78
3,673.60
3,681.43
3,689.29
3,697.16
3,705.05
3,712.95
3,720.87
3,728.81
3,736.76
3,744.73
3,752.72
3,760.73
3,768.75
3,776.79
3,784.85
3,792.92
3,801.02
3,809.12
3,817.25
3,825.39
3,833.55
3,841.73
3,849.93
3,858.14
3,866.37
3,874.62
3,882.89
3,891.17
3,899.47
3,907.79
3,916.13
3,924.48
3,932.85
3,941.24
3,949.65
3,958.08
3,966.52
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3,523.63
3,515.97
3,508.30
3,500.61
3,492.91
3,485.19
3,477.45
3,469.69
3,461.92
3,454.14
3,446.33
3,438.51
3,430.68
3,422.82
3,414.95
3,407.06
3,399.16
3,391.24
3,383.30
3,375.35
3,367.38
3,359.39
3,351.38
3,343.36
3,335.32
3,327.26
3,319.19
3,311.09
3,302.99
3,294.86
3,286.72
3,278.56
3,270.38
3,262.18
3,253.97
3,245.74
3,237.49
3,229.22
3,220.94
3,212.64
3,204.32
3,195.98
3,187.63
3,179.26
3,170.87
3,162.46
3,154.03
3,145.59

1,648,111.67
1,644,515.53
1,640,911.72
1,637,300.22
1,633,681.02
1,630,054.10
1,626,419.44
1,622,777.02
1,619,126.83
1,615,468.86
1,611,803.08
1,608,129.48
1,604,448.05
1,600,758.76
1,597,061.60
1,593,356.55
1,589,643.60
1,585,922.73
1,582,193.92
1,578,457.16
1,574,712.43
1,570,959.71
1,567,198.98
1,563,430.23
1,559,653.44
1,555,868.59
1,552,075.67
1,548,274.65
1,544,465.53
1,540,648.28
1,536,822.89
1,532,989.34
1,529,147.61
1,525,297.68
1,521,439.54
1,517,573.17
1,513,698.55
1,509,815.66
1,505,924.49
1,502,025.02
1,498,117.23
1,494,201.10
1,490,276.62
1,486,343.77
1,482,402.53
1,478,452.88
1,474,494.80
1,470,528.28



88 10/30/2027
89 11/30/2027
90 12/30/2027
91 01/30/2028
92 02/29/2028
93 03/30/2028
94 04/30/2028
95 05/30/2028
96 06/30/2028
97 07/30/2028
98 08/30/2028
99 09/30/2028
100 10/30/2028
101 11/30/2028
102 12/30/2028
103 01/30/2029
104 02/28/2029
105 03/30/2029
106 04/30/2029
107 05/30/2029
108 06/30/2029
109 07/30/2029
110 08/30/2029
111 09/30/2029
112 10/30/2029
113 11/30/2029
114 12/30/2029
115 01/30/2030
116 02/28/2030
117 03/30/2030
118 04/30/2030
119 05/30/2030
120 06/30/2030
121 07/30/2030
122 08/30/2030
123 09/30/2030
124 10/30/2030
125 11/30/2030
126 12/30/2030
127 01/30/2031
128 02/28/2031
129 03/30/2031
130 04/30/2031
131 05/30/2031
132 06/30/2031
133 07/30/2031
134 08/30/2031
13509/30/2031

7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11

3,974.98
3,983.46
3,991.96
4,000.48
4,009.01
4,017.56
4,026.13
4,034.72
4,043.33
4,051.96
4,060.60
4,069.26
4,077.95
4,086.64
4,095.36
4,104.10
4,112.86
4,121.63
4,130.42
4,139.23
4,148.06
4,156.91
4,165.78
4,174.67
4,183.57
4,192.50
4,201.44
4,210.41
4,219.39
4,228.39
4,237.41
4,246.45
4,255.51
4,264.59
4,273.69
4,282.80
4,291.94
4,301.10
4,310.27
4,319.47
4,328.68
4,337.92
4,347.17
4,356.44
4,365.74
4,375.05
4,384.38
4,393.74
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3,137.13
3,128.65
3,120.15
3,111.63
3,103.10
3,094.55
3,085.98
3,077.39
3,068.78
3,060.15
3,051.51
3,042.85
3,034.16
3,025.47
3,016.75
3,008.01
2,999.25
2,990.48
2,981.69
2,972.88
2,964.05
2,955.20
2,946.33
2,937.44
2,928.54
2,919.61
2,910.67
2,901.70
2,892.72
2,883.72
2,874.70
2,865.66
2,856.60
2,847.52
2,838.42
2,829.31
2,820.17
2,811.01
2,801.84
2,792.64
2,783.43
2,774.19
2,764.94
2,755.67
2,746.37
2,737.06
2,727.73
2,718.37

1,466,553.30
1,462,569.84
1,458,577.88
1,454,577.40
1,450,568.39
1,446,550.83
1,442,524.70
1,438,489.98
1,434,446.65
1,430,394.69
1,426,334.09
1,422,264.83
1,418,186.88
1,414,100.24
1,410,004.88
1,405,900.78
1,401,787.92
1,397,666.29
1,393,535.87
1,389,396.64
1,385,248.58
1,381,091.67
1,376,925.89
1,372,751.22
1,368,567.65
1,364,375.15
1,360,173.71
1,355,963.30
1,351,743.91
1,347,515.52
1,343,278.11
1,339,031.66
1,334,776.15
1,330,511.56
1,326,237.87
1,321,955.07
1,317,663.13
1,313,362.03
1,309,051.76
1,304,732.29
1,300,403.61
1,296,065.69
1,291,718.52
1,287,362.08
1,282,996.34
1,278,621.29
1,274,236.91
1,269,843.17



136 10/30/2031
137 11/30/2031
138 12/30/2031
139 01/30/2032
140 02/29/2032
141 03/30/2032
142 04/30/2032
143 05/30/2032
144 06/30/2032
145 07/30/2032
146 08/30/2032
147 09/30/2032
148 10/30/2032
149 11/30/2032
150 12/30/2032
151 01/30/2033
152 02/28/2033
153 03/30/2033
154 04/30/2033
155 05/30/2033
156 06/30/2033
157 07/30/2033
158 08/30/2033
159 09/30/2033
160 10/30/2033
161 11/30/2033
162 12/30/2033
163 01/30/2034
164 02/28/2034
165 03/30/2034
166 04/30/2034
167 05/30/2034
168 06/30/2034
169 07/30/2034
170 08/30/2034
171 09/30/2034
172 10/30/2034
173 11/30/2034
174 12/30/2034
175 01/30/2035
176 02/28/2035
177 03/30/2035
178 04/30/2035
179 05/30/2035
180 06/30/2035
181 07/30/2035
182 08/30/2035
183 09/30/2035

7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11

4,403.11
4,412.50
4,421.92
4,431.35
4,440.80
4,450.28
4,459.77
4,469.29
4,478.82
4,488.38
4,497.95
4,507.55
4,517.16
4,526.80
4,536.46
4,546.13
4,555.83
4,565.55
4,575.29
4,585.05
4,594.83
4,604.64
4,614.46
4,624.30
4,634.17
4,644.06
4,653.96
4,663.89
4,673.84
4,683.81
4,693.80
4,703.82
4,713.85
4,723.91
4,733.99
4,744.08
4,754.21
4,764.35
4,774.51
4,784.70
4,794.90
4,805.13
4,815.38
4,825.66
4,835.95
4,846.27
4,856.61
4,866.97
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2,709.00
2,699.61
2,690.19
2,680.76
2,671.31
2,661.83
2,652.34
2,642.82
2,633.29
2,623.73
2,614.16
2,604.56
2,594.95
2,585.31
2,575.65
2,565.98
2,556.28
2,546.56
2,536.82
2,527.06
2,517.28
2,507.47
2,497.65
2,487.81
2,477.94
2,468.05
2,458.15
2,448.22
2,438.27
2,428.30
2,418.31
2,408.29
2,398.26
2,388.20
2,378.12
2,368.03
2,357.90
2,347.76
2,337.60
2,327.41
2,317.21
2,306.98
2,296.73
2,286.45
2,276.16
2,265.84
2,255.50
2,245.14

1,265,440.06
1,261,027.56
1,256,605.64
1,252,174.29
1,247,733.49
1,243,283.21
1,238,823.44
1,234,354.15
1,229,875.33
1,225,386.95
1,220,889.00
1,216,381.45
1,211,864.29
1,207,337.49
1,202,801.03
1,198,254.90
1,193,699.07
1,189,133.52
1,184,558.23
1,179,973.18
1,175,378.35
1,170,773.71
1,166,159.25
1,161,534.95
1,156,900.78
1,152,256.72
1,147,602.76
1,142,938.87
1,138,265.03
1,133,581.22
1,128,887.42
1,124,183.60
1,119,469.75
1,114,745.84
1,110,011.85
1,105,267.77
1,100,513.56
1,095,749.21
1,090,974.70
1,086,190.00
1,081,395.10
1,076,589.97
1,071,774.59
1,066,948.93
1,062,112.98
1,057,266.71
1,052,410.10
1,047,543.13



184 10/30/2035
185 11/30/2035
186 12/30/2035
187 01/30/2036
188 02/29/2036
189 03/30/2036
190 04/30/2036
191 05/30/2036
192 06/30/2036
193 07/30/2036
194 08/30/2036
195 09/30/2036
196 10/30/2036
197 11/30/2036
198 12/30/2036
199 01/30/2037
200 02/28/2037
201 03/30/2037
202 04/30/2037
203 05/30/2037
204 06/30/2037
205 07/30/2037
206 08/30/2037
207 09/30/2037
208 10/30/2037
209 11/30/2037
21012/30/2037
211 01/30/2038
212 02/28/2038
213 03/30/2038
214 04/30/2038
215 05/30/2038
216 06/30/2038
217 07/30/2038
218 08/30/2038
219 09/30/2038
22010/30/2038
22111/30/2038
222 12/30/2038
223 01/30/2039
224 02/28/2039
225 03/30/2039
226 04/30/2039
227 05/30/2039
228 06/30/2039
229 07/30/2039
23008/30/2039
231 09/30/2039

7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11

4,877.35
4,887.76
4,898.18
4,908.63
4,919.10
4,929.60
4,940.12
4,950.65
4,961.22
4,971.80
4,982.41
4,993.04
5,003.69
5,014.36
5,025.06
5,035.78
5,046.52
5,057.29
5,068.08
5,078.89
5,089.72
5,100.58
5,111.46
5,122.37
5,133.30
5,144.25
5,155.22
5,166.22
5,177.24
5,188.28
5,199.35
5,210.44
5,221.56
5,232.70
5,243.86
5,255.05
5,266.26
5,277.50
5,288.75
5,300.04
5,311.34
5,322.67
5,334.03
5,345.41
5,356.81
5,368.24
5,379.69
5,391.17
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2,234.76
2,224.35
2,213.93
2,203.48
2,193.01
2,182.51
2,171.99
2,161.46
2,150.89
2,140.31
2,129.70
2,119.07
2,108.42
2,097.75
2,087.05
2,076.33
2,065.59
2,054.82
2,044.03
2,033.22
2,022.39
2,011.53
2,000.65
1,989.74
1,978.81
1,967.86
1,956.89
1,945.89
1,934.87
1,923.83
1,912.76
1,901.67
1,890.55
1,879.41
1,868.25
1,857.06
1,845.85
1,834.61
1,823.36
1,812.07
1,800.77
1,789.44
1,778.08
1,766.70
1,755.30
1,743.87
1,732.42
1,720.94

1,042,665.78
1,037,778.02
1,032,879.84
1,027,971.21
1,023,052.11
1,018,122.51
1,013,182.39
1,008,231.74
1,003,270.52
998,298.72
993,316.31
988,323.27
983,319.58
978,305.22
973,280.16
968,244.38
963,197.86
958,140.57
953,072.49
947,993.60
942,903.88
937,803.30
932,691.84
927,569.47
922,436.17
917,291.92
912,136.70
906,970.48
901,793.24
896,604.96
891,405.61
886,195.17
880,973.61
875,740.91
870,497.05
865,242.00
859,975.74
854,698.24
849,409.49
844,109.45
838,798.11
833,475.44
828,141.41
822,796.00
817,439.19
812,070.95
806,691.26
801,300.09



232 10/30/2039
233 11/30/2039
234 12/30/2039
235 01/30/2040
236 02/29/2040
237 03/30/2040
238 04/30/2040
239 05/30/2040
240 06/30/2040
241 07/30/2040
242 08/30/2040
243 09/30/2040
244 10/30/2040
245 11/30/2040
246 12/30/2040
247 01/30/2041
248 02/28/2041
249 03/30/2041
250 04/30/2041
251 05/30/2041
252 06/30/2041
253 07/30/2041
254 08/30/2041
255 09/30/2041
256 10/30/2041
257 11/30/2041
258 12/30/2041
259 01/30/2042
260 02/28/2042
261 03/30/2042
262 04/30/2042
263 05/30/2042
264 06/30/2042
265 07/30/2042
266 08/30/2042
267 09/30/2042
268 10/30/2042
269 11/30/2042
270 12/30/2042
271 01/30/2043
272 02/28/2043
273 03/30/2043
274 04/30/2043
275 05/30/2043
276 06/30/2043
277 07/30/2043
278 08/30/2043
279 09/30/2043

7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11

5,402.67
5,414.20
5,425.75
5,437.32
5,448.92
5,460.54
5,472.19
5,483.87
5,495.57
5,507.29
5,519.04
5,530.81
5,542.61
5,554.44
5,566.29
5,578.16
5,590.06
5,601.99
5,613.94
5,625.91
5,637.92
5,649.94
5,662.00
5,674.08
5,686.18
5,698.31
5,710.47
5,722.65
5,734.86
5,747.09
5,759.35
5,771.64
5,783.95
5,796.29
5,808.66
5,821.05
5,833.47
5,845.91
5,858.38
5,870.88
5,883.41
5,895.96
5,908.53
5,921.14
5,933.77
5,946.43
5,959.12
5,971.83

-6-

1,709.44
1,697.91
1,686.36
1,674.79
1,663.19
1,651.57
1,639.92
1,628.24
1,616.54
1,604.82
1,593.07
1,581.30
1,569.50
1,557.67
1,545.82
1,533.95
1,522.05
1,510.12
1,498.17
1,486.20
1,474.19
1,462.17
1,450.11
1,438.03
1,425.93
1,413.80
1,401.64
1,389.46
1,377.25
1,365.02
1,352.76
1,340.47
1,328.16
1,315.82
1,303.45
1,291.06
1,278.64
1,266.20
1,253.73
1,241.23
1,228.70
1,216.15
1,203.58
1,190.97
1,178.34
1,165.68
1,152.99
1,140.28

795,897.42
790,483.22
785,057.47
779,620.15
774,171.23
768,710.69
763,238.50
757,754.63
752,259.06
746,751.77
741,232.73
735,701.92
730,159.31
724,604.87
719,038.58
713,460.42
707,870.36
702,268.37
696,654.43
691,028.52
685,390.60
679,740.66
674,078.66
668,404.58
662,718.40
657,020.09
651,309.62
645,586.97
639,852.11
634,105.02
628,345.67
622,574.03
616,790.08
610,993.79
605,185.13
599,364.08
593,530.61
587,684.70
581,826.32
575,955.44
570,072.03
564,176.07
558,267.54
552,346.40
546,412.63
540,466.20
534,507.08
528,535.25



280 10/30/2043
281 11/30/2043
282 12/30/2043
283 01/30/2044
284 02/29/2044
285 03/30/2044
286 04/30/2044
287 05/30/2044
288 06/30/2044
289 07/30/2044
290 08/30/2044
291 09/30/2044
292 10/30/2044
293 11/30/2044
294 12/30/2044
295 01/30/2045
296 02/28/2045
297 03/30/2045
298 04/30/2045
299 05/30/2045
300 06/30/2045
301 07/30/2045
302 08/30/2045
303 09/30/2045
304 10/30/2045
305 11/30/2045
306 12/30/2045
307 01/30/2046
308 02/28/2046
309 03/30/2046
310 04/30/2046
311 05/30/2046
312 06/30/2046
313 07/30/2046
314 08/30/2046
315 09/30/2046
316 10/30/2046
317 11/30/2046
318 12/30/2046
319 01/30/2047
320 02/28/2047
321 03/30/2047
322 04/30/2047
323 05/30/2047
324 06/30/2047
325 07/30/2047
326 08/30/2047
327 09/30/2047

7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11

5,984.57
5,997.34
6,010.13
6,022.95
6,035.80
6,048.68
6,061.58
6,074.51
6,087.47
6,100.46
6,113.47
6,126.51
6,139.58
6,152.68
6,165.81
6,178.96
6,192.14
6,205.35
6,218.59
6,231.86
6,245.15
6,258.47
6,271.83
6,285.21
6,298.61
6,312.05
6,325.52
6,339.01
6,352.53
6,366.09
6,379.67
6,393.28
6,406.92
6,420.58
6,434.28
6,448.01
6,461.76
6,475.55
6,489.36
6,503.21
6,517.08
6,530.98
6,544.92
6,558.88
6,572.87
6,586.89
6,600.95
6,615.03
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1,127.54
1,114.77
1,101.98
1,089.16
1,076.31
1,063.43
1,050.53
1,037.60
1,024.64
1,011.65
998.64
985.60
972.53
959.43
946.30
933.15
919.97
906.76
893.52
880.25
866.96
853.64
840.28
826.90
813.50
800.06
786.59
773.10
759.58
746.02
732.44
718.83
705.19
691.53
677.83
664.10
650.35
636.56
622.75
608.90
595.03
581.13
567.19
553.23
539.24
525.22
511.16
497.08

522,550.68
516,553.34
510,543.21
504,520.26
498,484.46
492,435.78
486,374.20
480,299.69
474,212.22
468,111.76
461,998.29
455,871.78
449,732.20
443,579.52
437,413.71
431,234.75
425,042.61
418,837.26
412,618.67
406,386.81
400,141.66
393,883.19
387,611.36
381,326.15
375,027.54
368,715.49
362,389.97
356,050.96
349,698.43
343,332.34
336,952.67
330,559.39
324,152.47
317,731.89
311,297.61
304,849.60
298,387.84
291,912.29
285,422.93
278,919.72
272,402.64
265,871.66
259,326.74
252,767.86
246,194.99
239,608.10
233,007.15
226,392.12



328 10/30/2047
329 11/30/2047
33012/30/2047
331 01/30/2048
332 02/29/2048
333 03/30/2048
334 04/30/2048
335 05/30/2048
336 06/30/2048
337 07/30/2048
338 08/30/2048
33909/30/2048
340 10/30/2048
341 11/30/2048
342 12/30/2048
343 01/30/2049
344 02/28/2049
345 03/30/2049
346 04/30/2049
347 05/30/2049
348 06/30/2049
349 07/30/2049
350 08/30/2049
351 09/30/2049
352 10/30/2049
353 11/30/2049
354 12/30/2049
355 01/30/2050
356 02/28/2050
357 03/30/2050
358 04/30/2050
359 05/30/2050
360 06/30/2050

7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,112.11
7,108.27

2,560,355.76 1,785,850.00

6,629.14 482.97
6,643.28 468.83
6,657.45 454.66
6,671.66 440.45
6,685.89 426.22
6,700.15 411.96
6,714.45 397.66
6,728.77 383.34
6,743.13 368.98
6,757.51 354.60
6,771.93 340.18
6,786.37 325.74
6,800.85 311.26
6,815.36 296.75
6,829.90 282.21
6,844.47 267.64
6,859.07 253.04
6,873.70 238.41
6,888.37 223.74
6,903.06 209.05
6,917.79 194.32
6,932.55 179.56
6,947.34 164.77
6,962.16 149.95
6,977.01 135.10
6,991.90 120.21
7,006.81 105.30
7,021.76 90.35
7,036.74 75.37
7,051.75 60.36
7,066.79 45.32
7,081.87 30.24
7,093.14 15.13
774,505.76

219,762.98
213,119.70
206,462.25
199,790.59
193,104.70
186,404.55
179,690.10
172,961.33
166,218.20
159,460.69
152,688.76
145,902.39
139,101.54
132,286.18
125,456.28
118,611.81
111,752.74
104,879.04
97,990.67
91,087.61
84,169.82
77,237.27
70,289.93
63,327.77
56,350.76
49,358.86
42,352.05
35,330.29
28,293.55
21,241.80
14,175.01
7,093.14
0.00
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Appendix 5B Promissory Notes



PROVINCE OF ONTARIO IN THE MATTER OF missing promissory note

issued June 6, 2000 in the amount of $4 364,000,006

L. Terry Lapieme. of the City of Pembroke. in the province of Ontario. do solemnly

declare that;

i

6

1 am the Chief Adminisirative Officer/Clerk of the Corporation of the City of
Pembroke (the “City™},

The City is the owner and holder of a promissory note of Ottawa River Power
Corporation {the “Corperation”™} in the amount of $4,364.000.00 {the “Missing Note™
such Missing Note being evidence of a promise to pay by the Corporation.

The Missing Note is in the forms described in Schedule G to Clty tansler byv-law
200G-31, as amended by the sharcholders’ agreement of the Corporation made
October 1, 2000, and a letter of amendment dated November 1. 2000,

The Missing Note and amount of $4,364.000.00 which it represents. has not been
sold, assigned. transferred. hypothecated, pledged. delivered as a gift or otherwise.

The Missing Note cannot be found or produced.
I request the Corporation issue a new promissory nofe to replace the Missing Nete.

AND [ make this solemn declaration conscientiously belleving the same 1o be true

f

and knowing that it is of the same {orce and effeet as i1 made under oath and by virtue of the
Canda Evidence o1,

DECLARED belore nie at the ¢

)

of _Vegyey  this 24 day )

of March, 2016, )
]
)

bl R ) ey ] @i o
A Commissioner, bte, Name:' o ._'_- A P
: b Title: Crpet flaeminaieior € A



PROVINCE OF ONTARIO IN THE MATTER OF missing promissory note
issued June 6, 2000 in the amount of $147,000.60

, cneiStine” Frra8iHons,  of  the  “70cdaslaus’ of
LMurE wpar=R REEG ) £3J , in the provinee of Ontario, do solemnly declare that:

1. Tamthe C A4 / CLERK of the Corporation of the Township of Whitewater
Region (the “Township").

2. The Township is the owner and holder of a promissory note of Ottawa River Power
Corporation (the “Corporation”) in the amount of $147,000.00 (the “Missing Note”)
such Missing Note being evidence of a promise to pay by the Corporation.

3. The Missing Note is in the form described in Schedule D to Township transfer by-law
726, as amended by the shareholders® agreement of the Corporation made October 1,
2000, and a letter of amendment dated November 1, 2000.

4, The Missing Note and amount of $147,000.00 which it represents, has not been sold,
assigned, transferred, hypothecated, pledged, delivered as a gift or otherwise.

LT The Missing Note cannot be found or produced.
6. I'request the Corporation issue a new promissory note to replace the Missing Note.

AND I make this solemn declaration conscientiously believing the same to be frue
and knowing that it is of the same force and effect as if made under oath and by virtue of the
Canada Evidence Aet.

DECLARED before me at the bciys

of Wiy beuntir Ropion , this 23 day
of March, 2016.

,@/,fu\ Lolesh

A Coml}hssmncr, ete. Name: [oj%. D1 Uabipua L
Title: ¢ pud | Clerk J

HOPE DILLABOUGH
Deputy-Clark

and Camirdeston of Oatha
Tounchip of Whileweater Raglon



PROVINCE OF ONTARIO IN THE MATTER OF missing promissory note
issued October 30, 2000 in the amount of
$172,348.00

I, Lorna Hudder, of the Township of Killaloe, Hagarly and Richards, in the province
of Ontario, do solemnly declare that:

1. 1 am the CAO/Clerk-Treasurer of the Corporation of the Township of Kiilaloe,
Hagarty and Richards (the “Township™).

2. The Township is the owner and holder of a promissory note of Ottawa River Power
Corporation (the “Corporation”) in the amount of $172,348.00 (the “Missing Note™)
such Missing Note being evidence of a promise to pay by the Corporation.

3 The Missing Note is in the form described in Schedule C to Township transfer by-law
20-2000 made in accordance with the shareholders” agreement of the Corporation
dated as of October 1, 2000 (the “Sharcholders” Agreement™), and as amended under
Subsection 4(h) of the Shareholders’ Agreement by a financial statement dated as of
September 30, 2000, and by a letter of amendment dated November 1, 2000.

4, The Missing Note and amount of $172,348.00 which it represents, has not been sold,
assigned, transferred, hypothecated, pledged, delivered as a gift or otherwise.

5. The Missing Note cannot be found or produced.
0. I request the Corporation issue a new promissory note to replace the Missing Note,

AND I make this solemn declaration conscientiously believing the same to be true
and knowing that it is of the same force and effect as if made under oath and by virtue of the

Cunady Evidence Act.

DECLARED before me at the Village
of Killaloe, this 23™ day of March,
2016,

) R‘QL’W

K\‘--}i}._.)‘\!Y(\-}uﬂ Yh\ ﬂ\ L. \ Chmy }/‘\\.‘- fAL '\[1 AR R AN

A Commissionér] etc. “Name; Lorna Hudder
Title: CAO/Clerk-Treasurer



PROVINCE QF ONTARIO IN THE MATTER OF missing promissory note
issued Qctober 19, 2000 in the amount of
$902,490.00

I, Diane Smithsgon, of the Corporation of the Munieipality of Mississippi Mills, in the
province of Ontatio, do solemnly declare that:

1. 1 am the Chief Administrative Officer of the Corporation of the Municipality of
Mississippi Mills (the “Municipality”).

2. The Municipality is the owner and holder of a promissory note of Ottawa River
Power Corporation (the “Corporation”) in the amount of $902,490.00 (the “Missing
Note™) such Missing Note being evidence of a promise to pay by the Corporation.

3. The Missing Note is in the form described in Schedule F to Municipality transfer by-
law 103 of 2000 made in accordance with the sharcholders’ agreement of the
Corporation dated as of October 1, 2000 (the “Sharcholders’ Agreement™), and as
amended under Subsection 4(h) of the Sharcholders’ Agreement by a financial
statement dated as of September 30, 2000, and by a letter of amendment dated
November 1, 2000,

4, The Missing Note and amount of $902,490.00 which it represents, has not been sold,
assigned, transferred, hypothecated, pledged, delivered as a gift or otherwise.

il The Missing Note cannot be found or produced.
6. 1 request the Corporation issue a new promissory note to replace the Missing Note.

AND I make this solemn declaration conscientiously believing the same to be true
and knowing that it is of the same force and effect as if made under cath and by virtue of the
Canada Evidence Act.

DECLARED before.me at the Mun ,u?
of Thussicevppy Mk | thisZavA day
of March, 2016.

ang Smithson
tef Administrative Officer

issioner, gtc,

g Stong, Clack

A Lommissioner for taking
#ifiaavii - Saction 1{2)
Craple G 17 RS0, 1990

~



PROMISSORY NOTE

Maturity Date: May 1, 2022 (twenty (20) years after market opening)
Principal Amount; $4,364,000.00

Reference is made to the transfer of assets identified in Transfer By-law 2000-31.

FOR VALUE RECEIVED, the Ottawa River Power Corporation (the

"Corporation”), hereby promises to pay to or to the order of the Corporation of the City
of Pembroke (the “Holder"), in lawful money of Canada, on May 1, 2022 (the "Maturity
Date") at the principal office of the Holder, the principal amount of FOUR MILLION,
THREE HUNDRED AND SIXTY FOUR THOUSAND Dollars ($4,364,000.00) (the
"Principal Amount") together with interest on the unpaid Principal Amount as
hercinafter provided.

1.

PJ

Interest Rate. No interest shall be payable on the Principal Amount prior to May
1, 2002. Interest on the Principal Amount shall be, for the period from May 1,
2002 until the Maturity Date, equal to the lesser of: (a) seven and one quarter
percent (7.25%) per annuny; and (b) the maximum interest allowed by the Ontario
Energy Board (“OEB™), based upon the OEB Handbook or any other regulation,
schedule or document prepared and enacted by the OEB, any successors to the
OEB or any other entity with regulatory authority for utilities in the Province of
Ontario (the “Interest Rate™). The parties agree that they may adjust the Interest
Rate at the times and in the manner as set out by the regulation, and in an amount
not to exceed the maximum interest rate allowed by any schedule, statute or
otherwise as enacted by the OEB or any successor in the Province of Ontario.
Interest shall be calculated annually, payable quarterly and be in the form and
content satisfactory to the Treasurer of the Holder,

Default. In the event that the Corporation is sold to a non-related entity or
otherwise disposed of, the Holder at the time of such sale or disposition, shali
have the option of calling for the immediate payment of the principal and any
acerued interest of this Promissory Note,

Interest Payments Prior to Completion of Transfer By-Laws. Should any interest

payments hereunder fall due prior to the final completion of all the Transfer By-
Laws and all nccessary documents to effect the transfer of the assets from the
Holder, the Corporation of the Township of Whitewater Region, the Corporation
of the Municipality of Mississippi Mills and the Corporation of the Township of
Killaloe, Hagarty and Richards (collectively, the “Sharcholders”) to the
Corporation or any other necessary approvals, such as OEB approvals, such
interest payment shall be deemed to be due thirty (30) days after all necessary
revisions of the sharcholder agreement dated as of October 1, 2000 among the
Shareholders (as the same may be amended, modified, supplemented, extended,
renewed, restated or replaced from time to time) are completed and all OEB and
other necessary approvals are obtained. Any deferral of interest payments by
virtue of this Section 3 shall not be deemed as a detault,



w Y

IN WITNESS WHEREOF the Cotporation has caused this Promissory Note to be
signed under its corporate seal by its duly authorized officers as of this 23rd day of

March, 2016.
OTTAWA RIVER POWER CORPORATION

By: xcu.a '}

Name: Bg TRY M‘?Xﬁ,amem
Title: 2 s de~t

By:

Namne:
Title:

10



PROMISSORY NOTE

Maturity Date: May 1, 2022 {twenty (20) years after market opening)
Principal Amount; $147,000.00

Reference is made to the transfer of assets identified in Transfer By-law 726.

FOR VALUE RECEIVED, the Ottawa River Power Corporation (the
"Corporation”), hereby promises to pay to or to the order of the Corporation of the
Township of Whitewater Region (the "Holder"), in lawful money of Canada, on May 1,
2022 (the "Maturity Date”) at the principal office of the Holder, the principal amount of
ONE HUNDRED FORTY SEVEN THOUSAND Dollars ($147,000.00) {the "Principal
Amount”) together with interest on the unpaid Principal Amount as hereinafter provided.

L. Interest Rate. No tnterest shall be payable on the Principal Amount prior to May
1, 2002. Interest on the Principal Amount shall be, for the period from May 1,
2002 until the Maturity Date, equal to the lesser oft (a) seven and one quarter
percent (7.25%) per annum; and (b) the maximum interest allowed by the Ontario
Energy Board (“OEB™), based upon the OEB Handbook or any other regulation,
schedule or document prepared and enacted by the OEB, any successors to the
OEB or any other entity with regulatory authority for utilities in the Province of
Ontario {the “Interest Rate”). The parties agree that they may adjust the Interest
Rate at the times and in the manner as set out by the regulation, and in an amount
not to exceed the maximum interest rate allowed by any schedule, statute or
otherwise as enacted by the OEB or any successor in the Province of Ontarjo.
Interest shall be calculated annually, payable quarterly and be in the form and
content satisfactory to the Treasurer of the Holder,

2 Default. In the event that the Corporation is sold to a non-related entity or
otherwise disposed of, the Holder at the time of such sale or disposition, shall
have the option of calling for the immediate payment of the principal and any
accrued interest of this Promissory Note.

£y Interest Payments Prior to Completion of Transfer By-Laws. Should any interest
payments hereunder fall due prior to the final completion of all the Transter By-
Laws and all necessary documents to effect the transfer of the assets from the
Holder, the Corporation of the City of Pembroke, the Corporation of the
Municipality of Mississippi Mills and the Corporation of the Township of
Killaloe, Hagarty and Richards (collectively, the “Sharcholders™) to the
Comoration or any other necessary approvals, such as OEB approvals, such
interest payment shall be deemed to be due thirty (30) days after all necessary
revisions of the sharcholder agreement dated as of October 1, 2000 among the
Sharcholders {as the same may be amended, modified, supplemented, extended,
renewed, restated or replaced from time to time) are completed and all OEB and
other necessary approvals are obtained. Any deferral of interest payments by
virtue of this Section 3 shall not be deemed as a default.

11
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IN WITNESS WHEREOF the Corporation has caused this Promissory Note to be
signed under its corporate seal by its duly authorized officers as of this 23rd day of
March, 2016.

OTTAWA RIVER POWER CORPORATION

By: (ﬁl'- Y /]‘b':?—. L2

Name; } \ M. D + gom e e i
Title: Paas . det

By:
Name:

Title:



PROMISSORY NOTE

Maturity Date: May 1, 2022 (twenty (20) years after market opening)
Principal Amount: $172,348.00

Reference is made to the transfer of assets identified in Transfer By-law 20-2000.

FOR VALUE RECEIVED, the Ottawa River Power Corporation (the

"Corporation"), hereby promises to pay to or to the order of the Corporation of the
Township of Killaloe, Hagarty and Richards (the "Holder"), in lawful money of Canada,
on May 1, 2022 (the "Maturity Date") at the principal office of the Holder, the principal
amount of ONE THOUSAND SEVENTY TWO THREE HUNDRED FORTY EIGHT
Dollars ($172,348.00) (the "Principal Amount”) together with interest on the unpaid
Principal Amount as hereinafter provided.

Interest Rate. No interest shall be payable on the Principal Amount prior to May
1, 2002. Interest on the Principal Amount shall be, for the period from May 1,
2002 until the Maturity Date, equal to the lesser oft (a) seven and one quarter
percent (7.25%) per annum; and (b) the maximum interest allowed by the Ontario
Energy Board (“OEB”), based upon the OEB Handbook or any other regulation,
schedule or document prepared and enacted by the OEB, any successors to the
OEB or any other entity with regulatory authority for utifities in the Province of
Ontario (the “Interest Rate”). The parties agree that they may adjust the Interest
Rate at the times and in the manner as set out by the regulation, and in an amount
not to exceed the maximum interest rate allowed by any schedule, statute or
otherwise as enacted by the OEB or any successor in the Province of Ontario.
Interest shall be caleulated annually, payable quarterly and be in the form aud
content satisfactory to the Treasurer of the Holder,

Default, In the event that the Corporation is sold fo a non-related entity or
otherwise disposed of, the Holder at the time of such sale or disposition, shall
have the option of calling for the immediate payment of the principal and any
accrued interest of this Promissory Note.

Interest Payments Prior to Completion of Transfer By-Laws. Should any interest
payments hereunder fall due prior to the final completion of all the Transfer By-
Laws and all necessary documents o effect the transfer of the assets from the
Holder, the Corporation of the Township of Whitewater Region, the Corporation
of the Municipality of Mississippi Mills and the Corporation of the City of
Pembroke {collectively, the “Shareholders”) to the Corporation or any other
necessary approvals, such as OEB approvals, such interest payment shall be
deemed to be due thirty (30) days afler all necessary revisions of the shareholder
agreement dated as of October 1, 2000 among the Sharcholders (as the same may
be amended, modified, supplemented, extended, renewed, restated or replaced
from time {o time) are completed and all OEB and other necessary approvals are
obtained. Any deferral of interest payments by virtue of this Section 3 shall not be
decmed as a default.

13
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IN WITNESS WHEREOF the Corporation has caused this Promissory Note to be
signed under its corporate seal by its duly authorized officers as of this 23rd day of
March, 2016.

OTTAWA RIVER POWER CORPORATION

By: _BQ(_“[ 5 %iuﬂ;& o

Name: T ovidd Mo -‘3}_@ omer
Title: Presde~t
By:
Name:
Title:

14



PROMISSORY NOTE

Maturity Date: May 1, 2022 (twenty (20) years after market opening)
Principal Amount: $902,490.00

2000.

Reference is made to the transfer of assets identified in Transfer By-law 103 of

FOR VALUE RECEIVED, the Ottawa River Power Corporation {(the

"Corporation”), hereby promises to pay to or to the order of the Corporation of the
Municipality of Mississippi Mills (the "Holder"), in lawful money of Canada, on May 1,
2022 (the "Maturity Date”) at the principal office of the Holder, the principal amount of
NINE HUNDRED AND TWO THOUSAND FOUR HUNDRED NINETY Dollars
(3902,490.00) (the "Principal Amount”) together with interest on the unpaid Principal
Amount as hereinafter provided.

L

Intercst Rate. No interest shall be payable on the Principal Amount prior to May
1, 2002. Interest on the Principal Amount shall be, for the period from May 1,
2002 until the Maturity Date, equal to the lesser oft (a) seven and one guarter
percent (7.25%) per annum; and (b) the maximum interest allowed by the Ontario
Energy Board (“OEB™), based upon the OEB Handbook or any other regulation,
schedule or document prepared and enacted by the OEB, any successors to the
OEB or any other entity with regulatory authority for utilitics in the Province of
Ontario {the “Interest Rate”). The parties agree that they may adjust the Interest
Rate at the times and in the manner as set out by the regulation, and in an amount
not to exceed the maximum interest rate allowed by any schedule, statute or
otherwise as enacted by the OEB or any successor in the Province of Ontario.
Interest shall be calculated annually, payable quarterly and be in the form and
content satistactory to the Treasurer of the Holder.

Default, In the event that the Corporation is sold to a non-related entity or
otherwise disposed of, the Holder at the time of such sale or disposition, shall
have the option of calling for the immediate payment of the principal and any
accrued interest of this Promissory Note,

Interest Payments Prior to Completion of Transfer By-Laws. Should any interest
payments hereunder fall due prior to the final completion of all the Transfer By-
Laws and all necessary documents to effect the transfer of the assets from the
Holder, the Corporation of the Township of Whitewater Region, the Corporation
of the City of Pembroke and the Corporation of the Township of Killaloe, Hagarty
and Richards (collectively, the “Shareholders”) to the Corporation or any other
necessary approvals, such as OEB approvals, such interest payment shall be
deemed to be due thirty (30) days after all necessary revisions of the sharcholder
agreement dated as of October 1, 2000 among the Sharcholders (as the same may
be amended, modified, supplemented, extended, renewed, restated or replaced
from time to time) are completed and all OEB and other necessary approvals are

15
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obtained. Any deferral of interest payments by virtue of this Section 3 shall not be

deemed as a default.

IN WITNESS WHEREOQF the Corporation has caused this Promissory Note to be
signed under its corporate seal by its duly authorized officers as of this 23rd day of
March, 2016.

OTTAWA RIVER POWER CORPORATION

By: , ] e
Name: Dems (M auiggw&e:\ 7
Tifle: Pres.desy

By:
Name:
Title:

16



THE CORPORATION OF THE CI'TY OF PEMBROKE

BY-LAW NUMBER 2000 - 31

A BY-LAW TO TRANSEER THE EMPLOYEES, ASSETS, LIABILITIES, RIGHTS
AND OBLIGATIONS QF THE CORPORATION OF TIIE CITY OF PEMIROKI:
ASSOCIATED WITH TILE DISTRIBUTION OF BLECTRICITY TO THE
OTTAWA RIVER POWER CORPORATION AND TO TRANSFER Till: ASSETS,
LIABILITIES, RIGHTS, AND OBLIGATIONS OF THE CORPORATION OF I
CITY OF PEMBROKE ASSOCIATED WITH THE RETAILING OF
BLECTRICITY AND OTHER SERVICES 1O OTTAWA RIVER ENERGY
SOLUTIONS INC., BOTH COMPANIES INCORPORATED UNDER TIIE
FUSINESS CORPORATIONS ACT (ONTARIQ) PURSUANT TQ SECTION 142{1)
OF THE

FUF O RICEEY AL L s

WITEREAS the Blectrigity Act, 1998, which is Schedule A of the Energy
gt A, PSS LIl wits s o By the Tyt sod i i sk pis
Mooyt i bt ol 4 Akobor 31 1O proyades i SerDon LW diat adon SNoeeeiing 7
B0 e sl s s atats sath oo i, assndt, distibige et et ity
et Al aasyty G pon e Joca kol srader e DRI Busase st O paid i

Act;

D AT REAS purstnort do Seetion 14201 she Thaarbony s
IMURICIP Gy iy atlse e o 10/ D¢ ticnposatud vader e usane Business
Corporin, et Tor e e of penerdlng, ammiliing, diaibutiig or retuiling
eleetricily,

AND WIHEREAS the Corporation uf the Clty of Pembroki (the "City") has
st ongrated 0 foadits et oo alion duewn o e Ol Boer Trowu
Curgsnasion (o deidime clearei, and g ool crspwrlion Kioswin o8
ot e dyer vy Seltzions b e telnil ebonciy, wod to prriorm othe o LYiCes,

AND WIHEREAS pursuam o Section 145 uf the Act, tiwe Couneil of the
Corporation o the City of Pembroke 18 1o nube by aw Iray ferring gniployves,
assety, fabilsey, rights and cbirations of e ¢t heouph wisieh the Gty distributes
vty i el cecinicie el perBe ot setvices W) Corporations
Frsn s ponaietd Weeher siae Ohsliinns B orporataais Acr, the Ul River Power
Coppormon el iy Uiteva River Dy Selatios. foo pegpenively,

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

Detinnions

To Wiis By-liy, The teems delined berein shall have the meanings juclicpeed:

4 " act” meiny The Euergy Competition Act, 1998, and any vegulalions
thereundar,
b CA et g W agse (oo 0pl Hise Hised o it Asens), ity il

oblizaions o the Cary of the City of Pendib saed fon Dhe pragee ol
Jissritasding leetriny wsd eiaillan ety st oo soviess Al s ing
ot assoctated business activities on the Etfective Dute,

¢, witl sy boeclationy
py Conyatilie Aty 1998,

u “Elegtacity Ace” meany the Electricity Av, 15
teredssior, ag seb out i Schedulé A of the T



-t & 2000+ 31 Page 4

I,

by the & vane: aud stiotiess b she < opsoeas o e 1y
Pembraie of fon e sas ¢ TR AT T A HETIR SRR h]“}‘
paid ard pon-ns e e s S Al Dhas B Tae

Coeporaling,
] | Iy " i | ' el f {
FErseaaties o Wy o m e 20 ek IR U " !l\l‘
Vi P gt e Tong pylivon Febnnid e if aemd 1y
TR T ey vy aloalayes o0 toastib me S ek T e
lieretn

the consideration payable by the Otlawa River Pawer Carporation shall
be allocated among the Assels as set out in Sehedule H as ol the
Jiffeclive Dafe and Lhe Corporation shall repart the teansfer of (e
Assels in accordance will Ihe provisiong of Schedule H.

The nssuts transferred to the Ottawa Rive ©iergy Srtoticne e, pursuant o
this By-law shall be transferced at the Niv g stafed <o ' bedule X on the
Lffective Daje, ‘The thir market value of the Assets shall be deemed to be the
NBV on e LifTeetive Date, The congideration payable by the Ottawn River
linergy Sulutions fnc for the assets transferred herain shill be salisfied as
Tollaws:

v by the issnance and allotment (o ilie Corporation of the Clty of
Penthrake of fonr thousand Mhree hundred and sixiy-fow (4,364) Tully
paid and non-aysessable commaon shares of Ottawn River Energy
Solutions nc,

h by the issuanee by Ollawa Rlver Energy Solvtions Ine. 1o The
Corparati== of the City of Pemerseds of 2 Pravsa e Nete i e
principal saunt equal to (weo hadied and thisy faee thou a1
bundred and cighty-seven ($233,287.00) dollars, in aeeordance yith
Scheuule 1,

the consideratinn payable by the Ottawa River Energy Solutions Inc.
shall he allocated among (he Assets as set owl in Sebedufe K as al e
Etfective Dale and (e Corporation shall eeport the wransfer of the
Assets in deeordance with the provisions af Schedule K,

The effestive date far the transfer of all flems deseribed hereln from (he
Corparation ol the City of Pembroke io the Ouwtawa Rlver Pawer Curporation
and to the Onawa River Bnergy Solutions Tie. shall be January 1, 2000,

The transfer of employues, assels, labililies, rights or abligatlons under (s
hy-taw is exempt from the pravisions of ull acis preseribed by the Act and
vegulation, pursiant to Seetion 159 of the Act,

The Carparation of the Clty of Pembroke and Qltiwy River Powey
Corpuration shall execute the Sharcholders Agleement attached hereia as
Schedinle N,
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SUNEDULE G TO TRANSFER BY-1.A'

) NO, 2060 - 31

Promissery Noto:

Consideradioin giveil (ar Wie ransfer af assets, liabilites, rights and obligations shall
b the issnnce and ailotent fo e Corporavian of the Clly of Pembroke af four
thousate three hundyed and sixty-fous (#,364) fully paid and non-assessuble cotmion
shures of Otwwa River Power Corporation, und the isswance by the Ouawn River
P Corg stk bon Gt C o prat bt o tha Ly b Penbiroke of o Pyomssogy Mo
Bgsesngt o promeapal it gt e four willon, thieee bamlre | amd Sax1% - o
Uil ¢ seb, Aol ok G dialbaes. Suehe Evvinns any Mase o i due s payabde i
e | i“l"::.- il i-um.u_’r Y e D fenrenmeresd Dew e Lo Jonptaw 1, 2000
bt vpenime, wineh socurently sbed g Movember 102000, aid Hherentior, W
Pean dieese st at amee o et carremly 72570 e sgiann, weroeantl iieres o
Vet pnpte, Tntevest 1o be caleulaed annvadl, pavable gnavteely and to be
e o md content satisfuetoty (o the T of the Corparstion of the City of
Pembroke. In the event iat Ottawa River Power Corporatlon is sold 10 0 non-relised
entity or otherwise disposed of, the Corporation of the City of Pembruke al e tine
ol sueh s or disposition, shall it the option of ealling tor 1. icdinte pay il
af the prinelpal and any weeryed buerest of the Promissory Note.
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5 GEDULE I TO TRARSHIR |

-F LW 2000 - 34

Propissory Note

N b e o B Teamedeg o du Viubsiinies, belite o alilis e Juil }
LI T I il b b e Ui st o thie v ol Persheoiaend e |
et B debonidonch comencdaqy ot 80, alp Wby gnned sl frme anss s<able « gt
L bonstr a0 Baweots ki D Wi s avonined valin o bkl 1

R & e L T T B L ot B e A (LT T YT [ TR L LR e T
e Oty vy aciey Selitim P vt € oipronratainy o gl Ol n g Poapdiik
L e T e R ST TR IS TR P [T Sl i iad e i d et Hiirly thre
il e Bt b enedoy sevrar (B 207 ong dpllais Sl Propiiegny
L U0 PR Y (PR [ T TR | |\.1-...1‘-|-' ant et A5 dhay o Cloder . 20005, 500 b s Inideriess
Pressay i Desinn Fommeaies 1 MOWS0 10 ji o) o, Wl |y e sty e
By T 2000 b et eahen Do s aierest ae o el fective e of e P it
ettt n e e e Bl 00 Caiidn s o tmiecd o ihe die o M wiini Lol ‘

o b V0T e i Bekee el cenacd sl (el Gty
AT It fermenn s omtent st by e e T v 0F e oo of
Mo il Peonbonib Bov iy cvimt i F OB iz Tynergy Sobiniom e b il i
ok e e e e e o hiiposrid al, te 1 arporithon ok sl City wl Prepilieats
SURTTCRCITOTEEIY (TR [ S | e inneien =l ll b e o of il Mg e

HERR bt bt oo e Swonenpadam by iveema] e o Bie P aminsty P
i ]
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SGHEDULE M TO ''RANSFER BY-LAW 2000 - 31

THIS AGREEMENT maode, in duplivule, this 1% day of Janunry, 2000,
BIYI'WIEEN;
THE CORPORATION OF TIE CITY OF PEMBIOKE,

hereinafter called *Pembroke”

OF JHEFIRS T PART

ad
TIE CORPORATION OFFTHE VILLAGE OF BEACHBURG,

lerginafter catled “Beachbury”

OF THIE SECOND PARY

and
OTTAWA IVER POWER CORPORATION,

herefnatier called the "Corparation”

O 'THETIIRD PART

WIEREAS the Corporation was incorpotated on the 29" day of Aprif, 1999,

AND WIHEREAS the Corpomtion’s Anicles of [ncorpori(ion provide that Hie
Corporition is uuihorized 10 issue an wilimited number of commun shares withoul par

value und pn anlimited number ol gpecinl shures without par value.

AND WHEREAS the Corporalion wus incorporaled for the purposes of

disteibtion of electricity it and tor the Provinse of Ontario.

AND WHEREAS 11 s in the interests of the parties herela (o amulpanmte with
athei wtilities In the County of Rendies lor the eificient and elfective distribulion of

elecndelty o the County,

AND WHEREAS Pambroke and Beachburg ure receiving shares for 6 portion of
e net book value of their assets at e Gove of the issuance of the shares wad are
receiving security and inlerest wiih respeet Lo the remuining nel book vidue nat allocuted

in shares.
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sixly duys wler the expiration of (he (hirly-day period licreiibelore
mentioned, ofTer and getl the unpurchnsed shares 1o any other
person af the price and on Lhe terms and contditions set oul in thw
Sefling Notice.
Na right crienled under pasngraph (0) shatl be exereised unless the approval
in conneetion tharewilh wnder the avestment Canada Act, it nny, has been
obtained.
The transler of the shares shall be subject (© the condilion ha) the
prirehuser thereal shull, i not w parly hereto, agres (o be boumnd by the
terms hereol and become a party herela in ascordance with the provisions
of Section Y und Section 1 1
11" shares are being oltered vinder parmgraph (bY other than by reason of un
ubligntion ol los, the offer muy be made only i respeet of ull Gand not Jess
thu all) of the shares owned by the Offernr,
110 snle, transter or other digposition is completed in necardunce wiih thiy
section, Lhe OlTervr shall upon completion ol the purehuse be absolved
from ul liability 10 or In respeet ul the corparation under the provisions of
this Agreemnent apd the purchaser of the shares offered shall assume all

obligations In respect thereol,

) Pl ety Pleselteresi apd Seiiiity Lo i

()

(b

The pariies bereto agree it Beachburg und Pembroke, in exchange for
one-hatl' ol the nel book value of tieir agsels, will receive o Promissery
Nate frons the Carporation with the umounl of the Promissory Notes lo be
respecetively § 4,364,000.00 {or Peimbroke wil $ 147,000,00 for
Benchbury,

The parties Nirther agree that the Carporation shall pay inerest on the
Premlssory Noles, to Beachbury und to Pembroke on the respective Notes

i wn emount gul o exeeed e maximum interest sllowed by the Onavio
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(e)

{)

(1)

(n

(r)

h

8-
Lnerpy Bonrd, bused ypon their Vundbaok or wny other regulation,
sehedule or document o be prepared or enneled by lhent or any suecessors
W the saidl Ontario Tnerwy Board or any ofher enfily wigh regulatory
authority for uttlities in the Provinee of Ontario
Ihe parties herela ugree that they may adjust e interest rate on Ui wetiel
Promissory Notes l the tines sud 1o the msnner us sel out by regulatlop,
ind i anp amount not o execed the maximum interest enie allowed by ony
seliedutle, shilute or ollierwise ag ehagled by the Ontario Brergy Boord: or
any siceessor in the Pravinee of Ontorio,
The parties hereto apree that the interest shill be caleulated annually and
paviel quarlerly to Beachburg and 1o Pembroke respectively,
The parties further agree that the Promissory Nete will be Tor o petiod of
twenly (20) years and shall be due nnd paynble twanly (20) years afler
miarkel opening, whieh is eurrently sinted Tor the 97" duy ol'November,
100a,
Che pintics furlher ngree 1t (he Promissory Nole shall e non-ihlerest
hearing from the 01 day of Jonuery, 2000 (0 marks) opening, which is
curently shaed for the 07" duy of Navember, 2000,
"The prties further hergto agree thal in the event thal Oltawa River Poser
Corporation is sokd o n nod-related entity ar otherwise disposed of, the
Prawpissoty Mate, principul aml ony acerued intecest shall, at the oplion of
the nole halder, ba psayahle to the City of Pembroke sind to the Village of
Banshburg in theiy respective amounis al e Bme of such sale or
disposition,
The panties firther agree that, shauld any inleres) paywients fall due prior
fo the final eompletion of all the Transfer Ry-Laws snd NECCSSHrY
documents 1o elfect the tennster ol the assets fram Beachburg and
Pembroke lo Ottawa River Fower Cotparation ur any olher necessnry
apmovals, sucl us OTD, sueh interest payments shall be deemed due thir(y

(30 days atter ol necessary vevisions of this agreement are eomplene and
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THE CORPORATION GF THE CITY OF PEMBROKE

BY-TAW NUMBER 200X - 06

BEING A DBY-LAYW TO AFPIRM THAT OTTAWA RIVER POWRR
CORFORATION SHOULD CONTINUE 70 BE INCORPORATED
A% PROVIDER FOR, PURSUANT 71Q SUBSECTION J42 (1)
OF THE ELECTRICIPY ACT. 1998,

WHEREAH the Q1 oo ive o Pow . Tt faesn e,
Incorparated on tha 29% 1 o <1 a5 5), Lowe oL sy AN .
distribution of elagtricy v 1o and 0T oo Lo tie o G g and
is 4 carpocaklon Licenced .. di.:iBute | oo oi.of potoenanl s the
QGitario Bnergy hoard Act.

AN WHEREAS the Dorporation of the City of Pambroka haa
an st erest, a8 a shareholder b the Ottawa River Power
Corporalion, holding four thousand, theee hunclied and ajulky«lour
M, 360 sharea L the sald compamy,

AND WHEREAS the Qtrtawa River Power Cavporation owes, to
the Curporakion of the City of Pembroke, the sum of four milllon,
tovee hundred and slzty-four thousand dollars (54,364, 000.00),
seulted by a Bromissory Nete from the Ottawa Rlver Powep
Cnparakion to the City;

AND WBEREAS Lhe Ontaric Legislakure has passed Biil No.
210 reguiring municlpalities whe have sharea in wlectric utilities
to pass a resolutleon within ninacy (90) days of the passing of the
Bill atfieming that the Corporation should continde Lo be
incoppordated a2 provided for pursuant to Section 142 {1) of the
Blectrivity Act shereby confirming their status as “for profit”
Bal POl at ions

AND WHEREAS tha said legislation waa passed on the 9"
ey of Decenber, 2002;

AND WHEREAS ab the presont tlue the a.ximum return
available on agquity for the munkcipality i3 4,7+ and the return on
interesh ap the Promissory Nete ls 7.25% provi-ong a return ot
ity and debt that i available in thg amoun f %.71% PRI anusum
naing A weighterd average:

AND WHEREAS the Province of Ontario has decided to
maintain Hydro Dne and thedir ukilitiss as “faor poofit companies
and to affirm it curtent status!
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BY-LAWNO. 7 16
THE CORPORATION OF THE VILLAGE OF BEACHBURG

A By-Law to Transfer the assets, liabilities, rights and obligations of the Corporation of
the Village of Beachburg (Beachburg Hydro Commission) assoclated with the Distribution uf
Electricity to the Ottawa River Power Corporation and to Transter the assets, liubilites, rights
and obligations of the Corporation of the Village of Beachburg (Beachburg Hydro Commission)
agsociated with the Retalling of Glectricity and Other Services to the Ottawa River Lnergy
Soluttons Inc., both Companies incorpotated under the Business Corporations Act (Outario)
pursuant o Scction 142(1) of the Electricity Act 1998,

WHEREAS the Electricity Act, 1998, which is Schiedule A of the Buergy Competition
Act, 1998, which was passed by the Leglslature of Ontario and given Royal Assent on Oclober
30, 1998, provides In Scction 144 that after November 7, 2000, no municipal corporation shall
generate, transmit, disteibute or retuil electricity except througl a Corporation incorporated
under the Ontario Business Corporations Act,

AND WHEREAS the Corporatlon of the Village of Beachburg has conducled
negotiations with the Corporation of the City of Pembroke to permit the Carporation of the
Village of Beachburg to participate as a shareholdes and as a megiber of the Board ol Directors
in 2t local distribution corporation known as the Ottawa River Power Corporation and « second
curputation known ag the Ottawa River Energy Solutions Inc for the purpose of retailing
elecivicley and performing other services,

AND WIHEREAS pursuant to Section 145 of the Act, the Council of the Carporation of
the Village of Bexchburg is lo make a By-Law bamsfeiring asses labitities, riphts and
oblipations of the Village through which the Village distributes eleetricity and retails plectricity
and performs othier services to corporations incorporaled under the Business Corparativns Acl)
the Otlawa River Power Corporation and Ottawa River Energy Sclutions Ine, respectively.

NOW THEREVORE the Corporation of the Village of Beachburg hereby enicts as
follows:

Lretinid i

In this By-Law, the termg defined herein shall have the meanings Indleated:
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4

Thie Assets trapsterved o the Ottawa River Power Corparation, pursuanl (o s By Law,
shall bz triumstorred al NBY as stated on Schedule *C" on the Effective Dite, Tl lair
market vahie of the Assets shall be deemed to be the net book value on the Effeclive
Date. "he consideralion payable by the Otlawa River Power Corporation for the assets
transtoried herein shall be satisfied as follows:

fl, by the isstanes aml alloiment to the Corporation of the Viliage of Brachburg of
One Hundrod sind Forty Seven (147) fully padd and non agsessable consmon shares
of Otlawa River Power Corpuration, aml

b, Ly the issuance by the Ottawa River Power Corporation to the Corporation of the
Village of Beachburg of n promissory note having a privclpal smount cqual to
One Hundred and Forty-Seven ‘Thonsand (£147,000,00) In accordance with
Schedule "D",

o, the vonsideration payable by the Oftmwva River Power Corporation shall be
allocated among the Assets nz set out in Schedule "C'" a5 the Lifective Date.

The asseis iransferred (o the Obawa River Energy Solutions Inc., pursuant to this Iy
Law, shall he sansferred at NBV as siated §ny Schedule "5 on the {iflcclive Date. 'The
cobsideration pavable by the Ottawa River Energy Solutions Inc, for the assels
ieasferred heeein shall be the lssuance of 147 shares In the Ottawa River Energy
dolutions Toe. npon the payment by the Corporation of the Village of ficachburp ui the
s of S738.006.

The Gffective Date for the transfer of all items described lerein from the Corporation
of the Village of Beachburg to the Ottawa River Power Corporation and the Ottawa River
Encrgy Solutions Tne, shall be January 1, 2000,

The (ransfer of assets, labilities, ciglis or oblgations under this By-Law is exempt from
the provisions of all Acts preseribed by the Act and regulation, pursuant to Scction 159

of the Act.

[Fany pottlon of this Transfer By-Law Is determined to be unenforeeable for any rcason
that unenforceabillty shall not affect the enforceability of the remainlug portion of the By-

Law,
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SCHEDULE "D" TO TRANSFER BY-LAW NO. /¥

Potsiderntinn giver for the transter of assers, Habitities, rights and obligations shall be the
avnnee i atotment lo e Corporation of the Village of Beachburg of 147 shares Mitly paid
atil iron-assessable commin shaves of the Otlinen Rives Power Carporation, and the ssnance by
the Otlawa River Power Corporation to the Carporation of the Village of Reachburp of 5
Promissery Note aving @ pelncipal amount equal to One Dundred ane Forty-Seven Thousand
Dalbes (1000000, Sueh Promissary Note o be due and payable on the frstday of Januarey
i the e 2002, 10 be non dnterest hearing, {rom Janwary Ist, 2000 10 Markel Opening, which
wocurbeatly slated for Novealbes 7, 2000, amd thereafier to bear interest st an effectve st
currently 7.25% per annum, term and Interest lo he re-nepatinted anmally.  fuloecst W be
caleulated annuaily, payable quarterly 104 (0 be fn the form and content satisfactory o rhe
Treasurer of the lorporatlon of the VIlliw: of Beachburg.
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CORPORATION OF THE TOWNSHIP OF WHITEWATER REGION

By-Law # 03-01-98

Bebig o By-Law to affirm that Ottawa River Power Corporation should continue to be
incorporated as provided for, pursuaut to Subsection 142(1) of the Bleciricily Act, 1908

SYHEREAS the Village of Beuchburg was analgamated and is now part of the Corporation of
the Township of Whitewater Region and before its amalgamation transfurred its electrical
distribution assets into the Oltawa River Power Corporation,

AND WHEREAS the Ottawa River Power Cotporation was incorperated on the 29% day of
April, 1999 for the purposes of distribution of electricity in and for the Province of Ontario and is
a corporation leerced 1o distribute electricity pursnunt fo the Ontario Energy Board Act,

AND WHEREAS the Corporation of the Township of Whitewater Region has muinterest, as a
snareholder in the Ottawa River Power Corporation, holding 147 shures in the said company.

AND WHEREAS the Ottawa River Power Corporation owes to the Corporation of the
Township of Whitewuler the sum of $147,000.00, sceured by a Promissory Note from the
Cumporation 1o the Township,

| AND WHEREAS the Ontario Legislature has pessed Bill No. 210 requiring municipalities who

have shares fn clecirie uiilities to pass a resolution within ninety {90) days of the passing of the
Bill affirming that the Corporation should continve lo be incorperated as provided for pursuant to
Seetion 142(1) of the Eleetricity Act thereby confleming their status as “for profit” corporations,

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

AND WHEREAS in the event the municipalily fails 1o pass such resokition within ninety {90)
days of December 09®, 2002, the Corpuration stales of Ottawa River Power Corporntion will be
converted 0 8 “non-profit stutas” with no return on eguitly 1o the Township amd ondy a return of
interest on the debt portion of the monies owed by the Otawa River Power Corporation to the
Township.

AND WITEREAS af the prosont time the maximum veturn available ou equity for the
municipality is 4.17% and the refurn on interest on the Promissory Note is 7.25% , providing &
retwnn of equity and debt that is available in the wmount 8..71% per atumim usiog a weighted
averags,

AND WHEREAS in the evend an affirming By-Law is not passed aflirming the corporation
status and the Otlawa River Power Corporation was effectively converted to “non-profit staius”,
then this would not allow for the said Gttawa River Power Corporation 1o manage ifs finances so
as 1o continue to provide reliable service and, in particalar, provide a rate of refurn sufficient to
fipance mointenance sl wpgrading of infrastructure,

AND WHEREAS the Provinee of Ontavio hay decided {0 maintain Hydro Que and thelr ulifities
a3 “for profit” companies acd to affim: its current status,

NOW THEREIORE the Township hereby affinms that the Ottaws River Power Corpovation
continug i be lngorperated, as provided for in subsection 142(1) of the Electricity Act, 1998, ag
a *for profit corporation” pursnant (v its initially fntended purpose.

Fhis Ry-Law shall not come into foree and effect until the final passing thereof.

.
Read o First, Second and Finally Passed on the Third Reading, this r?,}igt!ny ni'f\}\UﬂW-M‘f— 2003

=

Reeve P{'ﬁfl}?
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THE CORPORATION OF 111t TOWNSHIP OF KILLALOE, HAGARTY
& RICHHARDS

By-Law 20-2000

A By-Law to Transfer the assets, lablities, rights and obligations of the Corporatian of
ihe Township of Killaloe, Haparly & Richards (foru Killaloz Hydro Eleciric Commission)
associated with the Distribution of Eleotrigity to the Ottawa River Power Corporation a Company
icorporated under the Business Corporations Act (Ontario) pursuant to Section 142(1) of the
Elecrricity Act 1998 and W subseribe for certain shares of Ottawa River Energy Solutions Inc,

WELERIAS the Blecteicity Act, 1998, which is Schedule A of the Bnergy Competition
Act, 1998, which was passed by the Legislature of Ontario and given Royal Asseat on October
30, 1998, provides in Section 144 that ufter November 7, 2000, no munlcipal corporatlon shull
generale, wransmit, distribuite or retail electricity except through a Corparation incorporated under
the Qutario Buiineys Corporations Act.

AND WHEREAS the Carporation of the Tuwnship of Killsloe, Hagarty & Richards hag
conducted negatiations with the Corporation of the City of Pembroke to permit the Corporation
of the Tuwnship of Killafoc, Hagarty & Richards to participate as 4 shareholder and as a member
af the Buard of Divectory in a locul distribution corporation known as the Quawa River Power
Corporation and a second carporation knows as the Qttawa River Energy Solutions e, for {he
purpose of rewiling electrivity and perlarming other seryvices,

AND WHEREAS pursuant to Section 145 of the Act, the Council of the Curparation of
die Township of Killaloe, Hagarty & Richards is to make a By-Law transferring assets labilities,
rights and obligations of the Township through which the Villoge distelbutes electricity and retails
clectricily and performs other services to Ottaws River Power Corporition,

NOW THEREIFQRE the Corporation uf the Tawnship of Killaloe, Hagarty & Rivhards
hereby enacts as follows:

P initons:
In this By-Law, the teems defined herein shall have the nwanings indicated:

4 "Act” means THe Energy Competition Aee, 1998, und any regulations thereunder,

b " Agsers” menns all assets, righis and obligations of the Corporation of the Township of
Killuloe, Hagatty & Richards used for the purpose of distributing electricity und other
servives and careying on associated buginess activities on the Bffective Date and a4 set out

in Schedule “B".

¢ "Blectricity Act” meany the Electricity Act, 1998, and any regulatlons theroumder, as set
oul in Schedule "A" of the Lnergy Camperitlon Act, 1998,

"Effective Date” metos the date for each ssset transferred pursuant to this Transfer By-
Ly
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the Township of Killnloe, Hngarty & Richards,

(1) The Corporation of the Tawnship of Killaloe, Hagacly & Richards nominales and
appuints GARNET KRANY, to uel as one of the Directors of the Ottusya River
Power Corpaoration pursuant to the terias of the Sharcholders' Agreenieut and
further nominates and appoints CARNET KRANZ 1o act as onc of the First
Directors of the Ottawa River Bnergy Solutions fuc.  “The appolntments shall be
Tor a threc-year lerm,

(v In addition to the qualifications in the By-Laws relating to the conduct of the
busitiess and atfairs ol the Ottuwa River Power Corporation and the Ouawn River
Fnergy Solutions Inc., e individual scleeted following the selection of Garnet
Kriz must have the following qualifications!

O} e dndividual musi be a customer of Ottawa River Power Corporition
(Killuloe Unit), and must reside witlin the boundaries o€ Qltawa River Posver
Corporation (Killaloe Unit);

The Assets transferred 1o (he Oltawa River Power Corporation, pursumml ta this By-Law,
shall be transferved at NGBV as stated on Sehiedule "B" as b December 31, 1999, adjusied
1 the Bifective Date in sccordance with the Shavelolders Agreement. The Jale market
value of the Assely shall be deemed to be the net book value on the Effective Date, The
consideration payable by the Otiawa River Power Corpovation Inr the assets trauslerred
herein shall be satislied as folluws;

by the issuance and allotmenl to the Corporation of the Tawnship of Kitluoe,
Hagurty & Richards of 179 fully paid and non assessable common shares of Otawa
River Power Corporation, and as adjusted pursiant (o the terms of the Sharcholders
Agrecment, and

b by the issuance by the Ottawa River Power Corporation w the Corporation of the
Township oF Kitlaloe, Hugarly & Richurds of a promissory aote having a principal
amount equal to $179,000 in accordance with Schedule "C" and a5 adjusicd
pursuant o the ¢eems of the Shareholders Agleement, and

Ihe consideration payuble by the Ottawa River Power Corporation shall be allocated
among the Assets s sei oul in Schedule "BY ay the Gitective Date and the Qttawa
River Power Cocporation shull report the iransfer of the Assets in aceordance with
the provision of Schedule *B”.

The Township hereby subacibes tor 179 shures of Oltinea #ever Bnergy Soluaens lne, o
be udjusted us af the Lticorive Dane i accadance with the Staveholders Agrevieent,

The Viflecuive Date for the ransfer of ali items described herein rom the Corporatiou of
the Towaship of Killaloe, Haguty & Richards to the Ouawi River Power Corporation
shull e September 30, 2000,

The transfer of assets, liabilities, rights or obligations under 1his By-Law is exenpr Grom
the provisions of sl Acts preseribed by the Act and regulatioa, pursuans (o Sectiou 159 of
the Aci,

Wy portion of Uis Trangfer By-Law is determined to be unenforeeable for wny veason
shne unenforeeability shalt nol affect the enforeeability of the cemaining portion of the Iy-
Law.
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BCHEDULE *C" TO TRANSFER BY-LAW NO. 20-2000

Coulderition given for die wanster of awsets, Habilities, rights and ubsligaions shaft be e
sasugnee and allotment w the Corposation of dw TOWNSHIP OF KILLALOL, HAGARTY &
RICHARDS o 179 shares Tully paid and sun assessable corimon slaes of te Ouawa ve
Pusver Carparation, wd the ssanee by e Ouawa River Power Cororation o de Carporitiumn
el the Tl o Kittloe, Doy & Richards of a Promissmy Note aving 3 pringipad sinos
i o EEPRGO0 Seche Bromsony Nt e be due and paystie onotie s diy b 1" day af
Bty BOUE, o e o bateeest bearing, e Outober 1, 2000 10 RMuarket Openlne, which i
crcrently <lated for Newerabor 7, 2008, s thereation e Diear intorest ne i effective Lite, vrpantly
A e wnit tere amd terest 1o b ve negotiaed aongally. Bntecest we e caleiiianed
sunslly bl quaelerty aid W be i she Tocsand contont satistaclory 1o the Treasaue of thye
Corporation of fhe TOWNSHIT OF KILLALOE, HDAGARTY & RICITARIS, Inthe event sin
Ut Biver Power Corpondnon s sdd te 0 nonrelided Culy ot ethiviwise dinpaad of, the
Cudporatioi of the Fownship of Ritkaloe, Hagarty and Richands af e e of sueh sihe o
dispotitien, shat) Tve e option of calling tu e inedhite paysoent of e primad and any
dvaued nterest payable on the Pronessory Note
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THE CORPORANTION OF THE TOWN OF MISSISSIPIE MILLS

A By-Law (o transfer the emplayevs; assets, labilites, rights and obligations of The
Corporation of the Town of Mississippi Mills associated with the distribution of
electricity to Ottasva River Power Corporation and to transfer the assers, lisbilities, rights
and obligations of The Corporation ol the Town of Misslssippt Mills assoclated with
fibre optics to Ottawa River Energy Soluttons Inc,, both companies incorporated under
the Busiuess Corparattons Act (Ontarle) pursuant to Section 142 (1) of the Eleciririty

Act, 1998,

WHEREAS the Eleetricity Act, 1998, whiclvis Schedale A of the Enrrgp Competition
Act, 1998, which was passed Iy the Legislature of Ontarie and given Royal Assent on
October, 30, 1998, provides in Section 144 that after November 7, 2000, noy municipal
corporation shall generate, transmit, distribute or retail clectricity except through a
corporatan incorporated under the Brustiess Corporativns Act (Onterdn),

AND WHEREAS pursuant 1o Section 142 of the Blectrieity Act 1998 2
munlcipality may cause a corporation t be incorporated under the Bustuess Corporations
Act (Ontario) for the purpose of generating, transmitting, distributing or retailing

eleetricity;

AND WHEREAS the Corporation of the City of Pembroke, on April 29, 1999,
Incorporated a local disttibution company, namely Ottawa River Power Corporation, (o
distribute electricity, and a company, namely Oteawa River Energy Solutions Inc,, 1o
retail electrictty and to perfornn other services pursuant to section 142 of the Elecerivigy

Aet, 1998;

AND WHEREAS pursuant Lo section 145 of the Act, the Council of The
Corporation of the Town of Mississippi Mills may make a By-lisy tansferring
employces, assets, liabilities, vights andobligations of the Town thvough which the Town
distributes electdcity anel retails electricity and performs othet services w corporations
incorporated under the Business Corporations Ace (Ontario): the Ottmwva River Powver
Corporation and the Outasva River Bnergy Solwtions Inc,, respectively;
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The Town, as Lessor, shall Tease (o 1the Ofiawn River Power Corparation, as
Leasee, the Tands and buildings, on the verms aned conditions secowd in the lease

attached hereco and deseribe in Sehedule ]y

The Town shall movide the Otiawn River Doy Corporim with all records,
copies of records, and other information or documentation that is in the Town's
custody or contral and thiu relate (o an eniplovee, agset, liability, vight or
obligntion that is transferved by this “Prans(or By-low including personal
information.

The asses vransforvol G the O Bivey Power Corporation, pursiant to this
B atw, shadl be tracsfened ac PO s siated on Sehedule € as at December 31,
P09, adjusted to the Eifeetive Date inoaccordance with sections 3 and 18 of the
Unaninious Shareholder's Agreement dated | Octoher 2000, The fair market
valie of the Assers shall be deemed (o be the NBY on the Effective Date. 'The
consideration pavable by the Ottawa River Piwer Corporation for the assets
transferred herehn shall be saisticod as follosvs:

by the issuance and allotment (o The Cotporation of the Town of

A
Mivissippi Mills of 529 fulle poid and non-asgeoc 165 conimon shares of
Orevva River Power 1 arpoition, atavalue of 1 000 00 per share, based
on the asset values set out in the Necember 3 [, 1999 linancial statements,
to be adjusted in accordance with sections 3 und 18 of the Unanimnus
Shareholder’s Agreemen dated | October 2000 ;

Ih. by the issuance by the Ottawa Hivir Pou Corpraation o i
Corporation ol the Town of Mississippi & ora Voo coe Plone Lo iy

the principal amount equal to Bl Hogedied el Thinty M
Thousand Dollars ( $839,000,00% tas oy b vt vl Lot e in
the December 31, 1999 financial statements, (o he adjusted In accordance
with sections 3 and 18 of the Unanimous Shareholder's Agreement dated
I October 2000, in the termy us set ol 1n Sehednle ¢ attached hereto;

the consideration pavable by the Ottawva River Power Corpaoration shall be
allocated amang the Assets s sel ont in Schedule ¢, adjusted 1o the
Liffective Date in accordance with sections 3 and 19 of (he Unandmous
sharcholder's Agreement dated T October 2000 aod the Curporation shajl
report the transfer ol the Agsets in accordance with 1 he provision ol
Schedule G as adjusted.

Pape 4
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SCHEDULE I
TOTRANSEER BY-LAW No, 103 o¢ 2000

Consideration given for the transfer of assets, [lnbilities, rights and obligtions
shall be the lssuance and allotment to The Town of the fully paid and non-
assessable common shares of Ottawa River Power Corporation, and the issuance
by the Ottawa River Power Corporation to The Town of n Pramissory Note
having a principal amount equal Lo $ 839,000.00, such Promissory Note to be
due and payable on the 1" day of January, 2002, to be non-interest bearing from
January 1, 2000 to mwket opening,  which is  currently  sluted  for
Novembet 7, 2000, and thereafter, to bear interest at an cffective rale, currently
7.25% per annum, term and interest to be renegotiated annually.  Interest to be
calculated annually, payable quacterly and to be in the form and content
satisfactory to the Treasurer of The Town, In the event that Ottawa River Power
Corporation Is sold to a non-related enthly or otherwlse disposed of, "The Town,
at the time of such sale or disposition, shall have the option of calling for the
Immediate payment of the principal ind any acerued interest of the Promdssory

Note,

35



THIS AGRERMENT made. in duplicate, this 0lst day of Qctober, 2000,

BETWEEN:
THE CORPORATION OF THE CITY OF PEMBROKE,

hereinafter called “Pembroke”

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

WHEREAS the Corporation was incorporated on the 29" day of April, 1999,

AND WHEREAS the Corporation’s Articles of Incorporation provide that the
Corporation is authorized to issue an unlimited number of common shares without par

value and an unlimited number of special shares without pat value,
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shall be brought up on the agenda of the Board of Directors as mandalory
item to be dealt with by the said Board on the occasions as set out in this

heretofore referred to paragiaph,

12,0 Bmployees of Mississippl
(a) [tisagreed that Mississippi will provide to the Corporation, at no expense to
the Corporation for a period of three (3) months following the execution of this
agreemen, the nssistancc'_of Brion Gallagher and Ray Clement Lo help and
nssist with the transfer of the distribution system and all billing services,

computer networks, ete, for the Corporation,

(b) It is agreed that the Corporation will not use the services of the employee on a
regular basis, but simply in an ‘advisory capacity’ when required by the

Corporation during this interim period.

13.0 Promissory Note, Tntevest nnd Seeuylty far Debt

(a) The parties hereto agree that Pembroke, in exchange for one-half of the net
book value of the assets, has, (o this date, received a Promissory Note from the
Corporation with the amount of the Promissory. Note.to.be.in the. amount.
$4.364,000.00, Pembroke will be subject to any adjustment with respect (o
the Note, as set out In Paragraphs 4.0 (Valuation) and/op Paragraph 19.0

(Obligations of Shareholders)herein,
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(b) The parties hereto further acknowledge and agree that Beachburg, in exchange

()

PR () P

{or one-half of the net book value of Its assets, has received a Promissory Nole
from the Corporation with the amount of the Promissory Note being in the
amount of § 147,000.00. Beachburg will be subject to any adjustment will

respeet to the Note, as set out In Paragraphs 4.0 (Valuation) and/or Paragraph

19.0 (Obligations of Sharcholders) herein,

The parties hereto agree that Mississippi Mills, in exchange for one-half of the
net book value of Its assets, will receive a Promissory Note from the
Corporation with the anount of the Promissory Note to be § 839,000.,00 and °
any adjustment to the Note, as provided for in Paragraph 4.0 (Valuation) and/or

Paragraph | 9,0 (Obligations' of Shareholders) herein,

The parties hereto agree that Killaloe, in exchange for one-half of the net book
value of its assets will receive a Promissory Note from the Corporation in the
amount of $ 179,000.00 and any adjustment to the Note as provided for in

Paragraph 4.0 (Valuation) and/or Paragraph 19,0 (Obligations of Shareholders)

lereisn,

The. patties finthetagree that the Catporation.shall pay.interest.onthe ...
Promissory Notes to Pembroke, Beachburg, Mississippi and Killaloe on their
respective Notes in an amount not to exceed the maximum interest rate allowed
by the Ontario Encrgy Board based upon their Handbook or any other

regulalion, schedule, document to be prepared or gnacted by them or any
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successors Lo the said Omtario Energy Boaid or any other entity with regulatory

authority for utilities in the Province of Ontatio,

(B The parties heteto agree that they may adjust the interest rate on the sald
Promissory Notes at the times and In the manner as set out by the regulation,
and in an amount hot to exceed the maximum interest rate allowed by any
schedule, statute or otherwise as enacted by the Ontario Energy Boatd or any

successor i the Province of Ontario.

(2) The parties hereto agree that the interest shall be calculated annually and paid

quaiterly to Pembroke, Beachburg, Mississippi and Klllaloe respectively,

(h) The partics further agree that the Promissoxy Note will be for a period of
twenty (20) years and shall be due and payable twenty (20) years after market
opening, (which is currently slated for the 07" day of November, 2000), As
such, the Note will be due and payable at the later of November 07", 2020, or

twenty (20) years after actual market opening,

(1)  The partles further agree that the said Promissory Notes shall be non-interest
e D800G from the O1° day of January,.2000.to. market opening, vhicl Js

currently slaled for the 07" day of November, 2000.

() The parties further hereto agree that in the event that Ottawa River Power

Corpotation is sold to a non-related entity or otherwise disposed of, the
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(k)

(®)

O

(©)

-17-
Promissory Nole, principal and any accrued interest shall at the optlon of the
noteholder be payable to Pembtoke, Beachburg, Misslssippi and Killaloe in

their respective amounts at the time of such sale or disposition.

The parties further agree that, should any interest payments fall due prior to the
final completion of all the Transfer By-Laws and necessary docuiments to effect
the transfer of the assets from Pcmbroke, Beachburg, Mississippi, Killalos or
any other necessary approvals, such as OEB, such interest payments shall be
deemed due thirty (30) days after all necessary revisions of this agreement arc
complete and OEB a{nd all necessary approvals are obtafxued, Such deferral

payments shail not be deened as default,

Bonrd of Directors of Corpovatlon
Appointiment and Replacement - The Board of Directors of the Corporation

shall consist of at least one director from each Municipality,

Remuneration - Ditectors of the corpotation shall be remunerated as such for
their work and setvices to the Corporation, and the Corporation shall bear all
costs (inchuding costs of transportation and lodglng, if any) of the attcnd.ance at
all 1)}_e:etil1gs of the Board by the dh‘ecbr nominated to the board by such_

shareholder,

Appointment and Replacement - Except as they may otherwlse agree in writing

in accordance with the terms hereof, the parties hereto agree that;
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BECEVED ppp 0,
MCCANN & SHEPPARD R4 20

BARRISTRRS & SOLICITORS ¢ AVOCATS & NOTAIRES

290 Pembroke Streer East, Pembroke, Ontario K84 1X3
Telephone: (613) 732-3621 » Tax: (613) 732-3594
Emnll: mccashed@ webhnst, net

TERNY Mec 4034 Lubl, QCy (REFIRED) TBONY SOALEAMN, KoY MA LEB,
KOURRI' 6. 5435 #45RD, Ll .C, BUNALE HL S HRVASS, B8 UL,

April 11,2003
VIA FAX: 613-256-4887

oped il
M S

Atfentian: Ms. Diane Smithson

VIA FAX: 735-3660

Corparation of the City of Pembroke
1 Pemibroke Strect Rast,

P.0. Box 277

Pembroke, Ontario

IKBA 6X3

Altention: Ray Brazeau

RE:  OTTAWA RIVER POWER CORPORATION (ORPC) & OTTAWA RIVER
ENERGY SOLUTIONS (ORES) - Promissory Notes

An vou are mware, Tant sodicitor Tor both ORES and ORPCL AL he fime of closing of
s Lonsan tian, there s same discussion ahiui 1he Umiag of the payment of the Pramixsary
Moles averd o the Cily aml Mississippi. As you are aware, there were Notes from ORES to
Missrssip and the iy, and Mastes rons ORPC 1o Mississippi and the City. There was a
docurent executed by all parties with respeet to ORPC and an agreement to extend the Notcs for
twenty years after matket opening. This document was also execuled by ORES.
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I am assuming that Mississippi and the City intended that both Notes owed to them,
namely the ORPC Note and ORES Note wete to be extended for the twenty years after market
opening, T am plewsed to enclose a copy of the document executed by all parties under cover of
my November 01, 2000 cotrespondence,

Wauld you please confitm my assumption thet the Intention by the Clty and Mississippi
or to extend the QRES Notes for the same time period as the ORPC Notes. Ty the event that |
have not heard back from you witliin ten days, 1 will assume my assumption is correct with
respect to the ORES Notes.

Yours very truly,

“ ) 7
R
S S
ot
I

Robert B, Sheppard, Q.C.

|{!"-',L] |
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/ MCCANN & SHEPPARD

BARRISTERS & SOLICITORS » AVOCATS & NOTAIRES

P.O. Box 817, 290 Pembrake Street East, Pembroke, Ontario KEA TMS
Telephone: (813) 732-3821 « Fax; (613) 732-3554
Email: mecoshad@wehham.nat

TERRY MeCaNN, LLL, QL. TIMOTHEY 8. MuCANN, & v, MoAL LLE
ROHALD H GERVAIZ WAL LLB

ROBERT & SHEPFARD, LL.O, Q.C

November |, 2000

Ottawa River Power Corporation
283 Pembroke Street West

P.O. Box 1087

Pembroke, Ontarin

K8A 6Y6

Attention: Murray Moore

Bell, Baker

BARRISTERS & SOLICITORS
L16 Lisgar 8t

Ottawa, ON

K2P Q02

Attention: Noney Milss

Township of Killaloe, Fayarty and Richards
R #

Killnloe, ON

KoJ 170

Alterition: Lorma Hudder

[Huckabone, Shaw, O'Brjen,
Radley-Walters & Reimer
BARRISTERS & SQLICITORS
284 Pembroke St., B, Box 487
Pembroke, Ontario

K8A 6X7

Atlention: Grant Radley-Walteys

43



mpp—. U 1 1

. JAN-89-2002 14138 ROY €, REICHE 613 735 2013 P.0d

L)
Huckabone, Shaw, O'Brien,
Radley-Waltcrs & Reimer
BARRISTERS & SOLICITORS
284 Pembroke St E. Box 487
Pembroke, Ontaclo

K8A 6X7

Attention: Del O'Brien

Walsh, Stewart Seott & Ce,
Chartered Accountants

217 Pembroke 8t E.
Pembroke, OM

K8A 3J8

Attention: Wayne Dempsey

Loy C. Reiche o
BARRISTERS & SOLICITORS
203 Nelson St.

Pembroke, Ontario

K8A INI

Miscissippl Mills
28 Mil1 St P.O. Box 179
Almonte, Ontario
KOATAD

Attention: Howard Allen
Mississippt Mills

238 Mill 81, £.0, Box 179
Almonte, Ontario

KOA 1A0

Aliention: Brign Gulloghar

RE: Ottawa River Power Corporation - Pramissory Note
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fovriy i m:i;m‘wi?:c?g/f ol disenssions witls vespual 1o the above rferred 1 iiler,
Prtawa Kever Fower Camporalion iz andigr will be indebted 1o (he Compomtion af the Citv of
Fembrok, Corporation of the Village of Beachburg, Corporation of the Fown of Mississipp
Mills and the Corporation of e Township of Kilialox, Hagarty and Richazds (Tormally Kiitalae
fiydeo Fleetrne LAORIMISSIon) pursbant to the trasfor of their respective electrieal utilines fo

{
distribution ol electrieity to Ottawn Rivey Power Corporation,
The various notes provide for payment of the Note on Jaauary 01, 2002,

Ithas been agreed Iy iy paries executing the docuntont herein that the various Notes
payuble 1o the ¢ ‘reditars roferiad 1o above, Are not dur on January 01%, 2002, by are due tweniy
e aficr parket opentng which is currently slated for Navember 07% 2000, 1t s,

venr ket ogreed by the parties that inilerest iy be changed on the Note, pursuant 2o

SuIntions as ehacled e the Ot Fnergy Board or ther regintory bodies is the Provinee of
Canianin tor the calevlation wf i!li.".."r:f;,i an f«;‘}E?Sf’ totes.

Ttrnst this eonfitms our unrierstonding of the agreement with regpect to the Promissory
Notes owed by Otawa Rivar Power Corporation,

Yours very truly,

Robert B. Sheppard, Q.C.

RBS.det

READ AND APPROVED BY ONTHE Juo DAY OF Mol -
. 2000, /l

i

5y

o
” N & .-
i i 1'f ]

EL I i
TUL CORPORATION OF THE ¢y \/
OF PEMBROKE / 4
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y 2000,
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READ AND APPROVED BY
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y o
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UJTUL_ Kool DAY OF, 7o Bl
> ¥ ’ D P
,‘r' "" /,"',-',"T Al S g 4
v a \
( o : )

- l!!L ( OR!'(W AX IUI\ OI" lli**

VILLAGE um BEACHBURG

ONTHE Mo DAV O ?\jw.&c.\lnw-'

) L T
/';_'. o e ,..-" ,-,"J-J,;-{-‘i'-"{-
N { \ ¥ - / o i

!fimvm /

111, CORPORATION OF THE TOWN OF
besSissTert MILLS

ON THE ’AM DAY OF

/m . r’  ow bebulf oF -

T ( flﬂi’QR}\TI()N OI‘ ll”li‘

TOWNSHIP OF KILLALOE, HAGARTY AND
RICHARDS (formerly KILLALOE HYDRO
LLECTRIC COMMISSION

ONTHE M DAY OF [(U.;V"/ L

L

. \; (.

b S

OTTAWA RIVER POWER CORPORATION

P b .\-‘ R
ONTHE %% DAY OF oo

OTTAWA RIVER ENERGY
SOLUTIONS INC,,

UTeL LB
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