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BY EMAIL AND RESS 

April 17, 2023 

Ms. Nancy Marconi 
Registrar 
Ontario Energy Board 
Suite 2700, 2300 Yonge Street 
P.O. Box 2319 
Toronto, ON M4P 1E4 

Dear Ms. Marconi, 

 

EB-2022-0178 - Entegrus Powerlines Inc. Application for a Service Area Amendment – HONI 

Intervenor Evidence 

  

In accordance with Procedural Order No. 1, please find enclosed Hydro One Networks Inc.’s intervenor 

evidence on the Entegrus Powerlines Inc. Application for a Service Area Amendment. 

 

Sections of this intervenor evidence have been redacted in accordance with the OEB’s Practice Direction 

on Confidential Filings given that information therein is specific and/or detailed with respect to the Customer 

that is directly impacted by the Entegrus Application by either disclosing or relying upon the Customer’s load 

profile and energy use.   

 

A redacted electronic copy of this intervenor evidence has been submitted using the Board’s Regulatory 

Electronic Submission System for public use. A confidential unredacted version of this intervenor evidence 

has also been supplied to the OEB in accordance with the OEB’s Practice Direction on Confidential Filings. 

 

 

Sincerely,  

 

 

 

 

 

Joanne Richardson 
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ENTEGRUS POWERLINES INC. 

Application for Service Area Amendment 
 

Hydro One Networks Inc. Evidence 
April 17, 2023 

 
1.0 INTRODUCTION 1 

In accordance with Procedural Order 1, this is the intervenor evidence of Hydro One 2 

Networks Inc. (“Hydro One”) in the Entegrus Powerlines Inc. (“Entegrus” or “Applicant”) 3 

proposed service area amendment (“SAA”) application to serve 1 Cosma Court in St. 4 

Thomas, Ontario (the “Subject Area”).  5 

 6 

Hydro One’s evidence will address relevant sections of the Ontario Energy Board Act, 7 

1998  (“OEB Act”), Ontario Energy Board (“OEB” or “the Board”) codes and policies, filing 8 

guidelines, commercial agreements between the two affected utilities specific to the 9 

Subject Area, as well as applicable legislation and/or prior OEB determinations to 10 

demonstrate that the public interest is only met if Hydro One continues to service the 11 

Subject Area. Hydro One submits its evidence will support an OEB determination to 12 

dismiss the proposed relief sought by Entegrus to serve Formet Industries (“the 13 

Customer”).  14 

 15 

1.1 ONTARIO ENERGY BOARD PRINCIPLES  16 

1.1.1 SERVICE AREA AMENDMENT PRINCIPLES 17 

Entegrus’ application seeks OEB relief pursuant to section 74(1) of the OEB Act. Through 18 

the Combined Distribution Service Area Amendments Proceeding RP-2003-0044 19 

(“Combined Distribution Service Area Amendments Proceeding”), the OEB developed 20 

principles to ensure a consistent review approach to SAA applications. Hydro One’s 21 

evidence in this SAA is fundamentally based on the principles established in the Combined 22 

Distribution Service Area Amendments Proceeding.1 23 

 
1 RP-2003-0044, Decision with Reasons, March 1, 2004, and June 23, 2003 
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Notably, at Paragraph 84 of the OEB’s March 1, 2004, Decision with Reasons in the 1 

Combined Distribution Service Area Amendments Proceeding, the OEB found that: 2 

 3 

The promotion of economic efficiency in the distribution sector is one of the 4 

Board’s guiding objectives in the regulation of the electricity sector. The 5 

Board is persuaded that economic efficiency should be a primary principle 6 

in assessing the merits of a service area amendment application. Economic 7 

efficiency would include ensuring the maintenance or enhancement of 8 

economies of contiguity, density and scale in the distribution network; the 9 

development of smooth, contiguous, well-defined boundaries between 10 

distributors; the lowest incremental cost connection of a specific customer 11 

or group of customers; optimization of use of the existing system 12 

configuration; and ensuring that the amendment does not result in any 13 

unnecessary duplication or investment in distribution lines and other 14 

distribution assets and facilities. The Board recognizes that there may be 15 

applications where all these components of economic efficiency do not 16 

apply. 17 

 18 

In establishing this guidance, the OEB also provided that in rendering a decision on a 19 

SAA, to maintain consistency with the statutory objectives of the OEB Act, the OEB should 20 

“…consider the protection of the interests of other consumers in the proposed amendment 21 

area, the remaining customers of each utility, and the interests of electricity consumers 22 

throughout the province, over a time period that includes more than the short-term 23 

implications of any given action”2 (emphasis added).  24 

 25 

Hydro One’s evidence will illustrate that the Entegrus SAA is inconsistent with the OEB 26 

statutory objectives. The evidence will demonstrate that the Entegrus SAA does not: (i) 27 

maintain or enhance economies of contiguity, density and scale in the distribution network, 28 

(ii) improve well-defined boundaries between distributors that have existed since the initial 29 

Subject Area connection in 1998, (iii) provide the lowest incremental cost connection of a 30 

specific customer or group of customers or, (iv) optimize use of existing system 31 

configurations.  Hydro One will highlight the impact of the proposed Entegrus SAA on 32 

existing Hydro One customers including those within the Subject Area, outside the Subject 33 

Area, and opine on the impact the SAA will have on customers throughout the province.  34 

 
2 RP-2003-0044, Decision with Reasons, March 1, 2004, para. 63 
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1.1.2 ONTARIO ENERGY BOARD RATEMAKING PRINICIPLES 1 

OEB ratemaking principles are rooted in satisfying the statutory objectives of the OEB, 2 

most notably, to inform consumers and protect their interests with respect to prices and 3 

the adequacy, reliability, and quality of electricity service.3 One OEB ratemaking principle 4 

is that benefits follow costs which in short outlines that any benefits that occur because of 5 

an incurred cost should flow to the party that paid for the cost.  Hydro One’s evidence will 6 

unequivocally demonstrate that neither Entegrus, nor the former St. Thomas PUC or St. 7 

Thomas Energy Inc., funded the construction and/or continued maintenance of the 8 

facilities in question. The facilities and their continued maintenance were fully funded by 9 

Hydro One and its predecessor, Ontario Hydro. Consequently, an OEB decision to transfer 10 

the Subject Area to Entegrus would conflict with this fundamental regulatory ratemaking 11 

principle causing undue harm to all existing Hydro One ratepayers, including the 12 

Customer.  13 

 14 

2.0 ONTARIO ENERGY BOARD JURISPRUDENCE PERTINENT TO THE SUBJECT 15 

AREA 16 

This section of Hydro One’s intervenor evidence provides pertinent historical context that 17 

will explore OEB jurisprudence as well as commercial agreements specific to this 18 

connection and the Subject Area to assist in examining the facility ownership position 19 

advanced by the Applicant.   The relevant OEB decisions for the matters in issue are:  20 

 21 

1. RP-2002-0194/EB-2002-0523: A motion filed by St. Thomas PUC and dismissed 22 

by the OEB to review the 1997 Supply Facilities Agreement considering the 23 

Electricity Act, 1998 24 

 25 

2. EB-2017-0192: A jointly filed LTLT-elimination application by Hydro One and St. 26 

Thomas Energy Inc., approved by the OEB, to eliminate all existing LTLTs 27 

between the two utilities in accordance with the Distribution System Code (“DSC”). 28 

 29 

3. EB-2017-0212: OEB approved amalgamation of Entegrus and St. Thomas Energy 30 

Inc.   31 

 
3 OEB Statutory Objective 1 
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Hydro One requests that the record of the above proceedings be included on the record 1 

of this proceeding.  These documents are important to establishing that the proposed SAA 2 

is inconsistent with the principles established in the Combined Distribution Service Area 3 

Amendments Proceeding.  This OEB jurisprudence will support that the proposed SAA 4 

does not optimize existing distribution infrastructure or provide the lowest cost of 5 

connection for the Customer or for a group of customers. 6 

 7 

2.1.1 RP 2002-0194/EB-2002-0523 - THE 1997 SUPPLY FACILITIES AGREEMENT 8 

& MARKET OPENING 9 

In September 1997, and as later modified by an addendum letter of May 29, 1998, Ontario 10 

Hydro (“OH”) and St. Thomas PUC (the “PUC”) executed the Agreement for Supply 11 

Facilities – Formet Industries: Two Dedicated 27.6 kV Feeders (collectively, the “Supply 12 

Facilities Agreement”). This agreement was transferred to Hydro One Networks Inc. by 13 

transfer order made under Part X of the Electricity Act, 1998 (Ontario).   14 

 15 

The Supply Facilities Agreement was expressly made “conditional upon OH reaching a 16 

satisfactory supply agreement with the Customer” (second paragraph of the Supply 17 

Facilities Agreement). The Customer was defined as being the occupants of the Formet 18 

Lands (as that term is defined in the Supply Facilities Agreement) and reside entirely within 19 

the Subject Area of this Application.  20 

 21 

The purpose of the Supply Facilities Agreement was for OH and the  PUC to capture the 22 

terms of the agreement that they made whereby “OH may supply the Customer with power 23 

and the PUC waives any and all rights it may have to supply the Customer”.4 The Supply 24 

Facilities Agreement included the terms of OH’s lease of two dedicated 27.6 kV feeders 25 

constructed and owned by the PUC (the “Feeders”), and provided that after paying the 26 

PUC 20 years of rental and maintenance fees for the Feeders, OH was given the option 27 

 
4 1997 Supply Facilities Agreement found at Attachment 3 of Hydro One Intervenor Evidence, para. 
1 – Filed April 17, 2023 
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to purchase the said Feeders at book value on January 1, 2018 (which option has been 1 

exercised by Hydro One, the successor to OH to the Supply Facilities Agreement).   2 

 3 

As a result of the Supply Facilities Agreement, Hydro One and St. Thomas Energy Inc.’s 4 

(the successor in law to the PUC) distribution licences were issued such that 1 Cosma 5 

Court was excluded from the service area of St. Thomas Energy Inc. (“St. Thomas”) and 6 

included in Hydro One’s service territory.  Hydro One has since serviced the Subject Area 7 

but not without challenges from St. Thomas, and now Entegrus, as discussed below. 8 

 9 

Following market opening, Hydro One continued to distribute electricity to the Customer 10 

and paid rental and maintenance fees to St. Thomas (and its current successor, Entegrus) 11 

for the Feeders it leased from St. Thomas.  Hydro One states that this continued by reason 12 

of the inapplicability of Section 26(3) of the Electricity Act, 1998 to the Supply Facilities 13 

Agreement as determined by the OEB in its response to a variance request made by St. 14 

Thomas on July 23, 2004 in respect of the OEB’s decision and order issued on June 30, 15 

2004 in the St. Thomas Energy Distribution Licence Review, Licence No. RP-2002-16 

0194/EB-2002-0523. In St. Thomas’ July 4th letter, it previously advanced the position that 17 

the Electricity Act frustrated the Supply Facilities Agreement, that the subject Customer 18 

should be transferred to St. Thomas, and that St. Thomas should have therefore been 19 

serving the Subject Area.  20 

 21 

On August 12, 2004, Mr. Mark Garner, the OEB’s Managing Director of Market 22 

Operations, confirmed the OEB decision and order issued on June 30, 2004, in respect of 23 

the definition of the service area in St. Thomas’ licence, which excludes 1 Cosma Court 24 

from St. Thomas’ service territory (before and after market opening).   In confirming the 25 

OEB’s decision and order, Mr. Garner wrote as follows with respect to the applicability of 26 

Section 26(3) of the Electricity Act, 1998 to the Supply Facilities Agreement: 27 

 28 

It is apparent that this agreement is not a contract for supply of power for 29 

the use by the municipality or for the supply of the inhabitants of the 30 

municipality. Rather, it is an agreement to lease certain equipment in 31 

consideration by St. Thomas Public Utilities Commission to give up the right 32 

to serve a particular customer for a period of time. I therefore consider your 33 

argument regarding the applicability of the lease agreement in the context 34 

of section 26(3) of the Electricity Act not to be relevant. 35 
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Attachment 1 to this Intervenor Evidence provides a copy of the variance request made 1 

by St. Thomas on July 23, 2004, and Attachment 2 is the response of the OEB to that 2 

variance request issued on August 12, 2004. The Supply Facilities Agreement is provided 3 

as Attachment 3. 4 

 5 

Given this jurisprudence, it is clear that the Supply Facilities Agreement between the 6 

utilities with respect to the Subject Area was a lease agreement that was not frustrated by 7 

the Electricity Act.5 The option to purchase the facilities, in accordance with the lease 8 

agreement which was reviewed by the OEB in 2004, was exercised by Hydro One in 9 

December of 2017 and has not been complied with by Entegrus making any positions 10 

advanced by Entegrus with respect to ownership of the facilities moot.  11 

 12 

2.1.2 EB-2017-0192: A JOINTLY FILED LTLT-ELIMINATION APPLICATION BY 13 

HYDRO ONE NETWORKS INC. AND ST. THOMAS ENERGY INC. 14 

On December 21, 2015, the OEB issued amendments to the Distribution System Code 15 

(“DSC”) requiring distributors to eliminate all existing long-term load transfers (“LTLTs”) by 16 

June 21, 2017 (“the LTLT DSC Amendments”). LTLTs, as described in the proposed 17 

amendments to the DSC, involve two distributors. “One [distributor] is referred to as the 18 

geographic distributor and the other is referred to as the physical distributor. While the 19 

customer (“load transfer customer”) is located in the licensed service area of the 20 

geographic distributor, the load transfer customer is physically connected to the physical 21 

distributor’s distribution system because the geographic distributor does not have existing 22 

assets in close proximity to serve the load transfer customer. It is therefore the physical 23 

distributor that provides the delivery of electricity to the load transfer customer. However, 24 

the customer is billed by the geographic distributor (i.e., pays geographic distributor’s 25 

distribution rates which may be higher or lower than physical distributor’s rates)” 26 

(emphasis added).6  27 

 
5 Pertinent to the positions advanced by the Applicant, an asset divestiture approval is required for 
the disposition or sale or lease of an asset pursuant to s.86 of the OEB Act. The lease agreement 
was not executed by Hydro One, it was executed by Ontario Hydro in 1997 which predates Section 
86(1) of the OEB Act and was subsequently transferred to Hydro One by operation of law.  The 
lease agreement was reviewed by the OEB through the RP-2002-0194/EB-2002-0523 proceeding. 
No further approval of the lease was sought from the OEB.  
6 EB-2015-0006 - OEB Notice of Proposal to Amend a Code, February 20, 2015 
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Hydro One did not seek the transfer of the Customer to Entegrus (St. Thomas at the time) 1 

as Section 6.5.3 of the DSC does not apply to Hydro One’s distribution of electricity to the 2 

Customer using assets that it leased from St. Thomas under the terms of the Supply 3 

Facilities Agreement. In addition, the Customer has never been settled as a long-term load 4 

transfer (“LTLT”) under the terms of Section 6.5 of the DSC.  5 

 6 

Considering the facts and evidence documented in Section 2.1.1, the Subject Area is not 7 

serviced via a LTLT and as such, section 6.5.3 of the DSC does not apply. The Subject 8 

Area has never been considered an LTLT nor identified as one in any LTLT settlement 9 

between Hydro One and St. Thomas (now Entegrus). This does not mean, however, that 10 

the Subject Area was not reviewed as part of any previous OEB-approved LTLT 11 

elimination applications.  In fact, Hydro One and St. Thomas explicitly drew the OEB’s 12 

attention to the 1 Cosma Court connection and its exclusion from consideration as an 13 

LTLT during the Hydro One – St. Thomas LTLT elimination proceeding.  14 

 15 

As noted by Entegrus in their SAA, St. Thomas and Hydro One jointly filed a LTLT 16 

elimination application on May 8, 2017. The jointly filed LTLT-elimination application is 17 

provided as Attachment 4 (the “LTLT Joint Application”). The LTLT Joint Application 18 

sought the elimination of all LTLTs between Hydro One and St. Thomas that were 19 

identified at the time of the LTLT DSC Amendments, namely 15 LTLT customers. The 20 

LTLT Joint Application was reviewed under docket EB-2017-0192 and approved by the 21 

OEB as filed.7  In section 1.3.1 of the LTLT Joint Application, it explicitly documents the 22 

following with respect to the Subject Area:  23 

 
7 Though it has no bearing on the customer at 1 Cosma Court, for completeness, one customer 
was inadvertently missed in the original LTLT Joint Application. That error was recognized by both 
utilities and immediately addressed. Consequently, a second application was filed and approved 
by the OEB for one further residential customer transfer to Hydro One. This was filed under docket 
EB-2017-0326.   
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“***Note: Hydro One’s licence currently lists 1 Cosma Court as a “Customer within area 1 

not served by Networks” in the City of St. Thomas. This customer is properly addressed 2 

in Tab 5 of Hydro One’s licence, and Hydro One requests that Tab 4 of its licence be 3 

amended as stated above.  4 

 5 

Once the application is approved, St. Thomas Energy Inc.’s licence Schedule 1, line 1 and 6 

line 8 will be amended to state the following:  7 

 8 

1. The municipal boundaries of the City of St. Thomas as of December 31, 1999, with the 9 

exclusion of the customer located at: a. 1 Cosma Court St. Thomas N5R 4J5…” 10 

 11 

Moreover, in section 1.3.3 of the LTLT Joint Application, Hydro One and St. Thomas 12 

explicitly documented the following: 13 

 14 

3 Hydro One Residential customers are proposed to be transferred to St. Thomas Energy 15 

Inc.  16 

 17 

There are 11 residential and 1 Commercial (less than 50 kW) customers proposed to be 18 

transferred from St. Thomas Energy Inc. to Hydro One (note that the Cosma Court address 19 

above is a pre-existing exclusion from the St. Thomas Energy Inc. licence). [Emphasis 20 

added] 21 

 22 

As evidenced by the LTLT Joint Application references above, the Subject Area was not 23 

one of the addresses to be transferred nor was it not considered or inadvertently missed. 24 

The Subject Area was identified in the LTLT Joint Application to explicitly establish that 25 

the Subject Area would remain within Hydro One territory post-LTLT eliminations, i.e., both 26 

utilities agreed that the connection of the Subject Area was not a LTLT.  The connection 27 

at the Subject Area was not then, and continues to not be today, a LTLT. The intent of the 28 

elimination of LTLTs is to avoid cross-subsidization between ratepayers of different 29 

utilities, i.e., the revenues collected from customers should actually flow to the ratepayers 30 

of the distributor who they are physically connected to, since that distributor paid for the 31 

assets that serve the customer.  In this case, this is what is happening.  There is no cross-32 

subsidization as the Customer is connected to assets paid for by Hydro One and is paying 33 
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Hydro One for this service.   As documented in the Supply Facilities Agreement provided 1 

at Attachment 3 of this intervenor evidence, Hydro One paid the PUC and St. Thomas for 2 

the construction of the Feeders that serve the Subject Area. The lease fees were 3 

predicated on the PUC’s actual construction costs. Hydro One has also paid the PUC and 4 

St. Thomas for the maintenance of the Feeders in accordance with the terms of the Supply 5 

Facilities Agreement. The costs of the Feeders that serve the Subject Area have been 6 

fully borne by Hydro One (and its predecessor, OH) thus the revenues collected from the 7 

Customer should continue to flow to the benefit of the ratepayers that funded the 8 

investment – Hydro One ratepayers. Expressed another way, an OEB determination to 9 

transfer the Subject Area to Entegrus by having Entegrus utilize assets that have been 10 

paid for by Hydro One ratepayers would ultimately result in the very issue the OEB has 11 

been attempting to eliminate via the elimination of LTLTs, namely, cross-subsidization 12 

between separate distributor ratepayers. In effect, the Entegrus SAA proposes to have 13 

revenues from assets paid for by Hydro One flowing to Entegrus.   14 

 15 

Furthermore, Hydro One settles directly with the Customer. Importantly, despite the long 16 

history of the connection, over twenty years, there was never an annual settlement 17 

between the LDCs based on the consumption of the Customer, as would have otherwise 18 

been the case had the connection been viewed as an LTLT by either distributor. This 19 

connection was not considered an LTLT over the life of the Supply Facilities Agreement 20 

nor was it deemed an LTLT at the time of the LTLT DSC Amendments. All LTLTs between 21 

Hydro One and St. Thomas were eliminated with the approval of the EB-2017-0192 22 

application and this connection has effectively been treated as a commercial lease-to-own 23 

arrangement for the feeders constructed by the PUC but used and paid for by Hydro One 24 

to serve the Subject Area.  25 

 26 

As documented, the LTLT DSC Amendments have been in effect since 2015. 27 

Notwithstanding the filing of this Application, Hydro One is unaware of any formal 28 

complaint or correspondence registered with the OEB by Entegrus that would have 29 

documented that Hydro One servicing the Subject Area is non-compliant with section 6.5 30 

of the DSC. After the issuance of the LTLT DSC Amendments in December of 2015, Hydro 31 

One continued to make payments to St. Thomas and Entegrus in accordance with the 32 

Supply Facilities Agreement. St. Thomas and Entegrus accepted those payments.  33 
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2.1.3 EB-2017-0212 – ST. THOMAS ENERGY INC. AND ENTEGRUS MERGER 1 

On July 21, 2017, Entegrus and St. Thomas applied for OEB approval to amalgamate and 2 

continue as Entegrus Powerlines Inc. pursuant to s.86 of the OEB Act (“the Entegrus and 3 

St. Thomas MAAD Application”). On March 15, 2018, the OEB approved the Entegrus and 4 

St. Thomas MAAD Application including deferral of rate re-basing for the merged entity.  5 

The deferral of rate rebasing for the merged entity elapses in 2026. As documented in the 6 

Application, Entegrus plans to maintain two separate rate zones (Entegrus - Main and 7 

Entegrus - St. Thomas) until such time as rates are re-based. 8 

  9 

Hydro One reviewed the commercial agreement that underpinned the OEB approval (“the 10 

Merger Agreement”) that was provided as Attachment K in the Entegrus and St. Thomas 11 

MAAD Application.  The publicly available version of the Merger Agreement is included as 12 

Attachment 5 of this evidence for ease of reference.8  Given the terms of the Merger 13 

Agreement and the lack of any direct impact on Hydro One or any Hydro One customer, 14 

Hydro One had no reason to intervene in the Entegrus and St. Thomas MAAD Application. 15 

Moreover, Hydro One had no reason to do so as the question of the validity of the Facilities 16 

Supply Agreement under the Electricity Act, 1998 and the inclusion of the Customer in 17 

Hydro One’s Licence was determined by OEB decision at Attachment 2, which decision 18 

predated the Merger Agreement, but which Entegrus is now subject to, and must comply 19 

with.  20 

  21 

In addition to protecting the interests of consumers with respect to price, reliability and 22 

quality of service, Hydro One notes that one of the underlying objectives of the OEB in a 23 

MAAD application is to promote economic efficiency and cost effectiveness in the 24 

generation, transmission, distribution, sale and demand management of electricity and to 25 

facilitate the maintenance of a financially viable electricity industry.9 The OEB’s 26 

assessment of the Entegrus and St. Thomas MAAD Application may have been different 27 

if the OEB was aware of the harm-inducing actions Entegrus is proposing via this SAA to 28 

the Customer and to Hydro One’s ratepayers.  Financial viability, as the OEB is aware, 29 

 
8 Hydro One acknowledges that it has not reviewed the St. Thomas Disclosure (Schedule 5.1 of 
the Merger Agreement) given its unavailability on the public record.  
9 Ontario Energy Board, Statutory Objectives 
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includes the obligation to meet and maintain commercial commitments made to other 1 

industry members and other parties alike, e.g., debt repayments. Permitting a distributor 2 

to renege on the terms and conditions of a commercial agreement that has been reviewed 3 

by the OEB undermines the integrity of the industry and certainty of OEB determinations 4 

in a time where the public is demanding swift, cost-effective electrification. Hydro One 5 

submits that an OEB approval of the Entegrus SAA would make acceptable failure on the 6 

part of a distributor to maintain commercial commitments which would reverberate through 7 

the marketplace and increase the risk profile of distributors at a time when significant 8 

capital investment will be required throughout the province to achieve the electrification 9 

goals of the province. Hydro One believes that appropriate weight should be given to these 10 

implications in the OEB’s determination of Entegrus’ Application which seeks to unravel a 11 

commercial agreement under the guise of being in the public interest.    12 

 13 

2.1.4 THE ENTEGRUS SAA HARMS CUSTOMERS NOT CONSIDERED IN THE 14 

ENTEGRUS & STEI MAAD 15 

Hydro One’s evidence is that approving the Entegrus SAA would undermine the integrity 16 

of the three previous OEB decisions discussed in sections 2.1.1 through 2.1.3 above. It 17 

would cause undue harm to multiple ratepayers, most notably the directly impacted 18 

Customer that was not given notice of Entegrus’ intent to not uphold St. Thomas’ 19 

contractual commitments as part of the Entegrus and St. Thomas MAAD Application, as 20 

well as to Hydro One who would have applied to intervene in the MAAD Application.   21 

 22 

More specifically, and as far as an assessment of harm can be reviewed within the context 23 

of this proceeding, approving the Entegrus SAA would cause harm: 24 

(i) to the Customer in the Subject Area from a rate, service quality and reliability 25 

perspective; and  26 

(ii) to customers outside the Subject Area from a cost, rates, service quality, and 27 

reliability perspective. 28 

  29 

2.1.4.1 HARM TO THE CUSTOMER IN THE SUBJECT AREA – PRICE IMPACT 30 

The Customer in the Subject Area would experience harm if the proposed SAA were 31 

approved from a rates and corresponding monthly bill perspective.   32 
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It is unclear through the Applicant’s evidence to discern which specific rate class the 1 

Customer would map to if serviced by Entegrus. However, as outlined in the Entegrus and 2 

St. Thomas MAAD Application, separate zones are being maintained for Entegrus and St. 3 

Thomas customers until the rebasing deferral period elapses in 2026. Consequently, given 4 

the location of the Subject Area, Hydro One anticipates that the Customer would be 5 

mapped to the St. Thomas rate zone as a non-residential account whose monthly average 6 

peak demand is equal to or greater than, or is forecast to be equal to or greater than, 50 7 

kW but less than 5,000 kW per month. Comparatively, the Customer is a sub-transmission 8 

customer with Hydro One.10 The difference in the relative total monthly bill is significant 9 

for the Customer.   

  

  

   

 14 

The Customer’s forecast monthly bill breakdown utilizing the Customer’s average loading 15 

data over the last two years is provided in confidence as Attachment 6.  The bill breakdown 16 

is provided as a Hydro One sub-transmission customer, as well as an Entegrus customer 17 

under either the St. Thomas or Entegrus rate zone applicable rate classes. Billing 18 

assumptions11 have been held constant across all billing scenarios.  19 

 20 

Under any Entegrus rate class alternative, the transfer of the Customer to Entegrus would 21 

cause undue harm to the Customer from a billing perspective. Hydro One’s position is that 22 

this billing inequity should be weighted more heavily than in a typical service area 23 

amendment review because there is sufficient evidence to document that the facilities 24 

serving the Customer were fully paid for by Hydro One and are being appropriately 25 

recovered from the Customer vis a vis the Hydro One rates and bills currently paid for by 26 

 
10 Hydro One’s sub-transmission rate class includes large general service customers that are 
similar to the Customer, in terms of supplying voltage and load.  Therefore, the sub transmission 
rates accurately reflect the cost to serve the Customer.   
11 The assumptions include that there would continue to be two supplies, two meters and two 
service charges for the Customer. The spot price for electricity is based on the weighted spotted 
price between March 1, 2022, and March 1, 2023.The global adjustment and capacity-based 
demand response is the last 12-month average for these items. All rates used are based on rates 
effective January 1, 2023, for each distributor/rate zone excluding rate riders.    
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the Customer.  Any additional costs borne by the Customer over and above the monthly 1 

bill the Customer incurs today would result in even more revenues flowing to Entegrus 2 

from facilities Entegrus ratepayers have never funded.  3 

 4 

2.1.4.2 HARM TO THE CUSTOMER IN THE SUBJECT AREA – RELIABILITY & 5 

QUALITY OF SERVICE IMPACT 6 

Harm to the Customer is not limited to pricing alone. Hydro One anticipates that the 7 

Customer will experience reliability and quality of service impacts that will be to the 8 

detriment of the Customer. Hydro One’s analysis of the reliability concerns is based on 9 

Hydro One’s position as an experienced distributor as presently it has limited insight into 10 

the Entegrus distribution system through the information provided in the Entegrus 11 

Application. Thus, as new information is learned through the discovery process, Hydro 12 

One will update its evidence, as necessary, but puts forward the issues of reliability and 13 

quality of service so the Applicant can address these issues in the proceeding. 14 

 15 

Hydro One’s review of the negative effects to the Customer’s reliability if Entegrus were 16 

to connect the M7/M8 feeders into their system begins with a review of Figure 5-3 of the 17 

Application.  For ease of reference, Figure 5-3 of the Entegrus Application has been 18 

embedded in this submission below.   19 
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Figure 5-3 of the Application provides the single line diagram of the Entegrus 1 

contemplated system configuration. Hydro One anticipates this configuration would have 2 

a negative effect to the Customer’s reliability because the installation of two reclosers will 3 

not protect the Customer from power disturbances. Hydro One suggests that the Entegrus 4 

plan would expose the Customer to faults within the Entegrus distribution system and 5 

increase the likelihood of experiencing more momentary disturbances which may lead to 6 

customer outages. This is due to the feeder experiencing voltage fluctuations when there 7 

is a fault on the feeder thus causing power disturbances to the Customer.    8 

 9 

2.1.4.3 HARM TO CUSTOMERS OUTSIDE THE SUBJECT AREA – COST & RATE 10 

IMPACT 11 

Hydro One ratepayers, outside the Subject Area, would be unduly harmed by the loss of 12 

the Customer from a rates revenue requirement collection viewpoint. Utility revenue 13 

requirement is collected from all ratepayers. If the delivery revenue collected from the 14 

Customer is removed from the Hydro One sub-transmission rate class, then Hydro One 15 

will under recover its revenue requirement until the next rebasing rate application.  A 16 

portion of the costs currently associated with the Customer will also be redistributed across 17 

Hydro One’s remaining customers at Hydro One’s next rebasing rate application. Hydro 18 

One believes this is inequitable and is fundamentally flawed when viewed from the lens 19 

that the benefits (i.e., revenues) of the connection should flow to the ratepayers that have 20 
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funded the construction and maintenance of the asset.  As documented in previous 1 

sections of this evidence, the M7 and M8 feeders that serve the Subject Area were 2 

exclusively paid for by Hydro One (and its predecessor, OH), with the intention to exercise 3 

the option in the lease agreement to purchase the assets. Consequently, Hydro One 4 

ratepayers, including the Customer, should not have to fund and/or be harmed by the 5 

neighbouring distributor planning efforts (or the lack of adequate planning efforts) and 6 

Hydro One’s position is that approving the Entegrus SAA would undermine the OEB 7 

ratemaking principles that benefits follow costs.  8 

  9 

2.1.4.4 HARM TO CUSTOMERS OUTSIDE THE SUBJECT AREA – RELIABILITY & 10 

QUALITY OF SERVICE IMPACT 11 

Hydro One does not agree with Entegrus’ evidence that if the OEB approves the SAA and 12 

permits Entegrus to renege on the commercial terms of the Supply Facilities Agreement, 13 

that the M7/M8 will help Entegrus achieve the benefits laid out by Entegrus in Section 14 

5.5.4 of the Application.  15 

 16 

Hydro One’s position on this matter is predicated on the inconsistencies that appear within 17 

the evidence provided by the Applicant.  18 

 19 

Based on the preferred configuration, shown in Figure 5-3, the capacity benefits 20 

anticipated to be achieved by Entegrus will not materialize. To illustrate the need for the 21 

SAA, Entegrus has provided a graph that depicts the Entegrus St. Thomas load forecast 22 

and the existing Entegrus system capacity in Figure 5-2 of the Entegrus Application. 23 

Figure 5-2 of the Entegrus Application illustrates that Entegrus has already exceeded the 24 

Entegrus max design capacity on their existing four feeders and the Feeders serving the 25 

Customer would assist Entegrus in addressing the forecast load growth in the area.  Again, 26 

for simplicity purposes, Hydro One has provided an extract of Figure 5-2 of the Entegrus 27 

Application and provided it herein below.   28 
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Exceeding the ‘design capacity’ or ‘operational rating’ as defined in Section 5.5 of 1 

Entegrus’ Application under normal conditions will reduce the ability to respond to 2 

contingencies and fully restore power to affected customers. Additionally, exceeding the 3 

‘max rating’ of a feeder, as defined in Section 5.5 of Entegrus’ Application, can have other 4 

negative system effects specifically degrading power quality or increased voltage issues. 5 

There are also detrimental impacts to the equipment itself as exceeding these limits will 6 

accelerate the degradation of equipment and could result in imminent failures that would 7 

lead to unplanned outages for the Customer.  8 

 9 

Hydro One relies on Figure 5-2 of the Application to identify that Entegrus’ distribution 10 

system in St. Thomas has been operating near or above max design capacity since 2017, 11 

i.e., prior to the OEB’s approval of the Entegrus and St. Thomas MAAD Application.  The 12 

four feeders in St. Thomas have a max design capacity of 56MW, or 14 MW per feeder.  13 

 14 

Secondly, Hydro One notes that the system configuration provided in Figure 5-3 of the 15 

Application would limit any contemplated system capacity benefits of this SAA. 16 

Specifically, given the system configuration documented in Figure 5-3 of the Entegrus 17 

SAA, Entegrus could only utilize capacity from one feeder at any given time. 18 
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 If Entegrus were to proceed to load these feeders beyond their planning limits, 5 

then it would reduce Entegrus’ ability to supply 100% of the Customer’s load during 6 

contingencies.  7 

 8 

Figure 1 shows a comparison of the total capacity Entegrus claims will be gained with the 9 

Feeders and the actual capacity gained when considering the system design provided by 10 

Entegrus and the existing customer load.  11 

 12 

Figure 1: System Max Design Capacity 
 

Hydro One provides that Figure 5-2 of the Application does not take into consideration the 13 

existing Customer load and therefore distorts the representation of how the Feeders will 14 

assist in addressing the Entegrus forecast.  The additional max design capacity that would 15 

be received from the Feeders will not address Entegrus’ forecast load growth and would 16 

still require further investments from Entegrus.  Hydro One’s evidence is Entegrus’ 17 

proposal does not result in any optimization of existing assets but rather frustrates existing 18 
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customer relationships with no marked improvement to the long-term operating needs of 1 

the overall distribution system as well as those of the directly affected Customer. 2 

 3 

As documented at the beginning of this section, Entegrus’ distribution system has been 4 

operating at or above the max design capacity of their system since 2017. Entegrus 5 

suggests in their evidence that a $1.7M capital investment not inclusive of additional 6 

feeder construction costs12, stratified in Table 5-1 of the Application, is cost prohibitive to 7 

Entegrus’ ratepayers and that it would be uneconomic for Entegrus ratepayers to incur 8 

that cost when future system expansion needs could be addressed by reneging on the 9 

commercial terms and conditions of the Supply Facilities Agreement and frustrating the 10 

Customer’s connection.   11 

 12 

Hydro One disagrees with Entegrus’ evidence because it fails to account for the offsetting 13 

revenue that will be realized if the Entegrus load materializes as forecast.13   Hydro One 14 

has completed a simple discounted cash flow analysis that is intended to demonstrate that 15 

if the 18 MW of additional load14 that Entegrus forecasts materializes by 2029 (under a 16 

historical growth trend) then the capital cost will be more than offset by the forecast 17 

revenue. Given limited information on the Entegrus forecast load growth for St. Thomas, 18 

Hydro One has completed an analysis showing the impact using only readily available 19 

Hydro One financial information (e.g., rates, OMA, capital costs and an assumption that 20 

the entire forecast load is General Service (GS) demand). The results of the analysis, 21 

using these assumptions, indicate that a breakeven capital cost of $26.9M can be funded 22 

if the entire 18MW materializes.  23 

 24 

Hydro One accepts that it is unlikely that the entire forecast load is GS demand nor would 25 

it be appropriate to utilize Hydro One criteria, however this information does provide an 26 

 
12 Entegrus notes that there would be “significant” additional feeder costs but provides no reference 
of a demonstrative value for these forecast costs in evidence. 
13 Hydro One cannot confirm from evidence whether the St. Thomas future load growth projections 
are underpinned by any real customer connection requests. Hydro One has also been unable to 
locate the Entegrus Distribution System Plan on the public record and is therefore unable to confirm 
the various alternatives explored by Entegrus to address this developing need including new 
technologies such as DERs. 
14 Relative to the 2023 starting point in Figure 5-2 of the Application of 66MW. 
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illustrative example of how expansion costs are offset, partially or fully, by future forecast 1 

revenues and how an understanding of those future revenues is imperative to the 2 

assessment of whether an investment is cost prohibitive for a distributor.  3 

 4 

Given this information, Hydro One’s position is that Entegrus’ immediate divestiture of the 5 

M7 and M8 feeders is economically efficient.  6 

 7 

3.0 PROGRESS TOWARDS DIVESTITURE OF THE M7 & M8 TO DATE & 8 

CONFORMITY WITH TERMS OF THE SUPPLY FACILITIES AGREEMENT 9 

Hydro One has attempted to reach voluntary agreements with Entegrus, and St. Thomas 10 

prior to the merger.  In 2017 (i.e., over five years ago) Hydro One exercised its option to 11 

purchase the Feeders under the terms of the Supply Facilities Agreement, provided at 12 

Attachment 3, that had been in effect and governed the payments made by Hydro One 13 

(and its predecessor, OH) to St. Thomas (and its predecessor, the PUC) for the previous 14 

20 years.  15 

 16 

Despite Hydro One (and its predecessor, OH) funding the cost of the poles and having 17 

the right to also request the transfer of the poles in accordance with the Supply Facilities 18 

Agreement, to reach a voluntary agreement on the transfer of the Feeders, Hydro One 19 

agreed to the transfer of just the conductors and ancillary equipment necessary to 20 

maintain service to the Customer. St. Thomas would retain ownership of the poles and 21 

Hydro One would enter into a joint use agreement with St. Thomas for its use of the poles. 22 

St. Thomas agreed to transfer those facilities to Hydro One in accordance with the Supply 23 

Facilities Agreement as documented in Attachment 7, where   St. Thomas agreed to divest 24 

the M7 and M8 feeders that currently connect the Customer. This intent to sell was 25 

confirmed in writing by the then St. Thomas VP of Engineering and Operations, Keith 26 

McAllister.  27 

 28 

Over the course of the last five years that commitment has been frustrated by an 29 

unwillingness on the part of the Applicant to divest the assets. Despite Entegrus invoicing 30 

Hydro One in June 2021 for both the sale of the assets and the continued use of the M7 31 

and M8 feeder for the years 2018 through to 2020, Entegrus continues to renege on its 32 

contractual commitment. These Entegrus invoices are provided at Attachment 8. Entegrus 33 
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now puts forward in the Application that the reason for the voided divestiture invoices was 1 

because the DSC LTLT Amendments frustrated the sale of the assets and that Entegrus 2 

current senior management would not endorse because no OEB approval had been 3 

secured prior to invoicing.  Hydro One’s position is that neither of those reasons are valid.   4 

 5 

As discussed in Section 2.1.2, this connection is not an LTLT.  Consequently, the 6 

remainder of this section will examine the position advanced by the Applicant that an 7 

invoice could not be issued and/or paid in accordance with a contract that had already 8 

been reviewed by the OEB prior to receiving a separate distinct OEB approval pursuant 9 

to s.86 of the OEB Act.  10 

 11 

3.1.1 APPLICABILITY OF S.86 OF THE OEB ACT TO EFFECTUATE THE SUPPLY 12 

FACILITIES AGREEMENT 13 

Below, Hydro One has extracted s.86 1(b) and s. 70 (11) of the OEB Act: 14 

 15 

Change in ownership or control of systems 16 

86 (1) No transmitter or distributor, without first obtaining from the Board an order 17 

granting leave, shall, 18 

(b) sell, lease or otherwise dispose of that part of its transmission or distribution 19 

system that is necessary in serving the public; 20 

 21 

Licence conditions 22 

70 (1) A licence under this Part may prescribe the conditions under which a 23 

person may engage in an activity set out in section 57 and a licence may also 24 

contain such other conditions as are appropriate having regard to the objectives 25 

of the Board and the purposes of the Electricity Act, 1998. 1998, c. 15, Sched. B, 26 

s. 70 (1). 27 

 28 

Service area of distributor 29 

(11) The licence of a distributor shall specify the area in which the distributor is 30 

authorized to distribute electricity. 1998, c. 15, Sched. B, s. 70 (11). 31 
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In summary, leave pursuant to s.86 of the OEB Act is required by a distributor that seeks 1 

to sell, lease, or otherwise dispose of a system that is used to serve the public.  A 2 

distributor, as defined in the OEB Act, means a person who owns or operates a distribution 3 

system.  The distributor is licenced to engage in the activities of a distributor within a 4 

specified geographic area, as articulated in s. 70 (11) of the OEB Act. Consequently, there 5 

are multiple facets to examine with respect to Entegrus’ position that an asset divestiture 6 

approval is required for the sale of the Feeders.  7 

 8 

3.1.1.1 “TO SERVE THE PUBLIC” 9 

First, Hydro One would like to examine the term public as it is undefined in the OEB Act.  10 

Entegrus is licenced to own or operate a distribution system within the area defined by its 11 

distribution licence. That explicit direction is defined by legislation and narrows the 12 

authority of the distributor. Hydro One provides that the explicit language in the sections 13 

of the OEB Act also narrows the authority and accountability of the regulator with respect 14 

to the sale and leasing of parts of its distribution system.  15 

 16 

The area defined by a distributor’s OEB-approved licence is the public the OEB is 17 

interested in when assessing an application by a specific distributor.  For example, in an 18 

Entegrus revenue requirement application, the OEB is not concerned about (nor is 19 

Entegrus required to advance evidence to support) how an Entegrus revenue requirement 20 

application may affect the distribution rates of a customer in Toronto or Kapuskasing 21 

because they should not; Entegrus is not licenced to serve those areas so there will be no 22 

affect. The public the regulator is protecting in that example is limited to the area that is 23 

served by the distribution system of Entegrus, i.e., the Entegrus defined service territory. 24 

Expanding the regulator’s authority beyond this scope would result in unnecessary 25 

regulatory burden and inefficiencies.  The public is limited to the distributor’s service 26 

territory which is where the distributor is licenced to own a distribution system. It would be 27 

non-compliant with the distributor distribution licence for the distributor to own a 28 

distribution system outside the area defined by their licence thus rendering OEB authority 29 

for disposition of assets used to serve customers outside the distributor’s defined service 30 

territory, reasonless.   31 
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Given this examination, Hydro One’s evidence is that the Subject Area is not included in 1 

the distribution licence of the Applicant. The Subject Area therefore is not part of the public 2 

as narrowly limited by section 70 (11) of the OEB Act. 3 

 4 

3.1.1.2 SELL, LEASE OR OTHERWISE DISPOSE OF A DISTRIBUTION SYSTEM 5 

Hydro One has reviewed the opening language of section 86(1)(b) to obtain clarity on the 6 

applicability of s.86 of the OEB Act for this divesture. The legislation requires a distributor 7 

to seek OEB approval to sell, lease, or otherwise dispose part of its transmission or 8 

distribution system that is necessary in serving the public.  The term lease is pertinent to 9 

this examination as Hydro One can glean from previous OEB direction on the applicability 10 

of the legislated requirements of s.86 of the OEB Act, specifically whether the OEB 11 

directed a review of the leased facilities. That direction is provided in this intervenor 12 

evidence as Attachment 3.   13 

 14 

Despite being made aware of the lease between Hydro One and Entegrus, then St. 15 

Thomas, the OEB did not direct St. Thomas to seek approval under s.86 of the OEB Act 16 

for the lease arrangement. Similarly, there was never any application advanced by St. 17 

Thomas or Entegrus seeking OEB approval for the leasing of these facilities. Hydro One 18 

can glean from this that s.86 of the OEB Act does not apply to this divestiture. In fact, the 19 

only direction from the OEB was that if St. Thomas wanted to effectuate their request, 20 

namely that St, Thomas serve 1 Cosma Court, St. Thomas would need to seek approval 21 

via a service area amendment pursuant to s.74 of the OEB Act, which is what Entegrus is 22 

seeking today.  23 

 24 

Given the above, Hydro One’s position is that s.86 of the OEB Act is not applicable to this 25 

divestiture.  26 

 27 

4.0 THE APPLICATION DOES NOT SATISFY THE OEB SAA PRINCIPLES & 28 

ENTEGRUS SHOULD BE ORDERED TO IMMEDIATELY DIVEST ALL ASSETS IN 29 

ACCORDANCE WITH THE SUPPLY FACILITIES AGREEMENT 30 

The Entegrus Application does not satisfy the principles established in the Combined 31 

Distribution Service Area Amendments Proceeding. 32 
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4.1 IMPROVE WELL-DEFINED BOUNDARIES BETWEEN DISTRIBUTORS 1 

The SAA sought by the Applicant is site specific. The SAA is sought without the consent 2 

of the directly affected customer and based on the evidence advanced by Hydro One 3 

herein, it is not expected that the Customer will support the Entegrus SAA. The existing 4 

boundary that exists between the two distributors at the Subject Area has been in effect 5 

since the connection was initially made in 1997 underpinning the Supply Facilities 6 

Agreement. The Entegrus SAA does not improve the boundaries between the distributors 7 

at 1 Cosma Court.    8 

 9 

4.2 OPTIMIZE USE OF EXISTING SYSTEM CONFIGURATIONS 10 

The only facilities that can serve the Customer load today are the Feeders. 11 

Notwithstanding any moot positions advanced by the Applicant regarding asset ownership 12 

that emanate from Entegrus reneging on commercial commitments made between the 13 

distributors, the Feeders that serve the Customer have been paid for by Hydro One 14 

ratepayers.   Hydro One had exercised in 2017 the option to purchase as part of the Supply 15 

Facilities Agreement that would formally transfer ownership of the facilities to Hydro One. 16 

Any optimization of these assets should not harm Hydro One ratepayers.  17 

 18 

Hydro One’s evidence highlights that the Customer may experience reliability concerns 19 

that would not be experienced if the Customer remains a Hydro One customer. 20 

Specifically, the Entegrus proposed SAA would expose the Customer to faults within the 21 

Entegrus distribution system and increase the likelihood of experiencing more momentary 22 

outages. Additionally, the capacity benefits anticipated to be achieved by Entegrus will not 23 

materialize as described by Entegrus.  24 

 25 

The SAA proposed by Entegrus creates unnecessary cost and reliability burdens on the 26 

Customer, will lead to accelerated degradation of the existing facilities if operated beyond 27 

planning limits, and will not address the capacity needs of the Applicant resulting in an 28 

inefficient use of existing distribution systems.  29 
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4.3 PROVIDE THE LOWEST INCREMENTAL COST OF CONNECTION OF A 1 

SPECIFIC GROUP OR GROUP OF CUSTOMERS 2 

In Table 6-1 of the Entegrus Application, Entegrus has advanced evidence in this 3 

proceeding that opines that the transfer of the Feeders is the most cost-effective approach 4 

to serve the forecast load that Entegrus anticipates in the St. Thomas area. Hydro One 5 

does not agree. 6 

 7 

In addition to the facts that the proposed SAA would not reflect the actual anticipated 8 

capacity benefits to the Entegrus service territory, and therefore not meet the Entegrus 9 

system needs identified in the SAA, the proposal costs in their application are 10 

underestimated. The Entegrus costs defined in Table 6-1 of the Entegrus Application are 11 

underpinned by the premise that Entegrus has funded the facilities in question; the 12 

evidence advanced by Hydro One refutes that position. The only reason Hydro One does 13 

not own the facilities today is because Entegrus has reneged on the commercial terms of 14 

the Supply Facilities Agreement. Consequently, Hydro One’s position is that Hydro One, 15 

for all intents and purposes owns the facilities (most notably it is the only distributor 16 

licenced to own facilities that serve 1 Cosma Court) and has paid for the construction and 17 

maintenance of the facilities, therefore any OEB decision that permits Entegrus to serve 18 

the existing customer at the Subject Area would require disposition of this Hydro One 19 

asset.   In this event, it is Hydro One’s position that it would suffer demonstrable prejudice, 20 

as it has operated pursuant to the commercial terms of the lease agreement for over 25 21 

years, and thus, Hydro One would have to be appropriately compensated.  Consequently, 22 

if the terms of the Supply Facilities Agreement continue to be reneged by Entegrus, Hydro 23 

One would pursue enforcement of the terms of the Supply Facilities Agreement so to keep 24 

Hydro One ratepayers whole and would seek direction from the OEB in this event as to 25 

the available Order and/or remedy.   26 

 27 

Furthermore, Hydro One understands that the underlying premise of the Entegrus SAA is 28 

that the connection is an LTLT. Hydro One has already documented that it disagrees with 29 

this position.  However, if the OEB agrees with the position advanced by Entegrus, then 30 

the costs associated with Entegrus serving the Customer would have to include the 31 

monthly bill mitigation costs that are intertwined with the LTLT DSC Amendments. Based 32 

on the Customer usage of the last two years, and the difference in charges between Hydro 33 
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One’s Sub-transmission rate class and the St. Thomas rate zone that Hydro One 1 

anticipates the Customer would map to, the forecast mitigation cost for delivery would be 2 

approximately . The monthly delivery charges for each distributor have 3 

been stratified in Attachment 9. 4 

 5 

Hydro One believes Table 6-1 of the Entegrus SAA also fails to represent the additional 6 

costs that Entegrus would have to incur to meet the additional capacity that two new 7 

feeders would provide Entegrus. In short, even if permitted, the capacity transferred to 8 

Entegrus via the Feeders would not be the same as the capacity that would be obtained 9 

with the construction of two new feeders given the existing commitments to the Customer.  10 

Consequently, to achieve the same available capacity to address future forecast load 11 

documented in Figure 5-2 of the Entegrus Application, Entegrus would have to build more 12 

than the few reclosers and wholesale meters to address those needs that are documented 13 

in Table 6-1.  Those costs have not been accurately reflected in Table 6-1.  Additionally, 14 

if the Customer is transferred to Entegrus, it is anticipated that Entegrus’ peak load will be 15 

increased by the same load profile, increasing the Independent Electricity System 16 

Operator bill to Entegrus. Hydro One has estimated this cost to be approximately  17 

per month as shown in Attachment 9.  18 

 19 

Hydro One’s only cost to service the Subject Area is the final payment in the capital lease 20 

that was signed in 1997 and had the option exercised in 2017. That cost based on the 21 

Entegrus evidence is approximately $116,000.  Hydro One would not have to pay for the 22 

replacement cost of the facilities because Hydro One has already paid for the facilities via 23 

the lease payments made for the last 25 years.  24 

 25 

Additionally, as documented in this intervenor evidence and not addressed in the Entegrus 26 

Application, the costs of the alternatives considered by Entegrus for its ratepayers should 27 

be offset by the revenues flowing from the ratepayers that fund the investments.  It is 28 

inappropriate to suggest that it is cost-prohibitive for Entegrus ratepayers to fund the cost 29 

of the expansion to serve the forecast load growth when no evidence to support that 30 

position has been provided by the Applicant, and thus, Hydro One puts the Applicant to 31 

the proof thereof.  32 
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Hydro One’s evidence is that the estimated cost of any expansion investment by Entegrus 1 

should be partially or fully offset by the revenues from the future forecast load.    2 

 3 

Furthermore, Hydro One’s evidence is that Table 6-1 of the Entegrus SAA is not a 4 

complete and accurate representation of the costs and benefits of the alternatives 5 

considered and lacks consideration of multiple criteria including, at minimum, those 6 

documented above.   7 

 8 

4.4 MAINTAIN OR ENHANCE ECONOMIES OF CONTIGUITY, DENSITY AND 9 

SCALE IN THE DISTRIBUTION NETWORK 10 

Hydro One’s evidence on this subject is that the SAA will not enhance economies of scale 11 

in the distribution of electricity nor provide any marked improvement to the Customer. 12 

 13 

While arguably the SAA could result in a further contiguous territory and/or improve 14 

density of Entegrus, i.e., one more customer in the metes and bounds limits of the 15 

Entegrus’ service territory, the marked improvements are of no material benefit to the 16 

directly affected Customer and therefore Hydro One does not consider these 17 

enhancements.  In fact, Hydro One’s position is that the SAA results in a detriment to the 18 

Customer.  As documented, the Customer will have reduced reliability and quality of 19 

service as well as pay more for their monthly electricity service if transferred to Entegrus. 20 

Hydro One services approximately 1.5 million distribution customers and has customers 21 

near the Subject Area.  Hydro One's scale is a benefit to customers in multiple forms.  22 

Specific to this proceeding, Hydro One has multiple large load customers that allow Hydro 23 

One to reasonably establish an OEB-approved sub-transmission rate class for large use 24 

customers that qualify.  This rate class is not available in the St. Thomas rate zone.  Hydro 25 

One’s evidence therefore is that the Entegrus SAA does not maintain or enhance 26 

economies of contiguity, density or scale in the distribution network that would be of any 27 

benefit to the Customer.   28 

 29 

Hydro One’s evidence in summary is that the Subject Area should remain within the 30 

service territory of Hydro One Networks Inc. as contemplated since the inception of the 31 

connection and that all existing Hydro One customers should not be unduly harmed as 32 

would otherwise be the case if the Entegrus Application were approved as filed. Hydro 33 
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One advances that the OEB should immediately order that Entegrus divest all ownership 1 

of the facilities in accordance with the Supply Facilities Agreement that has been in effect 2 

since 1997 and that has governed how the construction and maintenance of the facilities 3 

in question would be funded, i.e., paid for by Hydro One. The public interest is only met if 4 

the Customer remains a Hydro One customer and the facilities are officially transferred to 5 

Hydro One.  6 
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BY COURIER 
 
May 8, 2017 
 
Ms. Kirsten Walli 
Board Secretary 
Ontario Energy Board 
Suite 27, 2300 Yonge Street 
P.O. Box 2319  
Toronto, ON   
M4P 1E4 
 
Dear Ms. Walli: 
 
Load Transfer Elimination Application – A Service Area Amendment & Asset Sale Application 
Between Hydro One Networks Inc. and St. Thomas Energy Inc. 

 
In accordance with the Distribution System Code amendments of December 21, 2015, Hydro One 
Networks Inc. and St. Thomas Energy Inc. are jointly applying to the Ontario Energy Board (“Board”) 
for approval to amend the service areas of both distributors such that existing load transfer arrangements 
between the two LDCs are eliminated.   
 
Should you have any questions on this application, please contact Pasquale Catalano at (416) 345-5405 
or via email at Pasquale.Catalano@HydroOne.com. 
 
Sincerely, 
 
 
 
Joanne Richardson 
 
Attachment 
cc. Robert Kent 
 

Filed: 2023-04-17 
EB-2022-0178 
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PART I: SERVICE AREA AMENDMENT 

1.1 Basic Facts 
As a result of the Distribution System Code amendments of December 21, 2015, EB-2015-0006, Hydro One Networks 
Inc.(“Hydro One”) and St. Thomas Energy Inc. are jointly applying to the Ontario Energy Board (“OEB”) for approval 
to amend the service areas of both distributors such that existing load transfer arrangements between the two LDCs are 
eliminated. 

 
1.2 Identification of the Parties 

 
1.2.1 Applicant 

(Identify whether the applicant is a geographic and/or physical distributor)  
 

 
Name of Applicant 
Hydro One Networks Inc.  

Licence Number 
ED-2003-0043 

 
Address  
483 Bay Street, 7th Floor, South Tower 
Toronto, ON 
M5G 2P5 

Telephone Number 
416-345-5405 

Facsimile Number 
416-345-5866

E-mail Address: 
Regulatory@HydroOne.com 

 
Contact Person 
Pasquale Catalano 
Regulatory Advisor 

Telephone Number 
As listed above. 

Facsimile Number 
As listed above.

E-mail Address: 
Pasquale.Catalano@HydroOne.com 

 
1.2.2 Co-Applicant or Other Distributor to the Service Area Amendment Application 

 
 

Name of Co-Applicant or Other Distributor 
St. Thomas Energy Inc. 

Licence Number 
ED-2002-0523 

 
Address: 
135 Edward Street 
St. Thomas, Ontario  
N5P 4A8 
 

Telephone Number 
519-631-5550 ext 5258 

Facsimile Number 
519-631-4771 

E-mail Address: 
  rkent@sttenergy.com 

Contact Person: 
Robert Kent 
Chief Operating Officer 

Telephone Number 
As listed above 

Facsimile Number 
As listed above 

E-mail Address 
As listed above 
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1.3 Description of Proposed Service Area 

 
1.3.1 Provide a detailed service area description of the area(s) that is subject to the SAA 

and how the amendments should be reflected in Schedule 1 of the licence(s) of the 
distributor(s). 
The proposed amendments are premise specific. Once this application is approved, St. 
Thomas Energy Inc.’s licence will include all of the premises in Attachment 1, and Hydro 
One’s licence will include all of the premises in Attachment 2. The premises that are added 
to one distributor, will be removed from the other distributor’s licence. 
Once the application is approved, the following changes to Hydro One’s licence are 
required: 
 

To be amended in Schedule 1, Appendix B, Tab 4: 
Name of Municipality: Municipality of Central Elgin 
Formerly Known As: Township of Yarmouth, Village of Belmont, Village of Port Stanley, 
as at December 31, 1997.  
Area Not Served by Networks: The area served by Erie Thames Powerlines Corporation 
described as the former Villages of Belmont and Port Stanley as more particularly set out in 
Licence No. ED-2002-0516. The area served by St. Thomas Energy Inc. as more 
particularly set out in Licence No. ED-2002-0523. 
Networks assets within area not served by Networks: Yes 
Customer(s) within area not served by Networks: No 
 
Name of Municipality: City of St. Thomas as at March 31, 1999. 
Formerly Known As: Same. 
Area Not Served by Networks: The area served by St. Thomas Energy Inc. described as 
the City of St. Thomas as more particularly set out in Licence No. ED-2002-0523. 
Networks assets within area not served by Networks: Yes 
Customer(s) within area not served by Networks: No 
 
***Note:  Hydro One’s licence currently lists 1 Cosma Court as a “Customer within area 
not served by Networks” in the City of St. Thomas. This customer is properly addressed in 
Tab 5 of Hydro One’s licence, and Hydro One requests that Tab 4 of its licence be amended 
as stated above.  
 
Once the application is approved, St. Thomas Energy Inc.’s licence Schedule 1, line1 and line 8 
will be amended to state the following: 

1. The municipal boundaries of the City of St. Thomas as of December 31, 1999, with 
the exclusion of the customer located at: 

a. 1                 Cosma Court                                St. Thomas                  N5R 4J5     
b. 133 Centennial Ave  St. Thomas N5R 5B1  
c. 125 Centennial Ave  St. Thomas N5R 5B1  
d. 41237 Major Line  St. Thomas N5P 3T1  
e. 41291 Major Line  St. Thomas N5P 3T1  
f. 42468 Southdale Line  St. Thomas N5R 1B8   
g. 42294 Southdale Line  St. Thomas N5R 1B8   
h. 42346 Southdale Line  St. Thomas N5R 5B1   
i. 42474 Southdale Line  St. Thomas N5R 5B1  
j. 42260 Southdale Line  St. Thomas N5R 5B1  
k. 42488 Southdale Line     St. Thomas                  N5P 3T1     
l. 43897 Water Tower Line                   St. Thomas N5P 3V6  
m. 9783 Wellington Road  St. Thomas N5P 4K2 

  
8. Inclusion of the three customers below located in the Geographic Township of 

Yarmouth, Municipality of Central Elgin, County of Elgin: 
(i) 19 Woodland Rd Yarmouth  N5P 1P3 

(ii) 19A Woodland Rd Yarmouth N5P 1P3 
(iii) 21 Woodland Rd Yarmouth N5P 1P3 
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1.3.2 
 

Provide maps or diagrams of the area(s) that is the subject of the SAA application.   
Please see Attachments 3 and 4. 

 
1.3.3 

 
Provide a description of the type of physical connection(s); i.e., individual customer; 
residential subdivision, commercial or industrial customer.  
3 Hydro One Residential customers are proposed to be transferred to St. Thomas Energy Inc. 
 
There are 11 residential and 1 Commercial (less than 50 kW) customers proposed to be 
transferred from St. Thomas Energy Inc. to Hydro One (note that the Cosma Court address 
above is a pre-existing exclusion from the St. Thomas Energy Inc. licence). 

 

 
1.4 Information on Affected Load Transfer Customers 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
1.4.1 

 
Provide a total number of load transfer arrangements between distributors. 
Please see 1.3.3. 

1.4.2 Provide a number of load transfers eliminated in this application.  
Please see 1.3.3. 

1.4.3 Provide a number of customers to be transferred from Hydro One to St. Thomas Energy Inc. 
Please see 1.3.3.  

1.4.4 Provide a number of customers to be transferred from St. Thomas Energy Inc. to Hydro One.
Please see 1.3.3.  

1.4.5 Provide a list of affected load transfer customers.  
(Customer listing must include customer address, name, billing address, rate class and meter 
number) 
Please see Attachments 1 and 2. 

1.4.6 
 

Provide written confirmation that all affected persons have been provided with 
specific and factual information about the service area amendment(s). 
Letters informing the customer of the proposed amendment were sent by St. Thomas 
Energy Inc. and Hydro One to their respective customers on April 21, 2017. 
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1.5. Impacts Arising from the Amendment(s) 

 
 

1.5.1 
 

Use the table below to describe the impact on the average residential customers’ total bill that arises as a 
result of the service area amendment(s) before and after rate mitigation is applied.   
Use delivery charge on consumer’s bill (including cost of losses and excluding all rate riders). 
Use 750 kWh / month for the average residential consumer. Provide any additional information as 
required.  

 

The delivery charges will increase for customers moving from St. Thomas Energy Inc. to Hydro One. Table 1 shows 
the delivery and total bill impacts for these customers at typical consumption levels. 

 

Table 1: Bill Impacts at Typical Consumption Levels for Customers Moving from St. Thomas Energy Inc. to 

Hydro One Networks (Rates effective January 1, 2017)  

As shown in Table 2, customers moving from Hydro One Networks to St. Thomas Energy Inc. will see a reduction in 
their monthly delivery charges. As such, no credits are required for these customers. 

Table 2: Bill Impacts at Typical Consumption Levels for Customers Moving from Hydro One Networks) to 

St. Thomas Energy Inc. (Rates effective January 1, 2017) 

 
1.5.2 

 
Provide a description of any assets which may be stranded or become redundant after completion of the 
service area amendment(s). Please explain why these assets could not be transferred to the physical 
distributor. 
No assets will be stranded as a result of this amendment.  

 
1.5.3 

 
Identify costs for stranded equipment that would need to be de-energized or removed. 
N/A – please see 1.5.2 

  

1.5.4 
 

Identify any assets that will be transferred to and/or from the applicant(s). If an asset transfer is required, 
please complete Part II of the application form. 
Please see Part 2 

Rate 

Class

Fixed 

Charge 

($)

Variable 

Charge 

($/kWh or 

$/kW)*

Delivery 

Charge 

($)**

Rate Class

Fixed 

Charge 

($)

Variable 

Charge 

($/kWh or 

$/kW)

Delivery 

Charge 

($)**

750 RES 20.47 0.0086 41.13 R1 33.77 0.023 67.12 25.99

750 RES 20.47 0.0086 41.13 R2 19.83 0.0374 66.23 25.10

2,000 GS<50 24.00 0.0164 92.54 GSE 27.87 0.056 183.31 90.77
* Includes  low vol tage  charge

** Includes  RTSR charges  and cost of losses .

Monthly 

Consumption 

(kWh)

St. Thomas Energy Inc. Hydro One Networks Average 

Monthly 

Delivery 

Impact on 

Total Bill ($)

Rate 

Class

Fixed 

Charge 

($)

Variable 

Charge 

($/kWh or 

$/kW)

Delivery 

Charge 

($)**

Rate 

Class

Fixed 

Charge 

($)

Variable 

Charge 

($/kWh or 

$/kW)*

Delivery 

Charge 

($)**

750 R1 33.77 0.0230 67.12 RES 20.47 0.0086 41.13 (25.99)
* Includes  low voltage  charge

** Includes  RTSR charges  and cost of losses .

Monthly 

Consumption 

(kWh)

Hydro One Networks St. Thomas Energy Inc. Average 

Monthly 

Delivery 

Impact on 

Total Bill ($)
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1.5.5  
 

Include an estimate of the credit required for each customer to ensure there is not a negative impact on the 
total bill.  
 

The customers moving from St. Thomas Energy Inc. to Hydro One will receive a monthly bill credit to offset the
increase in delivery charges1. In accordance with the Ontario Energy Board’s (OEB) direction provided in
“Amendments to the Distribution System Code”, the credit will be calculated using each customer’s average monthly
consumption over the most recent 12 months at the time the application is filed for the OEB’s approval. The credit will 
be fixed at this calculated level and remain in place as long as the customer remains the account holder. Any change to 
the Delivery charge that may result from the Ontario government’s Fair Hydro Plan is not included in the credit 
calculation. Once the Fair Hydro Plan is finalized, the credit will be recalculated accordingly. 

The OEB has confirmed that a deferral account will be provided for the purpose of tracking the rate mitigation costs for
future recovery. 

Table 3 provides the credit amounts for each specific residential and general service customer moving from St. Thomas
Energy Inc. to Hydro One Networks. 

Table 3: Credit Amounts to Eliminate the Increase in Delivery Charges for Customers Moving from St. 

Thomas Energy Inc. to Hydro One Networks (Rates effective January 1, 2017) 

 

 

                                                            
1 For the purpose of credit calculations, the delivery charge  includes distribution charges, transmission charges and 
cost of losses, but excludes any rate riders as specified by the OEB in “Amendments to the Distribution System Code, 
Section C (File No.: EB‐2015‐0006)”. 

Rate Class
Delivery 

Charges ($)
Rate Class

Delivery 

Charges 

($)

Cust1 596 RES 37.05 R2 56.86 19.81

Cust2 890 RES 44.83 R2 74.74 29.91

Cust3 1764 RES 67.99 R2 127.89 59.90

Cust4 1744 RES 67.46 R2 126.67 59.21

Cust5 1077 RES 49.79 R1 81.31 31.52

Cust6 1781 RES 68.44 R1 111.87 43.44

Cust7 855 RES 43.91 R1 71.67 27.77

Cust8 1336 RES 56.65 R1 92.55 35.91

Cust9 834 RES 43.35 R1 70.76 27.41

Cust10 1273 RES 54.98 R1 89.82 34.84

Cust11 1336 GS<50  70.04 GSE 131.97 61.92

Monthly 

Credit ($)
Index

Average 

Monthly 

Consumption 

(kWh)

St. Thomas Energy Inc. Hydro One Networks
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PART II: TRANSFER OF ASSETS (S. 86(1)(b)) 
 

2.1 Description of the Assets to Be Transferred 
 

 

 
 

2.2 Description of the Sale Transaction  
 

 

 
 

 
2.1.1 

 
Provide a description of the assets that are the subject of the transaction. 
(Attach a detailed list of assets to be sold including value of assets) 
See Attachments 1 and 2. 

 
2.1.2 

 
Indicate where the assets are located – whether in the applicant’s service territory or in the 
recipient’s service territory (if applicable).  Please include a map of the location. 
The assets are located within the territory that will be transferred from the geographical distributor 
to the physical distributor upon approval of the application. Please see Attachments 3 and 4 for 
maps indicating the location of the assets.  

 
2.1.3 

 
Indicate which distributor’s customers are currently served by the assets. 
Currently the assets are being used to service the geographical distributor’s customers. Once the 
application is approved, the assets will continue to service the same customers they currently 
service. The customers will be transferred from the geographical distributor to the physical 
distributor. 

 
2.2.1 

 
The value of the assets to be transferred shall be determined based on net book value 
(NBV). Attach the details of the associated cash consideration to be given and received by 
each of the parties to the transaction. 
 
Once approved, Hydro One will sell the assets servicing current Hydro One geographical 
customers to St. Thomas Energy Inc. for $630.00 plus applicable taxes. A detailed breakdown of 
the assets is included in Attachment 1.  
 
St. Thomas Energy Inc. will sell the assets servicing current St. Thomas Energy Inc. geographical 
customers to Hydro One for $12,510.00 plus applicable taxes. A detailed breakdown of the assets 
is included in Attachment 2. 
 

 
2.2.2 

 
Will the transfer impact any other parties (e.g. joint users of poles) including any agreements 
with third parties?  If yes, please specify how. 
 
There are no third parties that will be impacted by this sale.  
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Map # Primary Customer Name Number Street City Postal  Code Lot  Concession Township Meter ID No. Classification Figure #

Geographical Distributor Rate Class,  

include Tariff (Res, Scomm + RPP, DCB, 

etc.)

Geographical Distributor LTLT Customer and  Asset Transfer Information

Premise Address Meter Information Customer care Billing InformationPremise Address Meter Information Customer care Billing Information

1 19 WOODLAND RD YARMOUTH N5P 1P3 J2396768 Fig.8 R1_TOU_RPP

1 19A WOODLAND RD YARMOUTH N5P 1P3 J2690158 Fig.8 R1_TOU_RPP

1 21 WOODLAND RD YARMOUTH N5P 1P3 J3390928 Fig.8 R1_DCB

Filed: 2017-05-08 
Attachment 1 
Page 1 of 2
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Figure #1 Figure #2 Figure #3 Figure #4 Figure #5 Figure #6 Figure #7 Figure #8 Figure #9 Figure #10 Figure #11 Figure #12 Figure #13 Figure #14 Figure #15 Primary Wire Line

Main Page 0 0 0 0 0 0 0 3 0 0 0 0 0 0 0

Special Case #1

Special Case #2

Special Case #3

Special Case #4

Special Case #5

Special Case #6

O/H 20 70 20 70 50 50 63 63

U/G 63 63 63 63 63 63

Primary 20 20 20 20

Neutral 20 20 20 20

Subtotal 0 0 0 0 0 0 0 3 0 0 0 0 0 0 0 0

Total O/H 0 0 0 0 0 0 0 150 0 0 0 0 0 0 0 Total Secondary O/H (m) 270

Total U/G 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Total Secondary U/G (m) 0

Total Primary 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 Total Primary (m) 0

Toal Buss (m) 120

POLES 30 35 40 45 50 55 Total

Main Page 0 0 0 0 0 0 0

Special Case #1 0

Special Case #2 0

Special Case #3 0

Special Case #4 0

Special Case #5 0

Special Case #6 0

TOTAL 0 0 0 0 0 0 0

Transformers 5 10 15 25 50 75 100 167 Total

Main Page 0 0 0 0 0 0 0 0 0

Special Case #1 0

Special Case #2 0

Special Case #3 0

Special Case #4 0

Special Case #5 0

Special Case #6 0

TOTAL 0 0 0 0 0 0 0 0 0

Sentinel Lights (Total) 0

30 35 40 45 50 55 Total

0 0 0 0 0 0 0

5 10 15 25 50 75 100 167 Total

0 0 0 0 0 0 0 0 0

Primary Wire (metres) 0

Secondary O/H Wire (Metres) 270

Secondary U/G Wire (Metres) 0

Current Transformers 0

Sentinel Lights 0

Easements 0

ASSET SUMMARY

Poles

Transformers
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Primary Customer Name Number Street City

Postal  

Code Lot  Concession Township Meter ID No. Classification Figure #

Geographical Distributor Rate Class,  include Tariff 

(Res, Scomm + RPP, DCB, etc.)

Geographical Distributor LTLT Customer and  Asset Transfer Information

Premise Address Meter Information Customer care Billing InformationPremise Address Meter Information Customer care Billing Information

133 Centennial Ave St. Thomas N5R 5B1 Lot 10 STT0011306 Fig.8 Res + RPP

125 Centennial Ave St. Thomas N5R 5B1 Lot 10 STT0012203 Fig.8 Res + RPP

41237 Major Line St. Thomas N5P 3T1 Lot B STT0010246 Fig.4 Res + RPP

41291 Major Line St. Thomas N5P 3T1 Lot B STT0005227 Fig.8 Res + RPP

42468 Southdale Line St. Thomas N5R 1B8  Lot 25 STT0005423 Fig.3 Res + RPP

42294 Southdale Line St. Thomas N5R 1B8  Lot 2 STT0005424 Fig.1 Res + RPP

42346 Southdale Line St. Thomas N5R 5B1 Lot 2  STT0005422 Fig.2 Res + RPP

42474 Southdale Line St. Thomas N5R 5B1 Lots 24/25 STT0005421 Fig.8 Res + RPP

42260 Southdale Line St. Thomas N5R 5B1 Lot 7 STT0001416 Fig.3 Res + RPP

42488 Southdale Line St. Thomas N5P 3T1 Lot 24 STT0005175 Fig.3 Res + RPP

43897 Water Tower Line St. Thomas N5P 3V6 Lot 4 STTP800002 Fig.5 GS<50 RPP

9783 Wellington Road St. Thomas N5P 4K2 Fig.10 Res + RPP

Filed: 2017-05-08 
Attachment 2 
Page 1 of 2
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Figure #1 Figure #2 Figure #3 Figure #4 Figure #5 Figure #6 Figure #7 Figure #8 Figure #9 Figure #10 Figure #11 Figure #12 Figure #13 Figure #14 Figure #15 Primary Wire Line

Main Page 1 1 3 1 1 0 0 4 0 1 0 0 0 0 0

Special Case #1

Special Case #2

Special Case #3

Special Case #4

Special Case #5

Special Case #6

O/H 20 70 20 70 50 50 63 63

U/G 63 63 63 63 63 63

Primary 20 20 20 20

Neutral 20 20 20 20

Subtotal 1 1 3 1 1 0 0 4 0 1 0 0 0 0 0 0

Total O/H 20 70 60 70 0 0 0 200 0 63 0 0 0 0 0 Total Secondary O/H (m) 483

Total U/G 63 0 189 0 63 0 0 0 0 0 0 0 0 0 0 Total Secondary U/G (m) 315

Total Primary 0 0 0 0 0 0 0 0 0 40 0 0 0 0 0 Total Primary (m) 40

Toal Buss (m) 0

POLES 30 35 40 45 50 55 Total

Main Page 7 0 0 0 0 0 7

Special Case #1 0

Special Case #2 0

Special Case #3 0

Special Case #4 0

Special Case #5 0

Special Case #6 0

TOTAL 7 0 0 0 0 0 7

Transformers 5 10 15 25 50 75 100 167 Total

Main Page 0 3 0 0 1 0 0 0 4

Special Case #1 0

Special Case #2 0

Special Case #3 0

Special Case #4 0

Special Case #5 0

Special Case #6 0

TOTAL 0 3 0 0 1 0 0 0 4

Sentinel Lights (Total) 0

30 35 40 45 50 55 Total

7 0 0 0 0 0 7

5 10 15 25 50 75 100 167 Total

0 3 0 0 1 0 0 0 4

Primary Wire (metres) 40

Secondary O/H Wire (Metres) 483

Secondary U/G Wire (Metres) 315

Current Transformers 0

Sentinel Lights 0

Easements 0

ASSET SUMMARY

Poles

Transformers
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Hydro One Geographical LDC Maps for LTLT Elimination with St. Thomas Energy Inc. 

 as Physical LDC 

 

Maps Legend 

 

Map #1 – 

   

Filed: 2017-05-08 
Attachment 3 
Page 1 of 113
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3269244.4 

EXECUTION VERSION 

MERGER AGREEMENT 

BETWEEN 

THE CORPORATION OF THE CITY OF ST. THOMAS 

– and –

ASCENT GROUP INC. 

– and –

ST. THOMAS ENERGY INC. 

– and –

THE CORPORATION OF THE MUNICIPALITY OF CHATHAM-KENT 

– and –

CORIX ENERGY INC. 

– and –

ENTEGRUS INC. 

– and –

ENTEGRUS POWERLINES INC. 

JULY 21, 2017 
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MERGER AGREEMENT 

THIS AGREEMENT is dated as of July 21, 2017; 

B E T W E E N :  

THE CORPORATION OF THE CITY OF ST. 

THOMAS, a municipal corporation incorporated 

under the laws of Ontario 

(“St. Thomas”) 

– and – 

ASCENT GROUP INC., a corporation 

incorporated under the laws of Ontario 

(“AGI”) 

– and – 

ST. THOMAS ENERGY INC., a corporation 

incorporated under the laws of Ontario 

(“STEI”) 

– and – 

THE CORPORATION OF THE 

MUNICIPALITY OF CHATHAM-KENT, a 

municipal corporation incorporated under the laws 

of Ontario 

(“Chatham-Kent”) 

– and – 

CORIX ENERGY INC., a corporation  

incorporated under the laws of Ontario 

(“Corix”) 

– and – 

ENTEGRUS INC., a corporation incorporated 

under the laws of Ontario 

(“Entegrus”) 
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– and – 

ENTEGRUS POWERLINES INC., a corporation 

incorporated under the laws of Ontario 

(“EPI”) 

RECITALS: 

A. AGI and Entegrus have entered into a letter of intent dated December 19, 2016, as 

amended by amending agreement dated May 3, 2017 between such parties, with respect 

to the transactions contemplated by this Agreement. 

B. STEI is licensed by the OEB to distribute electricity in Ontario. 

C. EPI is licensed by the OEB to distribute electricity in Ontario. 

D. St. Thomas is the beneficial and registered owner of all the issued and outstanding shares 

in AGI. 

E. AGI is the beneficial and registered owner of all the issued and outstanding shares in 

STEI. 

F. Entegrus is the beneficial and registered owner of all the issued and outstanding shares in 

EPI. 

G. Chatham-Kent is the beneficial and registered owner of 90% of the issued and 

outstanding shares in Entegrus and Corix is the beneficial and registered owner of 10% of 

the issued and outstanding shares in Entegrus. 

H. The Parties wish to have STEI and AGI amalgamate to form STE Amalco. 

I. St. Thomas wishes to sell to Entegrus, and Entegrus wishes to purchase from St. Thomas, 

all of the issued and outstanding shares in the capital of STE Amalco in exchange for the 

Consideration Shares. 

J. The Parties wish to have STE Amalco and EPI amalgamate to form LDC Amalco. 

THEREFORE, the Parties agree as follows: 

Page 9 of 670



3269244.4 

 

 - 3 - 

 

 

 

ARTICLE 1 

INTERPRETATION 

1.1 Definitions 

In this Agreement (including the recitals, Schedules and Exhibit hereto), the following terms 

have the following meanings: 

“AESI” means Ascent Energy Services Inc. 

“AESI Fibre Business” means the business of providing high speed internet services 

over a fibre optic network operated by AESI. 

“Affiliate” means an affiliate as that term is defined in the OBCA. 

“AGI” is defined prior to the recitals of the Parties above. 

“AGI Business” means the business of holding shares in the capital of AESI and STEI. 

“AGI Financial Statements” means the unaudited, unconsolidated balance sheet and 

unaudited, unconsolidated statement of income of AGI for the financial year ended 

December 31, 2016, including notes to the financial statements. 

“Agreement” means this agreement, including all Schedules and Exhibits, as it may be 

confirmed, amended, modified, supplemented or restated by written agreement between 

the Parties. 

“Ascent Employees” means all personnel and independent contractors employed, 

engaged or retained by AGI or AESI in connection with the AGI Business or the AESI 

Fibre Business, including any that are on medical or long-term disability leave, or other 

statutory or authorized leave or absence. 

“Board” means the board of directors of Entegrus. 

“Books and Records” means the books, ledgers, files, lists, reports, plans, logs, deeds, 

surveys, correspondence, operating records, Tax Returns and other data and information, 

including all data and information stored on computer-related or other electronic media, 

maintained with respect to, as applicable, the AGI Business, STE Business, STE Amalco 

Business, Entegrus Business, AGI, STEI, STE Amalco and/or the Entegrus Group, as 

applicable. 

“Business Day” means any day excluding a Saturday, Sunday or statutory holiday in the 

Province of Ontario, and also excluding any day on which the principal chartered banks 

located in the City of Toronto are not open for business during normal banking hours. 
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“Chatham-Kent” is defined prior to the recitals of the Parties above. 

“Claim” means any claim, demand, action, cause of action, suit, arbitration, 

investigation, proceeding, complaint, grievance, charge, prosecution, assessment or 

reassessment, including any appeal or application for review. 

“Closing” means the completion of the Share Transaction pursuant to this Agreement. 

“Closing Balance Sheet” is defined in Section 2.7.1. 

“Closing Date” means the later of: 

(a) January 1st, 2018; 

(b) the date (which shall be a Business Day) that is 14 days after the date on 

which the OEB issues the OEB Approval; and 

(c) the last Business Day of the same month in which the OEB issues the 

OEB Approval;  

or such earlier or later date as may be agreed to in writing by the Parties. 

“Closing Time” means 9:00 a.m. (Eastern time) on the Closing Date or any other time on 

the Closing Date as may be agreed by the Parties in writing. 

“Common Shares” means common shares in the capital of Entegrus. 

“Communication” means any notice, demand, request, consent, approval or other 

communication which is required or permitted by this Agreement to be given or made by 

a Party. 

“Competition Act” means the Competition Act (Canada). 

“Confidentiality Agreement” means the confidentiality agreement between St. Thomas, 

AGI, STEI and Entegrus dated August 9, 2016. 

“Consideration Shares” means Common Shares to be issued by Entegrus to St. Thomas 

in payment of the Purchase Price as provided for in this Agreement. 

“Contract” means any agreement, understanding, undertaking, commitment, licence, or 

lease, whether written or oral. 

“Corix” is defined prior to the recitals of the Parties above. 
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“Corporate Articles” means, as applicable, the certificate and articles of incorporation / 

amalgamation of the applicable corporation and the certificates and articles of 

amendment of such corporation. 

“CTA” means the Corporations Tax Act (Ontario). 

“Data Room” means the virtual data room as at the date of this Agreement managed by 

Grant Thornton LLP to which each Party obliged to provide documents or information 

for due diligence purposes has posted the same and to which each Party relying thereupon 

has access. 

“Debt Restructuring” is defined in Section 7.1.3. 

“Direct Claim” is defined in Section 9.9. 

“EA” means the Electricity Act, 1998 (Ontario). 

“Easements” means all of the following real property interests: (i) all easements and 

rights of way, registered and unregistered; (ii) the right to use, traverse, enjoy or have 

access to, over, in or under any real property, whether public or private; and (iii) all 

permits, licences and permissions received, used or enjoyed in respect of any of the 

foregoing and any right or benefit in the nature or character of any of the foregoing. 

“Employee Benefits” means: 

(a) bonuses, vacation entitlements, commissions, fees, stock option plans, 

incentive plans, deferred compensation plans, profit-sharing plans, 

severance plans, termination pay plans, supplementary employment 

insurance plans and other similar benefits, plans or arrangements; and 

(b) insurance, health, welfare, disability, pension, retirement, hospitalization, 

medical, prescription drug, dental, eye care and other similar benefits, 

plans or arrangements. 

“Encumbrance” means any security interest, mortgage, charge, pledge, hypothec, lien, 

encumbrance, restriction, option, adverse claim, right of others or other encumbrance of 

any kind. 

“Entegrus” is defined prior to the recitals of the Parties above. 

“Entegrus Accounts Receivable” means the aggregate sum of all accounts receivable 

and other amounts due, owing or accruing due to a member of the Entegrus Group in 

connection with the Entegrus Business, net of an allowance for doubtful accounts 

calculated in accordance with IFRS, determined on a consolidated basis. 
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“Entegrus Adjustment Amount” is defined in Section 2.8.2. 

“Entegrus Business” means (i) the business of distributing electricity to third parties 

within the geographic boundaries as permitted under OEB distribution license #ED-2002-

0563 and related services and activities, carried on by EPI; (ii) the business of electricity 

transmission development and other services, carried on by ETI; (iii) the business of 

operating a data centre, carried on by ESI; (iv) the business of investing in renewable 

energy generation projects, carried on by ERE; (v) the business of investing in and 

operating broadband high speed internet service; and (vi) the business of serving as a 

holding company for, and providing management services to, ERE, ETI, ESI and EPI, 

carried on by Entegrus. 

“Entegrus Closing Total Debt” is defined in Section 2.8.3. 

“Entegrus Closing Working Capital” is defined in Section 2.8.3. 

“Entegrus Collective Agreement” is defined in Section 6.28.4. 

“Entegrus Current Assets” means the aggregate sum of the Entegrus Group’s cash and 

cash equivalents, Entegrus Accounts Receivable, plus unbilled revenue, Taxes 

receivable, Entegrus Inventories and Entegrus Current Prepaid Amounts, in each case 

determined on a consolidated basis. 

“Entegrus Current Liabilities” means the aggregate sum of (i) the Entegrus Group’s 

accounts payable and accrued liabilities, owing or accruing due, and all other amounts 

owed by any member of the Entegrus Group that are payable within one year of the 

Closing Date, (ii) all customer deposits (whether current or long-term), and (iii) all of the 

Entegrus Group’s liabilities for Taxes, including all Taxes that the Entegrus Group was 

required to withhold and remit to an applicable Governmental Authority in respect of any 

period ending prior to the Closing Date which have not been remitted, in each case 

determined on a consolidated basis, but excluding (A) amounts due to related parties, (B) 

the current portion of deferred revenue relating to developer capital contributions, and 

(C) bank indebtedness. 

“Entegrus Current Prepaid Amounts” means the aggregate sum of all current prepaid 

expenses, other current assets of ongoing benefit to Entegrus Group and deposits relating 

to the Entegrus Business, including all current prepaid Taxes, all current prepaid charges 

for or purchases of water, gas, oil, hydro and other utilities, the current portion of prepaid 

rate rebasing cost and all current prepaid lease payments, determined on a consolidated 

basis. 

“Entegrus Disclosure Schedule” means Schedule 6.1 attached to this Agreement being 

the disclosure schedule describing matters related to Chatham-Kent, Corix, Entegrus, 

EPI, ESI and each other Subsidiary of Entegrus. 
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“Entegrus Easements” means all of the Easements of Entegrus. 

“Entegrus Employees” means all personnel employed, engaged or retained by a member 

of the Entegrus Group in connection with the Entegrus Business, including any that are 

on medical or long-term disability leave, or other statutory or authorized leave or 

absence, but excluding independent contractors. 

“Entegrus Environmental Approvals” is defined in Section 6.24.2. 

“Entegrus Failure” is defined in Section 9.3.1. 

“Entegrus Financial Statements” means the audited, consolidated balance sheet and 

audited, consolidated statement of income of Entegrus for the financial year ended 

December 31, 2016, including notes to the financial statements. 

“Entegrus Group” means, collectively, Entegrus and each of the Entegrus Subsidiaries 

and, where the context requires, each member of the Entegrus Group. 

“Entegrus Inventories” means all inventories of every nature and kind owned by the 

Entegrus Group and pertaining to the Entegrus Business including raw materials, 

packaging materials, all work-in-progress, including amounts otherwise included in 

capital assets, and finished goods. 

“Entegrus Leased Premises” means all of the lands and premises which are leased by a 

member of the Entegrus Group. 

“Entegrus Owned Lands” means all of the lands and premises owned by a member of 

the Entegrus Group, other than the Entegrus Easements. 

“Entegrus Real Property Leases” means the leases between a member of the Entegrus 

Group, as tenant, and the applicable landlords, and all amendments to those leases, 

relating to the leasing by a member of the Entegrus Group of the Entegrus Leased 

Premises. 

“Entegrus Shareholders Agreement” means the amended and restated unanimous 

shareholders agreement for Entegrus to be entered into and effective on Closing and that 

will be substantially in the form approved by the Shareholders concurrently with the 

execution and delivery of this Agreement. 

“Entegrus Subsidiaries” means, collectively, EPI, ETI, ESI, ERE and Fibre Co. 

“Entegrus Target Closing Total Debt” is defined in Section 2.8.3. 

“Entegrus Target Closing Working Capital” is defined in Section 2.8.3. 
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“Environment” means the ambient air, all layers of the atmosphere, all water including 

surface water and underground water, all land, all living organisms and the interacting 

natural systems that include components of air, land, water, living organisms and organic 

and inorganic matter, and includes indoor spaces. 

“Environmental Laws” means any Laws relating to the Environment and protection of 

the Environment, the regulation of chemical substances or products, health and safety 

including occupational health and safety, and the transportation of dangerous goods. 

“EPI” is defined prior to the recitals of the Parties above. 

“EPI Business” means the business of distributing electricity to third parties within the 

geographic boundaries set out in OEB distribution license #ED-2002-0563 and related 

services and activities. 

“EPI Closing Net Fixed Assets” is defined in Section 2.8.3. 

“EPI Closing Net Regulatory Balance” is defined in Section 2.8.3. 

“EPI Financial Statements” means the audited, unconsolidated balance sheet and 

audited, unconsolidated statement of income of EPI for the financial year ended 

December 31, 2016, including notes to the financial statements. 

“EPI Target Closing Net Fixed Assets” is defined in Section 2.8.3. 

“EPI Target Closing Net Regulatory Balance” is defined in Section 2.8.3. 

“ERE” means Entegrus Renewable Energy Inc. 

“ESI” means Entegrus Services Inc. 

“ETA” means Part IX of the Excise Tax Act (Canada). 

“ETI” means Entegrus Transmission Inc. 

“Excess Adjustment Amount” is defined in Section 2.9.2. 

“Expert” is defined in Section 2.7.5. 

“Fibre Asset Purchase Agreement” means the asset purchase agreement between AESI, 

as seller, ESI, as buyer, and St. Thomas, with respect to the AESI Fibre Business entered 

into concurrently with this Agreement. 

“Fibre Co” means the entity to be established by Entegrus, or one of its Subsidiaries, for 

the purposes of investing in certain fibre businesses through a joint venture with 

TekSavvy Solutions Inc. 
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“Fixed Assets” means fixed assets, furniture, furnishings, parts, tools, personal property 

fixtures, plants, buildings, structures, erections, improvements, appurtenances, 

machinery, equipment, substations, transformers, vaults, distribution lines, transmission 

lines, conduits, ducts, pipes, wires, rods, cables, fibre optic strands, devices, appliances, 

material, poles, pipelines, fittings and any other similar or related item, excluding work-

in-progress, of the STE Business, the Entegrus Business or the EPI Business, as 

applicable. 

“Governmental Authority” means: 

(a) any federal, provincial, state, local, municipal, regional, territorial, 

aboriginal, or other government, governmental or public department, 

branch, ministry, or court, domestic or foreign, including any district, 

agency, commission, board, arbitration panel or authority and any 

subdivision of any of them exercising or entitled to exercise any 

administrative, executive, judicial, ministerial, prerogative, legislative, 

regulatory, or taxing authority or power of any nature; and 

(b) any quasi-governmental or private body exercising any regulatory, 

expropriation or taxing authority under or for the account of any of them, 

and any subdivision of any of them. 

“Guarantee Period” is defined in Section 7.2.5.1. 

“Hazardous Substance” means any substance, waste, liquid, gaseous or solid matter, 

fuel, micro-organism, sound, vibration, ray, heat, odour, radiation, energy vector, plasma, 

organic or inorganic matter which is or is deemed to be, alone or in any combination, 

hazardous, hazardous waste, solid or liquid waste, toxic, a pollutant, a deleterious 

substance, a contaminant or a source of pollution or contamination, regulated by any 

Environmental Laws. 

“IESO” means the Independent Electricity System Operator. 

“IFRS” means the International Financial Reporting Standards in effect from time to 

time, which include standards and interpretations adopted by the Canadian Accounting 

Standards Board. 

“Indemnified Party” is defined in Section 9.3. 

“Indemnifying Party” is defined in Section 9.3. 

“Indemnity Claim” is defined in Section 9.9. 

“Indemnity Notice” is defined in Section 9.9. 
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“Insurance Policies” means, as applicable, the insurance policies maintained by AGI and 

STEI with respect to the AGI Business and/or the STE Business or the insurance policies 

maintained by the Entegrus Group with respect to the Entegrus Business. 

“Intellectual Property” means trade-marks and trade-mark applications, trade names, 

certification marks, patents and patent applications, copyrights, domain names, industrial 

designs, trade secrets, know-how, formulae, processes, inventions, technical expertise, 

research data and other similar property, all associated registrations and applications for 

registration, and all associated rights, including moral rights. 

“Interest” means, with respect to any Shareholder, the aggregate number of Common 

Shares held by that Shareholder expressed as a percentage of the total number of 

Common Shares held by all Shareholders. 

“Interim Period” means the period from the execution and delivery of this Agreement 

by the Parties to the Closing Time. 

“ITA” means the Income Tax Act (Canada). 

“Key Employees” means: (i) with respect to STEI: Rob Kent; and (ii) with respect to the 

Entegrus Group: Jim Hogan; Chris Cowell; Tomo Matesic; David Ferguson; and Keith 

McAllister. 

“Knowledge of Chatham-Kent/Corix” means the knowledge that Chatham-Kent or 

Corix either has, or would have obtained, after having made or caused to be made all 

reasonable inquiries necessary to obtain informed knowledge, including inquiries of the 

records and management employees of Chatham-Kent and Corix or management of the 

Entegrus Group who are reasonably likely to have knowledge of the relevant matter. 

“Knowledge of St. Thomas” means the knowledge that St. Thomas either has, or would 

have obtained, after having made or caused to be made all reasonable inquiries necessary 

to obtain informed knowledge, including inquiries of the records and management 

employees of St. Thomas or management of AGI or STEI who are reasonably likely to 

have knowledge of the relevant matter. 

“Law” or “Laws” means all laws, statutes, codes, ordinances, decrees, rules, regulations, 

by-laws, statutory rules, principles of law, published policies and guidelines, judicial or 

arbitral or administrative or ministerial or departmental or regulatory judgments, orders, 

decisions, rulings or awards, including general principles of common and civil law, and 

the terms and conditions of any grant of approval, permission, authority or licence of any 

Governmental Authority, and the term “applicable” with respect to Laws and in a context 

that refers to one or more Persons, means that the Laws apply to the Person or Persons, or 

its or their business, undertaking, property or Securities, and emanate from a 

Governmental Authority having jurisdiction over the Person or Persons or its or their 

business, undertaking, property or Securities. 
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“LDC Amalco” is defined in Section 3.2. 

“LDC Amalco Amalgamation” means the horizontal short-form amalgamation of STE 

Amalco and EPI as provided for in this Agreement. 

“Loss” means any loss, liability, damage, cost, expense, charge, fine, penalty or 

assessment including the costs and expenses of any action, suit, proceeding, demand, 

assessment, judgment, settlement or compromise and all interest, punitive damages, fines, 

penalties and reasonable professional fees and disbursements. 

“Material Adverse Effect” means: 

(a) where used in respect of AGI or STEI, a material adverse effect on the 

AGI Business and STE Business, taken as a whole, or the operations, 

assets, liabilities, capital, property, condition (financial or otherwise) or 

results of operation of AGI and STE, all taken as a whole (and for greater 

certainty, any such matter which has a material adverse effect on one or 

more of AGI’s Subsidiaries (other than STEI), but which does not have a 

material adverse effect on the AGI Business, the STE Business or STEI, 

will not constitute a “Material Adverse Effect” for the purpose of this 

Agreement); and 

(b) where used in respect of Entegrus, a material adverse effect on the 

Entegrus Business or operations, assets, liabilities, capital, property, 

condition (financial or otherwise) or results of operation of the Entegrus 

Group, all taken as a whole. 

“Material Contract” means a Contract in respect of the AGI Business, the STE 

Business, the STE Amalco Business or the Entegrus Business, as applicable: 

(a) that involves or may result in the payment of money or money’s worth in 

an amount in excess of $250,000 (excluding any collective bargaining 

agreements or employment agreements); or 

(b) the termination of which, or under which the loss of rights, would 

constitute a Material Adverse Effect; 

but excludes any Contract related to the acquisition or financing of fibre businesses by 

Fibre Co. 

“Net Adjustment” means the net balance of the Entegrus Adjustment Amount and the 

STE Amalco Adjustment Amount. 

“OBCA” means the Business Corporations Act (Ontario). 
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“OEB” means the Ontario Energy Board. 

“OEB Act” means the Ontario Energy Board Act, 1998. 

“OEB Approval” means the approval of the OEB pursuant to the OEB Act to the 

transactions contemplated herein as follows: 

(a) in respect of the STE Amalgamation, pursuant to section 86(1)(c); 

(b) in respect of the Share Transaction, pursuant to section 86(2)(a); and 

(c) in respect of the LDC Amalco Amalgamation, pursuant to section 

86(1)(c). 

“OMERS” means the Ontario Municipal Employees Retirement System. 

“Parties” means St. Thomas, AGI, STEI, Chatham-Kent, Corix, Entegrus and EPI 

collectively, and “Party” means any one of them. 

“PCBs” is defined in Section 5.25.11. 

“Permits” means the authorizations, registrations, permits, certificates of approval, 

approvals, grants, licences, quotas, consents, commitments, rights or privileges (other 

than those relating to the Intellectual Property) issued or granted by any Governmental 

Authority to STEI, AGI or a member of the Entegrus Group, as applicable. 

“Permitted Encumbrances” means: 

(a) unregistered liens for municipal Taxes, assessments or similar charges 

incurred in the ordinary course of business that are not yet due and 

payable; 

(b) inchoate mechanic’s, construction and carrier’s liens and other similar 

liens arising by operation of law or statute in the ordinary course of the 

STE Business or the Entegrus Business for obligations which are not 

delinquent and will be paid or discharged in the ordinary course of 

business; 

(c) unregistered Encumbrances of any nature claimed or held by Her Majesty 

The Queen in Right of Canada, Her Majesty The Queen in right of the 

Province of Ontario or by any Governmental Authority under any 

applicable Law, except for unregistered liens for unpaid realty Taxes, 

assessments and public utilities; 

(d) title defects which are of a minor nature and in the aggregate, do not 

materially impair the value or use of any of the STE Owned Lands, 
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Entegrus Owned Lands, STE Leased Premises, the Entegrus Leased 

Premises, the STE Easements or the Entegrus Easements; 

(e) any right of expropriation conferred upon, reserved to or vested in Her 

Majesty The Queen in Right of Canada, Her Majesty The Queen in right 

of the Province of Ontario or any Governmental Authority under any 

applicable Law; 

(f) zoning restrictions, easements and rights of way or other similar 

Encumbrances or privileges in respect of real property which in the 

aggregate, do not materially impair the value or use of any of the STE 

Owned Lands, Entegrus Owned Lands, STE Leased Premises, the 

Entegrus Leased Premises, the STE Easements or the Entegrus Easements; 

(g) Encumbrances created by others upon other lands over which there are 

easements, rights-of-way, licences or other rights of user in favour of the 

STE Owned Lands, Entegrus Owned Lands, STE Leased Premises, the 

Entegrus Leased Premises, the STE Easements or the Entegrus Easements 

and which do not materially impede the use of the easements, rights-of-

way, licences or other rights of user for the purposes for which they are 

held; 

(h) the reservations, limitations, provisos, conditions, restrictions and 

exceptions in the letters patent or grant, as the case may be, from the 

Crown and statutory exceptions to title; 

(i) those instruments registered on title to the STE Owned Lands or Entegrus 

Owned Lands or against the leasehold interest in the STE Leased Premises 

or Entegrus Leased Premises and described in the St. Thomas Disclosure 

Schedule or the Entegrus Disclosure Schedule; 

(j) in the case of AGI, STEI and STE Amalco, Encumbrances in favour of 

Scotiabank to secure the STE Amalco Closing Total Debt (to be 

discharged by Entegrus following the Closing in accordance with the Debt 

Restructuring); and 

(k) in the case of STEI, a mortgage against the STEI head office at 135 

Edward Street, St. Thomas, Ontario in favour of St. Thomas (to be 

discharged by St. Thomas prior to Closing as part of the Debt 

Restructuring). 

“Person” will be broadly interpreted and includes: 

(a) a natural person, whether acting in his or her own capacity, or in his or her 

capacity as executor, administrator, estate trustee, trustee or personal or 
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legal representative, and the heirs, executors, administrators, estate 

trustees, trustees or other personal or legal representatives of a natural 

person; 

(b) a corporation or a company of any kind, a partnership of any kind, a sole 

proprietorship, a trust, a joint venture, an association, an unincorporated 

association, an unincorporated syndicate, an unincorporated organization 

or any other association, organization or entity of any kind; and 

(c) a Governmental Authority. 

“Personal Information” means information about an individual who can be identified by 

the Person who holds that information. 

“PILs” means payment in lieu of corporate taxes required to be made under Section 93 of 

the EA. 

“Pre-Adjustment Price” is defined in Section 2.2. 

“Privacy Laws” means any Laws that regulate the collection, use or disclosure of 

Personal Information. 

“Purchase Price” is defined in Section 2.2. 

“Purchased Shares” means 1,000 common shares of STE Amalco, which will constitute 

all of the issued and outstanding shares in the capital of STE Amalco. 

“Release” means to release, spill, leak, pump, pour, emit, empty, discharge, deposit, 

inject, leach, dispose, dump or permit to escape. 

“Remedial Order” means any remedial order, including any notice of non-compliance, 

order, other complaint, direction or sanction issued, filed or imposed by any 

Governmental Authority pursuant to Environmental Laws, with respect to the existence 

of Hazardous Substances on, in or under STE Owned Lands, STE Leased Premises, 

Entegrus Owned Lands, Entegrus Leased Premises, or neighbouring or adjoining 

properties, or the Release of any Hazardous Substance from, at or on the STE Owned 

Lands, STE Leased Premises, Entegrus Owned Lands, or Entegrus Leased Premises, or 

with respect to any failure or neglect to comply with Environmental Laws. 

“Representatives” means the Affiliates of any Person, and the advisors, agents, 

consultants, directors, officers, management, employees, subcontractors, and other 

representatives, including accountants, auditors, financial advisors, lenders and lawyers 

of any Person and of that Person’s Affiliates. 

“Scotiabank” means the Bank of Nova Scotia. 
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“Scotiabank Agreement” means the agreement dated as of July 21, 2017 made among 

Scotiabank, AGI, STEI, AESI, Ascent Solutions Inc. and Ascent Utility Services Inc. 

with respect to, among other things, the payout of the bank indebtedness of AGI and 

STEI on the closing of the transactions contemplated by this Agreement. 

“Securities” has the meaning given to that term in the Securities Act (Ontario). 

“Share Transaction” is defined in Section 2.1. 

“Shareholder” means each of Chatham-Kent, Corix and, following completion of the 

Share Transaction, St. Thomas. 

“St. Thomas” is defined prior to the recitals of the Parties above. 

“St. Thomas Disclosure Schedule” means Schedule 5.1 attached to this Agreement, 

being the disclosure schedule describing matters related to St. Thomas, AGI, STEI, AESI 

and each other Subsidiary of AGI. 

“St. Thomas Failure” is defined in Section 9.3.2. 

“STE Accounts Receivable” means the aggregate sum of all accounts receivable and 

other amounts due, owing or accruing due to STEI in connection with the STE Business, 

net of an allowance for doubtful accounts calculated in accordance with IFRS. 

“STE Amalco” is defined in Section 3.1. 

“STE Amalco Accounts Receivable” means the aggregate sum of all accounts 

receivable and other amounts due, owing or accruing due to STE Amalco in connection 

with the STE Amalco Business net of an allowance for doubtful accounts calculated in 

accordance with IFRS. 

“STE Amalco Adjustment Amount” is defined in Section 2.8.1. 

“STE Amalco Business” means, upon completion of the STE Amalgamation, the STE 

Business. 

“STE Amalco Closing Net Fixed Assets” is defined in Section 2.8.3. 

“STE Amalco Closing Net Regulatory Balance” is defined in Section 2.8.3. 

“STE Amalco Closing Total Debt” is defined in Section 2.8.3. 

“STE Amalco Closing Working Capital” is defined in Section 2.8.3. 
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“STE Amalco Current Assets” means the aggregate sum of STE Amalco’s cash and 

cash equivalents, STE Amalco Accounts Receivable, plus unbilled revenue, Taxes 

receivable, STE Amalco Inventories and STE Amalco Current Prepaid Amounts. 

“STE Amalco Current Liabilities” means the aggregate sum of (i) STE Amalco’s 

accounts payable and accrued liabilities, owing or accruing due, and all other amounts 

owed by STE Amalco that are payable within one year of the Closing Date, (ii) all 

customer deposits (whether current or long-term), and (iii) all of STE Amalco’s liabilities 

for Taxes, including all Taxes that STE Amalco was required to withhold and remit to an 

applicable Governmental Authority in respect of any period ending prior to the Closing 

Date which have not been remitted, but excluding (A) amounts due to related parties, (B) 

the current portion of deferred revenue relating to developer capital contributions, and 

(C) bank indebtedness. 

“STE Amalco Current Prepaid Amounts” means the aggregate sum of all current 

prepaid expenses, other current assets of ongoing benefit to STE Amalco and deposits 

relating to the STE Amalco Business, including all current prepaid Taxes, all current 

prepaid charges for or purchases of water, gas, oil, hydro and other utilities, the current 

portion of prepaid rate rebasing cost, and all current prepaid lease payments. 

“STE Amalco Inventories” means all inventories of every nature and kind owned by 

STE Amalco and pertaining to the STE Amalco Business including raw materials, 

packaging materials, all work-in-progress, including amounts otherwise included in 

capital assets, and finished goods. 

“STE Amalco Target Closing Net Fixed Assets” is defined in Section 2.8.3. 

“STE Amalco Target Closing Net Regulatory Balance” is defined in Section 2.8.3. 

“STE Amalco Target Closing Total Debt” is defined in Section 2.8.3. 

“STE Amalco Target Closing Working Capital” is defined in Section 2.8.3. 

“STE Amalgamation” means the vertical short-form amalgamation of AGI and STEI as 

provided for in this Agreement. 

“STE Business” means the business of distributing electricity to third parties within the 

geographic boundaries as set out in OEB distribution license #ED-2002-0523 and related 

services and activities. 

“STE Collective Agreement” is defined in Section 5.29.4. 

“STE Easements” means all of the Easements of STEI. 
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“STE Employees” means all personnel employed, engaged or retained by STEI in 

connection with the STE Business, including any that are on medical or long-term 

disability leave, or other statutory or authorized leave or absence, but excluding 

independent contractors. 

“STE Environmental Approvals” is defined in Section 5.25.2. 

“STE Leased Premises” means all of the lands and premises which are leased by STEI. 

“STE Owned Lands” means all of the lands and premises owned by STEI, other than the 

STE Easements. 

“STE Real Property Leases” means the leases between STEI, as tenant, and the 

applicable landlords, and all amendments to those leases, relating to the leasing by STEI 

of the STE Leased Premises. 

“STEI” is defined prior to the recitals of the Parties above. 

“STEI Financial Statements” means the audited balance sheet and audited statement of 

income of STEI for the financial year ended December 31, 2016, including notes to the 

financial statements. 

“STEI Shareholder Direction” means the shareholder direction made by St. Thomas as 

sole shareholder of AGI in relation to STEI dated effective March 21, 2016. 

“Straddle Period” means any taxation period of AGI, STEI and STE Amalco ending 

after the Closing Date which commenced before the Closing Date and includes a period 

before the Closing Date. 

“Stub Period Returns” is defined in Section 7.2.8. 

“Subsidiary” means subsidiary within the meaning of the OBCA. 

“TA” means the Taxation Act, 2007 (Ontario). 

“Tax” means PILs, Transfer Tax, and all taxes, duties, fees, premiums, assessments, 

imposts, levies, rates, withholdings, dues, government contributions and other charges of 

any kind whatsoever, whether direct or indirect (including all income, capital gains, 

excise, use, property, capital, goods and services, business transfer and value added taxes, 

all customs and import duties, workers’ compensation premiums, Canada Pension Plan 

premiums, Employment Insurance premiums, and debt retirement charges pursuant to 

Part V.1 of the EA and special payments pursuant to Part VI of the EA), together with all 

interest, penalties, fines, additions to tax or other additional amounts, imposed by any 

Governmental Authority. 
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“Tax Law” means any Law that imposes Taxes or that deals with the administration or 

enforcement of liabilities for Taxes. 

“Tax Return” means any return, report, declaration, designation, election, undertaking, 

waiver, notice, filing, information return, statement, form, certificate or any other 

document or materials relating to Taxes, including any related or supporting information 

with respect to any of those documents or materials listed above in this definition, filed or 

to be filed with any Governmental Authority in connection with the determination, 

assessment, collection or administration of Taxes, including those required pursuant to 

Parts V.1 and VI of the EA. 

“Third Party Claim” is defined in Section 9.9. 

“Transfer Tax” means the tax payable pursuant to Section 94 of the EA. 

“Transitional Committee” is defined in Section 7.3.4. 

1.2 Certain Rules of Interpretation 

1.2.1 In this Agreement, words signifying the singular number include the plural and vice 

versa, and words signifying gender include all genders.  Every use of the words 

“including” or “includes” in this Agreement is to be construed as meaning “including, 

without limitation” or “includes, without limitation”, respectively. 

1.2.2 The division of this Agreement into Articles and Sections, the insertion of headings 

and the inclusion of a table of contents are for convenience of reference only and do 

not affect the construction or interpretation of this Agreement. 

1.2.3 References in this Agreement to an Article, Section, Schedule or Exhibit are to be 

construed as references to an Article, Section, Schedule or Exhibit of or to this 

Agreement unless otherwise specified. 

1.2.4 Unless otherwise specified in this Agreement, time periods within which or following 

which any calculation or payment is to be made, or action is to be taken, will be 

calculated by excluding the day on which the period begins and including the day on 

which the period ends.  If the last day of a time period is not a Business Day, the time 

period will end on the next Business Day. 

1.2.5 Unless otherwise specified, any reference in this Agreement to any statute includes all 

regulations and subordinate legislation made under or in connection with that statute 

at any time, and is to be construed as a reference to that statute as amended, modified, 

restated, supplemented, extended, re-enacted, replaced or superseded at any time. 
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1.3 Governing Law 

This Agreement is governed by, and is to be construed and interpreted in accordance with, the 

Laws of the Province of Ontario and the Laws of Canada applicable in that Province. 

1.4 Entire Agreement 

This Agreement and any other agreements and documents to be delivered pursuant to this 

Agreement constitute the entire agreement between the Parties pertaining to the subject matter of 

this Agreement and supersede all prior agreements, understandings, negotiations and discussions, 

whether oral or written, of the Parties, other than the provisions of the Confidentiality 

Agreement, and there are no representations, warranties or other agreements between the Parties 

in connection with the subject matter of this Agreement except as specifically set out in this 

Agreement or in any of the other agreements and documents delivered pursuant to this 

Agreement.  No Party has been induced to enter into this Agreement in reliance on, and there 

will be no liability assessed, either in tort or contract, with respect to, any warranty, 

representation, opinion, advice or assertion of fact, except to the extent it has been reduced to 

writing and included as a term in this Agreement or in any of the other agreements and 

documents delivered pursuant to this Agreement. 

1.5 Schedules and Exhibit 

The following is a list of Schedules and Exhibit attached to and forming an integral part of this 

Agreement: 

Schedule Subject Matter 

2.7 Purchase Price Adjustments (Examples) 

5.1 St. Thomas Disclosure Schedule 

6.1 Entegrus Disclosure Schedule  

7.1.3 

7.3.4.7 

Debt Restructuring  

Transitional Committee Approval Matters 

Exhibit Subject Matter 

8.1.4.2 Form of Release 
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ARTICLE 2 

PURCHASE AND SALE 

2.1 Agreement of Purchase and Sale 

Subject to the terms and conditions of this Agreement, immediately following the STE 

Amalgamation, and immediately before the LDC Amalco Amalgamation, but in any event on the 

Closing Date, St. Thomas shall sell, and Entegrus shall purchase, the Purchased Shares (the 

“Share Transaction”). 

2.2 Purchase Price 

The aggregate purchase price payable by Entegrus to St. Thomas for the Purchased Shares is 

$31,908,840 (the “Pre-Adjustment Price”), subject to adjustment in accordance with this 

Article 2 (the “Purchase Price”). 

2.3 Payment of Purchase Price 

In consideration for the Purchased Shares and in full satisfaction of the Purchase Price (but 

subject to adjustment in accordance with this Article 2), Entegrus shall allot, issue and deliver to 

St. Thomas: 

2.3.1 at Closing, 600 Consideration Shares; and 

2.3.2 in accordance with Section 2.9, the remaining Consideration Shares, if any. 

2.4 Assumptions re Purchase Price and Consideration Shares 

2.4.1 If there are no adjustments to the Pre-Adjustment Price as provided for in this Article 

2, then Entegrus shall allot, issue and deliver to St. Thomas an additional 67 

Consideration Shares pursuant to Section 2.9 such that, following completion of the 

Share Transaction, a total of 667 Consideration Shares will be issued to St. Thomas at 

an ascribed value of $47,841 per share and: 

2.4.1.1 Chatham-Kent will own 2,360 Common Shares representing a 71.75% 

Interest; 

2.4.1.2 St. Thomas will own 667 Common Shares representing a 20.28% Interest; 

and 

2.4.1.3 Corix will own 262 Common Shares representing a 7.97% Interest. 

2.4.2 The Parties acknowledge that the Pre-Adjustment Price of $31,908,840 and the 

number of Consideration Shares to be issued to St. Thomas have been determined 
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based on the following assumptions as to the value of STE Amalco, Entegrus (on a 

consolidated basis) and EPI immediately prior to the Closing: 

2.4.2.1 STE Amalco having a value of $31,908,840, and Entegrus having a pre-

adjusted value of $125,441,309; 

2.4.2.2 the Entegrus Closing Total Debt being equal to the Entegrus Target 

Closing Total Debt; 

2.4.2.3 the Entegrus Closing Working Capital being equal to the Entegrus Target 

Closing Working Capital; 

2.4.2.4 the EPI Closing Net Fixed Assets being equal to the EPI Target Closing 

Net Fixed Assets; 

2.4.2.5 the EPI Closing Net Regulatory Balance being equal to the EPI Target 

Closing Net Regulatory Balance; 

2.4.2.6 the STE Amalco Closing Total Debt being equal to the STE Amalco 

Target Closing Total Debt; 

2.4.2.7 the STE Amalco Closing Working Capital being equal to the STE Amalco 

Target Closing Working Capital; 

2.4.2.8 the STE Amalco Closing Net Fixed Assets being equal to the STE Amalco 

Target Closing Net Fixed Assets; and 

2.4.2.9 the STE Amalco Closing Net Regulatory Balance being equal to the STE 

Amalco Target Closing Net Regulatory Balance. 

The Parties agree to adjust the Pre-Adjustment Price referred to in Section 2.2 following the 

Closing in accordance with this Article 2 to reflect the differences between such assumptions and 

the actual situation at Closing.  Set out in 0 is an illustrative example of the foregoing 

calculations. 

2.5 STE Amalco Working Capital/Total Debt 

Before Closing, St. Thomas, AGI and STEI shall take reasonable steps to ensure that on Closing 

(STE Amalco Closing Total Debt minus STE Amalco Closing Working Capital) is equal to or 

less than (STE Amalco Target Closing Total Debt minus STE Amalco Target Closing Working 

Capital).  It is the intention of the Parties that, to the extent applicable, AGI, STEI or STE 

Amalco will be entitled to pay dividends or make distributions to its shareholder before Closing 

such that as of the Closing (STE Amalco Closing Total Debt minus STE Amalco Closing 

Working Capital) is equal to (STE Amalco Target Closing Total Debt minus STE Amalco 

Target Closing Working Capital). 
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2.6 Entegrus Working Capital/Total Debt  

Before Closing, Chatham-Kent, Corix, Entegrus and EPI shall take reasonable steps to ensure 

that on Closing (Entegrus Closing Total Debt minus Entegrus Closing Working Capital) is equal 

to or less than (Entegrus Target Closing Total Debt minus Entegrus Target Closing Working 

Capital).  It is the intention of the Parties that, to the extent applicable, Entegrus will be entitled 

to pay dividends or make distributions to its shareholders before Closing such that as of the 

Closing (Entegrus Closing Total Debt minus Entegrus Closing Working Capital) is equal to 

(Entegrus Target Closing Total Debt minus Entegrus Target Closing Working Capital). 

2.7 Closing Balance Sheets 

2.7.1 The auditors for Entegrus shall, as soon as practicable and in any event within 90 

days following Closing, complete their audit procedures and distribute to St. Thomas, 

Chatham-Kent and Corix audited balance sheets for EPI and, on a consolidated basis, 

Entegrus as of immediately before the Closing, and likewise the auditors for St. 

Thomas and STEI shall, as soon as practicable and in any event within 90 days 

following Closing, complete their audit procedures and distribute to St. Thomas, 

Chatham-Kent and Corix an audited balance sheet for STE Amalco as of immediately 

before the Closing.  Each such audited balance sheet (in each case, a “Closing 

Balance Sheet”) shall be prepared in accordance with IFRS applied on a basis 

consistent with the preparation of the STEI Financial Statements, the EPI Financial 

Statements and the Entegrus Financial Statements, as applicable, except that (i) the 

Closing Balance Sheet for STE Amalco will provide for accruals in respect of CDM 

bonus and LRAM (lost revenue adjustment mechanism) consistent with those being 

accrued by EPI and Entegrus, and (ii) the Closing Balance Sheets for EPI and 

Entegrus will record the current portion of prepaid rate rebasing as a current prepaid 

asset rather than as an intangible asset (consistent with the approach taken by STEI).  

The Closing Balance Sheets shall be accompanied by a report thereon by such 

auditors, without qualification.  For the purposes of preparing and reviewing the 

Closing Balance Sheets, each Party shall grant such auditors and the other authorized 

Representatives of the other Parties reasonable access to all relevant records, facilities 

and personnel in its possession or within its control. 

2.7.2 St. Thomas shall have a period of 30 days from the date it receives the Closing 

Balance Sheets for EPI and Entegrus and the reports of the auditor thereon during 

which to review the same.  For the purpose of such review, St. Thomas and its 

authorized Representatives shall be given full access by Entegrus to examine the 

working papers, schedules and other documentation used or prepared by Entegrus’ 

auditors.  If no written objection to such Closing Balance Sheets is given to Chatham-

Kent by St. Thomas within such 30-day period, such Closing Balance Sheets shall be 

deemed to have been approved by St. Thomas as of the last day of such 30-day 

period. 
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2.7.3 Chatham-Kent and Corix shall have a period of 30 days from the date they receive the 

Closing Balance Sheet for STE Amalco and the report of the auditor thereon during 

which to review the same. For the purpose of such review, Chatham-Kent, Corix and 

their respective authorized Representatives shall be given full access by St. Thomas 

to examine the working papers, schedules and other documentation used or prepared 

by St. Thomas’ auditors.  If no written objection to such Closing Balance Sheet is 

given to St. Thomas by Chatham-Kent and Corix within such 30-day period, such 

Closing Balance Sheet shall be deemed to have been approved by Chatham-Kent and 

Corix as of the last day of such 30-day period. 

2.7.4 If St. Thomas or Chatham-Kent/Corix (acting jointly) objects to a Closing Balance 

Sheet within such 30-day period by giving written notice to the other such 

Party/Parties setting out in reasonable detail the nature of such objection, St. Thomas 

and Chatham-Kent/Corix (acting jointly) agree to attempt to resolve the matters in 

dispute within 15 days from the date on which such notice is given.  If all matters in 

dispute are resolved by St. Thomas and Chatham-Kent/Corix, the applicable Closing 

Balance Sheet(s) shall be modified to the extent required to give effect to such 

resolution and shall be deemed to have been approved as of the date of such 

resolution. 

2.7.5 If St. Thomas and Chatham-Kent/Corix (acting jointly) cannot resolve all matters in 

dispute within such 15-day period, all unresolved matters shall be submitted to a 

mutually agreed, independent, nationally recognized accounting firm (the “Expert”) 

for resolution.  The Expert shall be given access to all materials and information 

reasonably requested by it for such purpose.  The rules and procedures to be followed 

in connection therewith shall be determined by the Expert in its discretion but the 

Expert shall be instructed to proceed as quickly as possible.  Notwithstanding the 

foregoing, the final determination of the Expert shall be limited to the strict 

parameters of the dispute submitted to it and the Expert shall limit its review to the 

matters specifically set out in the written notice of objection and shall not assign a 

value to any item that is higher than the highest value for such item or lower than the 

lowest value for such item claimed by any Party.  The Expert’s determination of all 

such matters shall be final and binding on all Parties and shall not be subject to appeal 

by St. Thomas, Chatham-Kent, Corix or any other Party.  The fees and expenses of 

the Expert shall be borne by the Parties to the dispute in a manner to be determined 

by the Expert based on the respective merits of their positions.  The applicable 

Closing Balance Sheet(s) shall be modified to the extent required to give effect to the 

Expert’s determination and shall be deemed to have been approved as of the date of 

such determination. 
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2.8 Calculation of Adjustments 

2.8.1 Upon the approval or deemed approval pursuant to Section 2.7 of the Closing Balance 

Sheet for STE Amalco, Entegrus shall calculate, in respect of STEI Amalco, the sum 

of: 

2.8.1.1 the STE Amalco Closing Working Capital less the STE Amalco Target 

Closing Working Capital (which sum may be positive or negative), plus 

2.8.1.2 the STE Amalco Target Closing Total Debt less the STE Amalco Closing 

Total Debt (which sum may be positive or negative), plus 

2.8.1.3 (i) the STE Amalco Closing Net Fixed Assets less the STE Amalco Target 

Closing Net Fixed Assets (which sum may be positive or negative), plus  

2.8.1.4 the STE Amalco Closing Net Regulatory Balance less the STE Amalco 

Target Closing Net Regulatory Balance (which sum may be positive or 

negative); 

(the said sum being herein referred to as the “STE Amalco Adjustment Amount”). 

2.8.2 Upon the approval or deemed approval pursuant to Section 2.7 of the Closing Balance 

Sheets for Entegrus and EPI, Entegrus shall calculate, in respect of Entegrus and EPI, 

the sum of: 

2.8.2.1 the Entegrus Closing Working Capital less the Entegrus Target Closing 

Working Capital (which sum may be positive or negative), plus 

2.8.2.2 the Entegrus Target Closing Total Debt less the Entegrus Closing Total 

Debt (which sum may be positive or negative), plus 

2.8.2.3 (i) the EPI Closing Net Fixed Assets less the EPI Target Closing Net 

Fixed Assets (which sum may be positive or negative), plus 

2.8.2.4 the EPI Closing Net Regulatory Balance less the EPI Target Closing Net 

Regulatory Balance (which sum may be positive or negative); 

(the said sum being herein referred to as the “Entegrus Adjustment Amount”). 

2.8.3 For the purposes of this Article 2: 

2.8.3.1 “STE Amalco Closing Working Capital” means the sum of the STE 

Amalco Current Assets less the STE Amalco Current Liabilities 

immediately prior to the Share Transaction, in each case as determined in 

accordance with IFRS, consistently applied and as shown on the Closing 

Balance Sheet of STE Amalco; 
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2.8.3.2 “STE Amalco Closing Total Debt” for STE Amalco means the aggregate 

amount of all long and short term interest-bearing liabilities for borrowed 

money and long and short term amounts owing to related parties (being, in 

the example set out in 0, amounts for bank debt, short-term debt, current 

portion of long-term borrowings, long-term borrowing, short-term and 

long-term portion of capital leases, due to the City of St. Thomas, related 

party term loans, notes payable and amounts due to St. Thomas in respect 

of the collection of water and sewage billings), such aggregate amount to 

be determined immediately prior to the Closing, as shown on the Closing 

Balance Sheet for STE Amalco; 

2.8.3.3 “STE Amalco Closing Net Fixed Assets” for STE Amalco means the 

Fixed Assets less all deferred revenue relating to developer capital 

contributions, in each case as shown on the Closing Balance Sheet for 

STE Amalco; 

2.8.3.4 “STE Amalco Closing Net Regulatory Balance” for STE Amalco means 

the asset regulatory balances net of deferred tax component, if any, less 

liability regulatory balances net of deferred tax component, if any, in each 

case as determined in accordance with IFRS, consistently applied and as 

shown on the Closing Balance Sheet of STE Amalco; 

2.8.3.5 “STE Amalco Target Closing Working Capital” for STE Amalco 

means $3,081,552; 

2.8.3.6 “STE Amalco Target Closing Total Debt” for STE Amalco means 

$17,287,304; 

2.8.3.7 “STE Amalco Target Closing Net Fixed Assets” for STE Amalco means 

$27,800,738; 

2.8.3.8 “STE Amalco Target Closing Net Regulatory Balance” for STE 

Amalco means $0; 

2.8.3.9 “Entegrus Closing Working Capital” means the sum of the Entegrus 

Current Assets less the Entegrus Current Liabilities immediately prior to 

the Share Transaction, in each case as determined in accordance with 

IFRS, consistently applied and as shown on the Closing Balance Sheet of 

Entegrus; 

2.8.3.10 “Entegrus Closing Total Debt” for Entegrus means the aggregate amount 

of all long and short term interest-bearing liabilities for borrowed money 

and long and short term amounts owing to related parties (being, in the 

example set out in 0, amounts for bank debt, short-term debt, current 

portion of long-term borrowings, long-term borrowing, short-term and 

Page 32 of 670



3269244.4 

 

 - 26 - 

 

 

 

long-term portion of capital leases, due to Chatham-Kent, related party 

term loans, notes payable and amounts due to Chatham-Kent in respect of 

the collection of water and sewage billings) of the Entegrus Group on a 

consolidated basis, such aggregate amount to be determined immediately 

prior to the Closing, as shown on the Closing Balance Sheet for Entegrus; 

2.8.3.11 “EPI Closing Net Fixed Assets” for EPI means the Fixed Assets less all 

Fixed Assets of EPI relating to the bio-gas facility of the Entegrus Group 

less all deferred revenue relating to developer capital contributions, in 

each case as shown on the Closing Balance Sheet for EPI; 

2.8.3.12 “EPI Closing Net Regulatory Balance” for EPI means the asset 

regulatory balances net of deferred tax component, if any, less liability 

regulatory balances net of deferred tax component, if any, in each case as 

determined in accordance with IFRS, consistently applied and as shown 

on the Closing Balance Sheet of EPI; 

2.8.3.13 “Entegrus Target Closing Working Capital” for Entegrus means 

$9,818,688; 

2.8.3.14 “Entegrus Target Closing Total Debt” for Entegrus means $52,239,985; 

2.8.3.15 “EPI Target Closing Net Fixed Assets” for EPI means $83,194,074; and 

2.8.3.16 “EPI Target Closing Net Regulatory Balance” for EPI means $0. 

2.9 Implementation of Adjustments 

2.9.1 As soon as practicable following the final determination of the STE Amalco 

Adjustment Amount and the Entegrus Adjustment Amount, adjustments to the Pre-

Adjustment Price and to the number of Consideration Shares issued pursuant to 

Section 2.3.1 will be made in accordance with this Section 2.9. 

2.9.2 The Purchase Price adjustments provided for in this Article 2 shall be dealt with as 

follows: 

2.9.2.1 if the Net Adjustment would result in a change in St. Thomas’ Interest that 

is equal to or less than 1% of the aggregate Interests (calculated on the 

basis that the Consideration Shares would total 667) (i.e., if the Net 

Adjustment would result in a total of between 634 and 700 Consideration 

Shares being issued to St. Thomas pursuant to Sections 2.3.1 and 2.3.2), 

such adjustments shall be carried out exclusively through an adjustment in 

the number of Consideration Shares issued pursuant to Section 2.3.1, as 

provided for in Sections 2.9.4 through 2.9.6 (inclusive); 

Page 33 of 670



3269244.4 

 

 - 27 - 

 

 

 

2.9.2.2 if the Net Adjustment would result in an increase in St. Thomas’ Interest 

that exceeds 1% of the aggregate Interests (calculated on the basis that the 

Consideration Shares would total 667) (i.e., if the Net Adjustment would 

otherwise result in a total of more than 700 Consideration Shares being 

issued to St. Thomas pursuant to Sections 2.3.1 and 2.3.2), St. Thomas 

shall be issued 100 Consideration Shares pursuant to Section 2.3.2 and the 

amount of such excess (the “Excess Adjustment Amount”) shall be 

settled in cash as provided for in Section 2.9.8; and 

2.9.2.3 if the Net Adjustment would result in a decrease in St. Thomas’ Interest 

that exceeds 1% of the aggregate Interests (calculated on the basis that the 

Consideration Shares would total 667) (i.e., if the Net Adjustment would 

otherwise result in a total of less than 634 Consideration Shares being 

issued to St. Thomas pursuant to Sections 2.3.1 and 2.3.2), St. Thomas 

shall be issued 34 Consideration Shares pursuant to Section 2.3.2 and the 

Excess Adjustment Amount shall be settled in cash as provided for in 

Section 2.9.8. 

2.9.3 The Parties shall determine (i) the final adjusted Purchase Price, which shall be equal 

to the Pre-Adjustment Price plus the STE Amalco Adjustment Amount, and (ii) the 

final adjusted value of Entegrus, which shall be equal to the pre-adjustment value of 

Entegrus of $125,441,309, plus the Entegrus Adjustment Amount. 

2.9.4 Notwithstanding any other provision of this Agreement, but subject to Sections 2.9.2 

and 2.9.8, the Parties agree that the total number of Consideration Shares to be issued 

to St. Thomas pursuant to the provisions of this Agreement shall be equal to (i) the 

total number of Common Shares outstanding immediately after the completion of the 

transactions contemplated by this Agreement (including all such Common Shares to 

be issued to St. Thomas hereunder), multiplied by (ii) the final adjusted Purchase 

Price, divided by (iii) the final adjusted Purchase Price, plus the final adjusted value 

of Entegrus. 

2.9.5 If the total number of Common Shares required to be issued to St. Thomas pursuant 

to Section 2.9.4 is greater than the number of Consideration Shares issued to St. 

Thomas on Closing pursuant to Section 2.3.1, Entegrus shall promptly issue to St. 

Thomas such number of additional, fully paid Common Shares as is required to make 

up the difference.  The consideration for the issuance of such additional Common 

Shares will be the additional value of such Common Shares resulting from the 

calculation set out in Section 2.9.4. 

2.9.6 If the total number of Common Shares required to be issued to St. Thomas pursuant 

to Section 2.9.4 is less than the number of Consideration Shares issued to St. Thomas 

on Closing pursuant to Section 2.3.1, St. Thomas shall promptly donate to Entegrus 

for cancellation (and without consideration) such number of Consideration Shares as 
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is required so that the total number of Consideration Shares held by St. Thomas is 

then equal to the total number of Common Shares required to be issued to St. Thomas 

pursuant to Section 2.9.4. 

2.9.7 Despite anything else in this Agreement to the contrary, the number of Common 

Shares to be issued pursuant to this Agreement, whether at Closing or pursuant to an 

adjustment to the Purchase Price under this Section 2.9, will be a whole number of 

Common Shares and no fractional Common Shares will be issued.  Consequently, the 

number of such Common Shares will be rounded up or down to the nearest whole 

number with 0.5 being rounded up. 

2.9.8 If, following an adjustment in the Pre-Adjustment Price through the issuance of 

additional Common Shares as Consideration Shares or the donation of Consideration 

Shares for cancellation as provided for in this Section 2.9, a further adjustment is 

required as a consequence of Section 2.9.2.2 or 2.9.2.3, then the Excess Adjustment 

Amount will be settled in cash through the payment thereof by St. Thomas to 

Chatham-Kent and Corix or by Chatham-Kent and Corix to St. Thomas, as 

applicable.  Such payment shall be made in immediately available funds within 30 

days following the final determination of the STE Amalco Adjustment Amount and 

the Entegrus Adjustment Amount.  In the case of a required payment of the Excess 

Adjustment Amount by Chatham-Kent and Corix, Chatham-Kent shall pay 90% 

thereof and Corix shall pay 10% thereof. 

ARTICLE 3 

AMALGAMATIONS 

3.1 STE Amalgamation 

Before Closing on the Closing Date, and subject to and conditional upon the terms and 

conditions of this Agreement, AGI and STEI shall amalgamate with each other in accordance 

with applicable Law and continue as a corporation amalgamated under the laws of Ontario under 

the continuing name “St. Thomas Energy Inc.” (and such amalgamated corporation is referred to 

herein as “STE Amalco”) and shall file articles of amalgamation giving effect to the STE 

Amalgamation in accordance with section 177(1) of the OBCA. 

3.2 LDC Amalgamation 

As soon as practicable after the STE Amalgamation and Closing, and subject to and conditional 

upon the terms and conditions of this Agreement, STE Amalco and EPI shall amalgamate with 

each other on the Closing Date in accordance with applicable Law and continue as a corporation 

amalgamated under the laws of Ontario under the continuing name “Entegrus Powerlines Inc.” 

(and such amalgamated corporation is referred to herein as “LDC Amalco”), and shall file 
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articles of amalgamation giving effect to the LDC Amalco Amalgamation in accordance with 

section 177(2) of the OBCA. 

ARTICLE 4 

GENERAL REPRESENTATIONS AND WARRANTIES 

Each of Parties hereby severally represents and warrants as follows to each other that, the 

representations and warranties set out below with respect to itself are true and correct on the date 

hereof and acknowledge that each such other Party is relying on such representations and 

warranties: 

4.1 Corporate Existence  

It is a corporation (in the case of Chatham-Kent and St. Thomas, a municipal corporation), duly 

incorporated and validly existing under the laws of Ontario. 

4.2 Capacity to Enter Agreement 

It has all necessary corporate power, authority and capacity to enter into and perform its 

obligations under this Agreement and each of the other documents and agreements to be entered 

into by it pursuant to this Agreement. 

4.3 Binding Obligation 

The execution and delivery of this Agreement and each of the other documents and agreements 

to be entered into by it pursuant to this Agreement and the completion of the transactions 

contemplated by this Agreement and such other documents and agreements by it have been duly 

authorized by all necessary corporate action on its part.  This Agreement has been duly executed 

and delivered by such entity and constitutes a valid and binding obligation of such entity, 

enforceable against it in accordance with the terms hereof, subject to applicable bankruptcy, 

insolvency and other Laws of general application limiting the enforcement of creditors’ rights 

generally and to the fact that equitable remedies, including specific performance, are 

discretionary and may not be ordered in respect of certain defaults. 

4.4 Absence of Conflict 

None of the execution and delivery of this Agreement and each of the other documents and 

agreements to be entered into by it pursuant to this Agreement, the performance by it of its 

obligations hereunder and thereunder or the completion of the transactions contemplated 

hereunder and thereunder will: 

4.4.1 result in or constitute a breach of any term or provision of, or constitute a default 

under, the Corporate Articles, by-laws or other constating documents of such entity, 
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or any Contract to which such entity is a party or by which such entity’s undertakings, 

property or assets are bound or affected; 

4.4.2 result in the creation or imposition of any Encumbrance on any of the assets of such 

entity; 

4.4.3 subject to obtaining the regulatory approvals set forth in Article 10, contravene any 

applicable Law; or 

4.4.4 contravene any judgment, order, writ, injunction or decree of any Governmental 

Authority. 

ARTICLE 5 

REPRESENTATIONS AND WARRANTIES OF ST. THOMAS 

St. Thomas represents and warrants to Chatham-Kent, Corix and Entegrus as follows, and 

acknowledges that each of Chatham-Kent, Corix and Entegrus is relying upon these 

representations and warranties in connection with the purchase of the Purchased Shares, despite 

any investigation made by or on behalf of Chatham-Kent, Corix or Entegrus.  Each exception to 

the following representations and warranties that is set out in the disclosure schedule attached as 

Schedule 5.1 (the “St. Thomas Disclosure Schedule”) is identified by reference to one or more 

specific individual Sections of this Agreement, provided, however, that all disclosure contained 

in the St. Thomas Disclosure Schedule in respect of such specific individual Sections shall 

nonetheless be deemed for the purposes of this Agreement to have been made with respect to all 

of the representations and warranties in this Article 5 to which such disclosure might reasonably 

be applicable.  Notwithstanding anything else contained herein, St. Thomas shall not have 

liability to Chatham-Kent, Corix and/or Entegrus with respect to any failure by St. Thomas to 

disclose the existence of any matter, document or thing in the context of a particular 

representation and warranty set out in this Article 5, where the existence of such matter, 

document or thing has been disclosed as part of another representation or warranty contained in 

this Agreement. 

5.1 Residence  

Neither AGI nor STEI is a non-resident of Canada for purposes of the ITA. 

5.2 Regulatory Approvals 

Except as set out in Article 10 and except as has already been obtained, no authorization, 

approval, order, consent of, or filing with, any Governmental Authority is required on the part of 

St. Thomas, AGI or STEI in connection with the execution, delivery and performance by any of 

them of this Agreement or any other documents and agreements to be delivered under this 
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Agreement or in connection with the completion of the transactions contemplated hereby or 

thereby. 

5.3 Competition Act 

The aggregate value of all assets of AGI and STEI in Canada or the annual gross revenues from 

sales in and from Canada generated from all assets of AGI and STEI in Canada do not exceed, in 

either case, $88 million, as determined in accordance with the Competition Act. 

5.4 Consents 

Except as disclosed in the St. Thomas Disclosure Schedule, there is no requirement to obtain any 

consent, approval or waiver of a party under any Material Contract to which St. Thomas, AGI or 

STEI is a party in order to complete the transactions contemplated by this Agreement. 

5.5 Share Ownership, Etc. 

5.5.1 As at the date hereof, St. Thomas is the legal and beneficial owner of 1,001 common 

shares of AGI with good and marketable title thereto, free and clear of all 

Encumbrances, being in aggregate all of the issued and outstanding shares of AGI.  

Immediately prior to Closing, St. Thomas will be the legal and beneficial owner of all 

of the issued and outstanding common shares of AGI with good and marketable title 

thereto, free and clear of all Encumbrances.  

5.5.2 AGI is the legal and beneficial owner of 1,001 common shares of STEI with good and 

marketable title thereto, free and clear of all Encumbrances (other than Permitted 

Encumbrances), being in aggregate all of the issued and outstanding shares of STEI. 

5.5.3 Except as disclosed in the St. Thomas Disclosure Schedule, AGI and STEI have no 

Subsidiaries.  Except as disclosed in the St. Thomas Disclosure Schedule, AGI and 

STEI do not own or hold, directly or indirectly, any Securities of, or have any other 

interest in, any Person, and AGI and STEI have not entered into any agreement to 

acquire any such interest. 

5.5.4 At Closing, St. Thomas will be the legal and beneficial owner of all of the Purchased 

Shares, free and clear of all Encumbrances, and will have the absolute and exclusive 

right to sell the Purchased Shares to Entegrus as contemplated by this Agreement. 

5.6 Corporate Existence of AGI and STEI 

5.6.1 AGI and STEI have been duly incorporated and organized and are validly existing 

and in good standing as corporations under the laws of the Province of Ontario.  No 
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proceedings have been taken or authorized by AGI or STEI in respect of the 

bankruptcy, insolvency, liquidation, dissolution or winding up of AGI or STEI. 

5.6.2 Upon completion of the STE Amalgamation, STE Amalco will have been duly 

amalgamated and organized, be validly existing and in good standing as a corporation 

under the laws of the Province of Ontario.  As at Closing, no proceedings will have 

been taken or authorized by STE Amalco in respect of the bankruptcy, insolvency, 

liquidation, dissolution or winding-up of STE Amalco. 

5.7 Corporate Articles 

Their respective Corporate Articles constitute all of the charter documents of AGI and STEI and 

are in full force and effect; no action has been taken to amend AGI’s or STEI’s Corporate 

Articles and no changes to AGI’s or STEI’s Corporate Articles are planned other than as 

contemplated in this Agreement. 

5.8 Capacity and Powers of AGI and STEI 

AGI and STEI have all necessary corporate power, authority and capacity to own or lease their 

respective assets and to carry on the AGI Business and the STE Business, respectively, as 

currently being conducted. 

5.9 Jurisdictions 

Ontario is the only jurisdiction in which AGI or STEI are qualified to do business.  Neither the 

character nor location of the STE Owned Lands or STE Leased Premises, nor the nature of the 

AGI Business or the STE Business, requires qualification to do business in any other jurisdiction. 

5.10 Options, Etc. 

Except as provided in this Agreement, no Person has any written or oral agreement or option or 

any right or privilege (whether by Law, pre-emptive, contractual or otherwise) capable of 

becoming an agreement or option, including Securities, warrants or convertible obligations of 

any nature, for: 

5.10.1.1 the purchase of any Securities of AGI or STEI; or 

5.10.1.2 the purchase of any of the assets of AGI or STEI other than in the ordinary 

course of the STE Business. 
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5.11 Corporate Records/Directors 

5.11.1 The corporate records and minute books of AGI and STEI which have been made 

available to Entegrus contain in all material respects complete and accurate minutes 

of all meetings of, and all written resolutions passed by, the directors and 

shareholders of AGI and STEI, held or passed since incorporation.  All those 

meetings were held, all those resolutions were passed, and the share certificate books, 

registers of shareholders, registers of transfers and registers of directors of AGI and 

STEI are complete and accurate in all material respects; and 

5.11.2 The St. Thomas Disclosure Schedule contains the name of each director of AGI and 

STEI, including the date on which each of them was most recently elected as a 

director, and each such individual has been duly elected a director of the respective 

corporation. 

5.12 Books and Records 

The Books and Records of AGI and STEI fairly and correctly set out and disclose in accordance 

with IFRS in all material respects the financial position of AGI and STEI, and all material 

financial transactions of AGI and STEI have been accurately recorded in such Books and 

Records. 

5.13 Financial Statements 

Copies of the AGI Financial Statements and the STEI Financial Statements are attached to the St. 

Thomas Disclosure Schedule.  Such Financial Statements have been prepared in accordance with 

IFRS and present fairly: 

5.13.1 the assets, liabilities (whether accrued, absolute, contingent or otherwise) and the 

financial condition of AGI and STEI (as applicable) as at the respective dates thereof; 

and 

5.13.2 the sales, earnings and results of the operations of AGI and STEI during the periods 

covered by such Financial Statements; 

but the unaudited interim financial statements: 

5.13.3 do not contain all notes required under IFRS; and 

5.13.4 are subject to normal year-end audit adjustments. 
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5.14 Tax Matters 

5.14.1 AGI and STEI are, and STE Amalco will be, exempt from Tax under the ITA, CTA 

and TA but each of them is (or, in the case of STE Amalco, will be) required to make 

PILs payments under the EA in an amount equal to the Tax that it would be liable to 

pay under the ITA, CTA and TA if it were not exempt from Tax under those statutes. 

5.14.2 Each of AGI and STEI has filed in the prescribed manner and within the prescribed 

times all Tax Returns required to be filed by it in all applicable jurisdictions on a 

timely basis.  All such Tax Returns are complete and correct and disclose all Taxes 

required to be paid for the periods covered thereby.  AGI and STEI have never been 

required to file any Tax Returns with, and have never been liable to pay or remit 

Taxes to, any Governmental Authority outside Canada.  AGI and STEI have paid all 

Taxes and all instalments of Taxes due on or before the date hereof.  St. Thomas has 

furnished to Entegrus true, complete and accurate copies of all Tax Returns and any 

amendments thereto filed by AGI and STEI since December 31, 2013 and all notices 

of assessment and reassessment and all correspondence with Governmental 

Authorities relating thereto. 

5.14.3 Assessments under the EA have been issued to AGI and STEI covering all periods up 

to and including its fiscal year ended December 31, 2015. 

5.14.4 There are no audits, assessments, reassessments or other Claims in progress or, to the 

Knowledge of St. Thomas, threatened against AGI or STEI, in respect of any Taxes 

and, in particular, there are no currently outstanding reassessments or written 

enquiries which have been issued or raised by any Governmental Authority relating to 

any such Taxes.  To the Knowledge of St. Thomas, there is no contingent liability of 

AGI or STEI for Taxes or any grounds that could prompt an assessment or 

reassessment for Taxes.  Neither AGI nor STEI has received any indication from any 

Governmental Authority that any assessment or reassessment is proposed. 

5.14.5 Neither AGI nor STEI has entered into any transactions with any non-resident of 

Canada (for the purposes of the ITA) with whom AGI or STEI was not dealing at 

arm’s length (within the meaning of the ITA).  Neither AGI nor STEI has acquired 

property from any Person in circumstances where AGI or STEI did or could have 

become liable for any Taxes payable by that Person. 

5.14.6 Neither AGI, STEI nor STE Amalco will be required to include in a taxable period 

ending after the Closing Date any material taxable income attributable to income that 

accrued in a taxable period prior to the Closing Date but was not recognized for Tax 

purposes in such prior taxable period (or to exclude from taxable income in a taxable 

period ending after the Closing Date any material deduction the recognition of which 

was accelerated from such taxable period to a taxable period prior to the Closing 

Date). 
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5.14.7 There are no circumstances existing which could result in, or which have existed and 

resulted in, the application of section 78 of the ITA, as it applies for purposes of the 

EA, in respect of an amount owing by AGI, STEI or STE Amalco on the Closing 

Date. 

5.14.8 Neither AGI nor STEI has entered into any agreements, waivers or other 

arrangements with any Governmental Authority providing for an extension of time 

with respect to the issuance of any assessment or reassessment, the filing of any Tax 

Return, or the payment of any Taxes by or in respect of AGI or STEI.  Neither AGI 

nor STEI is party to any agreements or undertakings with respect to Taxes. 

5.14.9 AGI and STEI are registrants for purposes of the ETA and AGI’s registration number 

is 863677191 RT0001 and STEI’s is 890522014 RT0001.  All input tax credits 

claimed by AGI or STEI pursuant to the ETA have been proper, correctly calculated 

and documented.  AGI and STEI have collected, paid and remitted when due all 

Taxes, including goods and services tax, harmonized sales tax and retail sales tax, 

collectible, payable or remittable by them. 

5.14.10 Each of AGI and STEI has remitted to the appropriate Governmental Authority when 

required by Law to do so all amounts collected by it on account of sales taxes 

including goods and services tax and harmonized sales tax imposed under the ETA. 

5.14.11 AGI and STEI maintain their Books and Records in compliance with section 230 of 

the ITA. 

5.15 Absence of Changes 

Except as disclosed in the St. Thomas Disclosure Schedule, since December 31, 2016, there has 

not been: 

5.15.1 any change in the financial condition, operations, results of operations, or business of 

AGI or STEI which has had a Material Adverse Effect, nor has there been any 

occurrence or circumstances which, to the Knowledge of St. Thomas, with the 

passage of time might reasonably be expected to have a Material Adverse Effect; or 

5.15.2 any Loss, labour trouble, or other event, development or condition of any character 

(whether or not covered by insurance) suffered by AGI or STEI which, to the 

Knowledge of St. Thomas, has had, or may reasonably be expected to have, a 

Material Adverse Effect. 

5.16 Absence of Undisclosed Liabilities 

Except to the extent reflected or reserved in the AGI Financial Statements and the STEI 

Financial Statements, or incurred subsequent to December 31, 2016 and: 
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5.16.1 disclosed in the St. Thomas Disclosure Schedule; or 

5.16.2 incurred in the ordinary course of the AGI Business or STE Business; 

neither AGI nor STEI has any material outstanding indebtedness or any liabilities or obligations 

(whether accrued, absolute, contingent or otherwise, including under any guarantee of any debt) 

of a nature customarily reflected or reserved against in a balance sheet (including the notes to the 

AGI Financial Statements and the STEI Financial Statements) in accordance with IFRS.  For the 

purposes of this Section 5.16 only, indebtedness, liabilities or obligations owing to any third 

party in excess of $160,000 will be deemed to be material. 

5.17 Absence of Unusual Transactions 

Except as disclosed or referred to in the St. Thomas Disclosure Schedule or as provided for in the 

Debt Restructuring, since December 31, 2016, neither AGI nor STEI has: 

5.17.1 given any guarantee of any debt, liability or obligation of any Person; 

5.17.2 subjected any of its assets, or permitted any of its assets to be subjected, to any 

Encumbrance other than the Permitted Encumbrances;  

5.17.3 acquired, sold, leased or otherwise disposed of or transferred any assets other than, in 

the case of STEI, in the ordinary course of the STE Business; 

5.17.4 made or committed to any capital expenditures, except, in the case of STEI, in the 

ordinary course of the STE Business; 

5.17.5 declared or paid any dividend or otherwise made any distribution or other payment of 

any kind or nature to any of its shareholders or any other non-arm’s length Person, or 

taken any corporate proceedings for that purpose; 

5.17.6 redeemed, purchased or otherwise retired any of its shares or otherwise reduced its 

stated capital; 

5.17.7 entered into or become bound by any Contract, except, in the case of STEI, in the 

ordinary course of the STE Business (other than this Agreement); 

5.17.8 modified, amended or terminated any Contract (except for Contracts which expire by 

the passage of time) resulting in a Material Adverse Effect; 

5.17.9 waived or released any right or rights which it has or had, or a debt or debts owed to it 

resulting, collectively or individually, in a Material Adverse Effect; 

5.17.10 except as required by the STE Collective Agreement, made any change in any 

compensation arrangement or agreement with any Ascent Employee, STE Employee 
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or any officer or director of AGI or STEI in excess of $6,500 (in respect of any 

individual) or by more than 3% of the total payroll (in aggregate); 

5.17.11 made any change in any method of accounting or auditing practice (other than as 

disclosed in the AGI Financial Statements or STEI Financial Statements and/or in 

order to make its financial disclosure consistent with the financial disclosure of 

Entegrus as regards to accrued CDM bonus or as regards to loss revenue adjustment 

mechanism recoveries); or 

5.17.12 agreed or offered to do any of the things described in this Section 5.17. 

5.18 Title to and Condition of Assets 

Each of AGI and STEI owns, possesses and has good and marketable title to all of its 

undertakings, property and assets not otherwise the subject of specific representations and 

warranties in this Article 5, including all the undertakings, property and assets reflected in the 

most recent balance sheet included in the AGI Financial Statements or the STEI Financial 

Statements (as applicable), free and clear of all Encumbrances other than Permitted 

Encumbrances.  The undertakings, property and assets of STEI comprise all of the undertakings, 

property and assets necessary for it to carry on the STE Business as it is currently operated.  All 

facilities, machinery, equipment, fixtures, vehicles and other properties owned, leased or used by 

STEI are in good operating condition and repair, ordinary wear and tear excepted, and are 

reasonably fit and usable for the purposes for which they are being used. 

5.19 Real Property 

5.19.1 The St. Thomas Disclosure Schedule contains a complete and accurate list of the STE 

Owned Lands, including complete legal descriptions, and the particulars of the STE 

Leased Premises and STE Real Property Leases.  STEI does not own any real 

property and does not lease and has not agreed to acquire or lease any real property 

other than as listed in the St. Thomas Disclosure Schedule. 

5.19.2 STEI has all Easements that are necessary for it to carry on the STE Business as it is 

currently operated. 

5.19.3 Neither St. Thomas nor STEI has received any, nor to the Knowledge of St. Thomas 

are there any pending or threatened, notices of violation or alleged violation of any 

Laws against or affecting any STE Owned Lands or STE Leased Premises or STE 

Easements. 

5.19.4 The buildings and other structures and improvements located on the STE Owned 

Lands or forming part of the STE Leased Premises, and their operation and 

maintenance, comply with all applicable Laws, and none of those buildings or 

structures or improvements encroaches upon any land not owned or leased by STEI. 
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5.19.5 There are no restrictive covenants or Laws which in any way restrict or prohibit any 

part of the present use of the STE Owned Lands or STE Leased Premises or STE 

Easements, other than the Permitted Encumbrances.  STEI has such rights of entry 

and exit to and from the STE Owned Lands and the STE Leased Premises and the 

STE Easements as are reasonably necessarily to carry on the STE Business. 

5.19.6 Except as disclosed in the St. Thomas Disclosure Schedule, no Person has any right to 

purchase any of the STE Owned Lands and no Person other than STEI is using or has 

any right to use, is in possession or occupancy, of any part of the STE Owned Lands.  

There exists no option, right of first refusal or other contractual rights with respect to 

any of the STE Owned Lands. 

5.19.7 There are no expropriation or similar proceedings, actual or threatened, of which 

AGI, STEI or St. Thomas have received notice, against any of the STE Owned Lands 

or STE Leased Premises or STE Easements. 

5.19.8 The STE Owned Lands are owned in fee simple, free and clear of all Encumbrances, 

except Permitted Encumbrances.  STEI has not entered into any contract to sell, 

transfer, encumber, or otherwise dispose of or impair the right, title and interest of 

STEI in and to the STE Owned Lands or the air, density and easement rights relating 

to such STE Owned Lands. 

5.19.9 All of the STE Real Property Leases are in full force and effect, unamended, and 

none of them are, to the Knowledge of St. Thomas, under any threat of termination. 

5.19.10 All of the STE Easements are in full force and effect and none of them are, to the 

Knowledge of St. Thomas, under any threat of termination. 

5.19.11 Neither St. Thomas, AGI nor STEI has received any notification of, nor are there any 

outstanding or incomplete work orders in respect of any Fixed Assets on the STE 

Owned Lands, STE Leased Premises or STE Easements, or of any current non-

compliance (other than non-compliances which are legal non-conforming under 

relevant zoning by-laws) with applicable statutes and regulations or building and 

zoning by-laws and regulations. 

5.19.12 All accounts for work and services performed or materials placed or furnished upon 

or in respect of the construction and completion of any Fixed Assets constructed on 

the STE Owned Lands or the STE Leased Premises or the STE Easements have been 

fully paid to the extent due and no Person is entitled to claim a lien under the 

Construction Lien Act (Ontario) or other similar legislation for such work. 

5.19.13 To the Knowledge of St. Thomas, there are no matters affecting the right, title and 

interest of STEI in and to the STE Owned Lands or the STE Leased Premises or the 

STE Easements (other than the Permitted Encumbrances) or which, in the aggregate, 

would materially and adversely affect the ability of STEI to carry on the STE 
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Business upon such STE Owned Lands or the STE Leased Premises or the STE 

Easements. 

5.20 Intellectual Property 

5.20.1 The St. Thomas Disclosure Schedule includes a list of all Intellectual Property that is 

registered with any Governmental Authority and that is used in connection with the 

conduct of the AGI Business or the STE Business, including all trade-marks and 

trade-mark applications, trade names, certification marks, patents and patent 

applications, copyrights, domain names, industrial designs, trade secrets, know-how, 

formulae, processes, inventions, technical expertise, research data and other similar 

property, all associated registrations and applications for registration, and all 

associated rights, including moral rights, the jurisdictions (if any) in which that 

Intellectual Property is registered (or in which application for registration has been 

made) and the applicable expiry dates of all listed registrations. 

5.20.2 All necessary legal steps have been taken by AGI and STEI to preserve their 

respective rights to the Intellectual Property listed in the St. Thomas Disclosure 

Schedule.  The St. Thomas Disclosure Schedule also includes a list of all licence 

agreements pursuant to which AGI or STEI have been granted a right to use, or 

otherwise exploit Intellectual Property owned by third parties, other than “off-the-

shelf” software license agreements. 

5.20.3 The Intellectual Property that is owned by AGI and STEI (as applicable) is owned 

free and clear of any Encumbrances other than Permitted Encumbrances, and no 

Person other than AGI and STEI has any right to use that Intellectual Property except 

as disclosed in the St. Thomas Disclosure Schedule. 

5.20.4 The use by AGI and STEI of any Intellectual Property owned by third parties is valid, 

and AGI and STEI are not in default or breach of any licence agreement relating to 

that Intellectual Property, and there exists no state of facts which, after notice or lapse 

of time or both, would constitute a default or breach. 

5.20.5 The conduct by AGI and STEI of the AGI Business and STE Business, respectively, 

does not infringe the Intellectual Property of any Person. 

5.21 Accounts Receivable 

All AGI Accounts Receivable reflected in the AGI Financial Statements and STE Accounts 

Receivable reflected in the STEI Financial Statements, as applicable, or which have come into 

existence since the date of the most recent AGI Financial Statements and STEI Financial 

Statements, were created in the ordinary and customary course of the AGI Business or STE 

Business from bona fide arm’s length transactions, and, except to the extent that they have been 

paid in the ordinary course of such Business since the date of the AGI Financial Statements and 
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the STEI Financial Statements, are valid and enforceable and collectible in full, without, to the 

Knowledge of St. Thomas, any right of set-off or counterclaim or any reduction for any credit or 

allowance made or given, except to the extent of the allowance for doubtful accounts which will 

be included in the Closing Balance Sheet for STE Amalco. 

5.22 Material Contracts 

5.22.1 The St. Thomas Disclosure Schedule contains a list of all Material Contracts to which 

AGI or STEI is a party.  St. Thomas has previously delivered or made available to 

Entegrus true and complete copies of such Material Contracts, all of which are in full 

force and effect, unamended (except for amendments which have previously been 

disclosed or made available to Entegrus). 

5.22.2 No counterparty to any Material Contract to which AGI or STEI is a party is in 

default of any of its obligations under such Material Contract in any material respect.  

AGI and STEI are entitled to all benefits under each Material Contract, and have not 

received any notice of termination of any Material Contract, and there are no current 

or pending negotiations with respect to the renewal, repudiation or amendment of any 

Material Contract. 

5.23 Accounts and Powers of Attorney 

AGI and STEI have previously disclosed to Entegrus: 

5.23.1 the name of each bank or other depository in which AGI or STEI maintains any bank 

account, trust account or safety deposit box and the names of all individuals 

authorized to draw on them or who have access to them; and 

5.23.2 the name of each Person holding a general or special power of attorney from AGI or 

STEI and a summary of its terms. 

5.24 Compliance with Laws, Permits 

5.24.1 AGI is conducting the AGI Business in material compliance with all applicable Laws 

where the failure to do so (either individually or in the aggregate) would have a 

Material Adverse Effect. 

5.24.2 STE is conducting the STE Business in material compliance with all applicable Laws 

where the failure to do so (either individually or in the aggregate) would have a 

Material Adverse Effect. 

5.24.3 All Permits held by or granted to STEI are listed in the St. Thomas Disclosure 

Schedule.  Such Permits are the only authorizations, registrations, permits, approvals, 

grants, licences, quotas, consents, commitments, rights or privileges (other than those 
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relating to Intellectual Property) required to enable STEI to carry on the STE 

Business as currently conducted and to enable it to own, lease and operate its assets.  

All such Permits are valid, subsisting, in full force and effect and unamended, and 

STEI is not in default or breach of any such Permit; no proceeding is pending or, to 

the Knowledge of St. Thomas, threatened to revoke or limit any such Permit, and the 

completion of the transactions contemplated by this Agreement will not result in the 

revocation of any such Permit or the breach of any term, provision, condition or 

limitation affecting the ongoing validity of any such Permit. 

5.25 Environmental Conditions 

Without limiting the generality of Section 5.24, and except as disclosed in the St. Thomas 

Disclosure Schedule: 

5.25.1 STEI’s conduct of the STE Business, and the current use and condition of each of the 

STE Leased Premises and STE Owned Lands have been and are in compliance with 

all applicable Environmental Laws in all material respects, and, to the Knowledge of 

St. Thomas, there are no facts which would give rise to any such non-compliance of 

STEI with any Environmental Laws, either in the conduct by STEI of the STE 

Business, or in the current uses and condition of each of the STE Leased Premises 

and the STE Owned Lands; 

5.25.2 STEI has all Permits required by all Environmental Laws for the conduct by AGI and 

STEI of the STE Business (“STE Environmental Approvals”), which STE 

Environmental Approvals are valid and in full force and effect and listed in the St. 

Thomas Disclosure Schedule.  STEI is in compliance with all those STE 

Environmental Approvals, and there have not been and are no proceedings 

commenced or threatened to revoke or amend any such STE Environmental 

Approvals in a manner that could reasonably be expected to have a Material Adverse 

Effect; 

5.25.3 STEI and any Person for whom STEI is responsible pursuant to all Environmental 

Laws, have imported, manufactured, processed, distributed, used, treated, stored, 

disposed of, transported, exported or handled Hazardous Substances in strict 

compliance with all Environmental Laws; 

5.25.4 to the Knowledge of St. Thomas, no Hazardous Substances have been disposed of on 

any of the STE Leased Premises or the STE Owned Lands, and there are no 

underground storage tanks on the STE Leased Premises or the STE Owned Lands and 

any underground storage tanks formerly on the STE Leased Premises or the STE 

Owned Lands have been removed and any affected soil, surface water or ground 

water has been remediated in compliance with all applicable Laws including 

Environmental Laws; 
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5.25.5 no part of the STE Owned Lands has ever been used as a landfill or for the disposal of 

waste; 

5.25.6 there has been no Release of any Hazardous Substance in the course of the STE 

Business from, at, on, or under the STE Leased Premises or the STE Owned Lands 

or, to the Knowledge of St. Thomas, from or on to any other properties, except in 

compliance with all Environmental Laws; 

5.25.7 STEI has not received any notice of any kind of any Release or possible Release of 

any Hazardous Substance from, at, on, or under any of the STE Leased Premises or 

STE Owned Lands, or from or on to any other properties; 

5.25.8 to the Knowledge of St. Thomas, there are no Hazardous Substances on any adjoining 

properties to any of the STE Leased Premises or STE Owned Lands which may 

adversely affect the STE Business, or any of the STE Leased Premises or STE Owned 

Lands; 

5.25.9 there has been no Remedial Order issued to STEI in respect of the STE Business, or 

with respect to any of the STE Leased Premises or the STE Owned Lands and, to the 

Knowledge of St. Thomas, no Remedial Orders are threatened, and there are no facts 

which could reasonably be expected to give rise to any Remedial Orders; 

5.25.10 STEI has not received any notice of Claim, summons, order, direction or other 

Communication relating to non-compliance with any Environmental Laws from any 

Governmental Authority or other third party, and to the Knowledge of St. Thomas, 

there is no pending or threatened matter, act or fact which could cause STEI, the 

conduct of the STE Business, or any of the STE Leased Premises or STE Owned 

Lands to no longer be in compliance with all applicable Environmental Laws; and 

5.25.11 No asbestos, asbestos containing materials, polychlorinated biphenyls (“PCBs”) and 

PCB wastes are used, stored or otherwise present in or on the STE Owned Lands 

except for PCBs contained in the electrical transformers which are in service and 

which form an integral part of, and are necessary for the operation of, the STE 

Business.  St. Thomas has disclosed or made available to Entegrus all inspection 

reports received from the Ministry of the Environment in connection with STEI’s 

handling, transportation and storage of PCBs. 

5.26 Suppliers and Customers 

5.26.1 The St. Thomas Disclosure Schedule lists the 15 largest suppliers of goods and 

services from whom STEI has purchased goods or services (other than power) during 

the fiscal year ended December 31, 2016.  No such supplier sold goods and services 

to STEI which represented more than 20% of its annual purchases during such period.  

None of the suppliers listed in the St. Thomas Disclosure Schedule has advised STEI, 
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either orally or in writing, that it is terminating or considering terminating its 

relationship with STEI, or considering negotiating its relationship with STEI on terms 

that would result in a Material Adverse Effect, whether as a result of the completion 

of the transactions contemplated by this Agreement or otherwise. 

5.26.2 The St. Thomas Disclosure Schedule lists the 10 largest customers of STEI in terms 

of gross revenue of STEI during the fiscal year ended December 31, 2016.  None of 

the customers listed on the St. Thomas Disclosure Schedule has advised STEI, orally 

or in writing, that it is terminating or considering terminating its relationship with 

STEI, or considering negotiating its relationship with STEI on terms that would result 

in a Material Adverse Effect, whether as a result of the completion of the transactions 

contemplated by this Agreement or otherwise. 

5.27 Rights to Use Personal Information 

5.27.1 All Personal Information in the possession of AGI and STEI has been collected, used 

and disclosed in compliance with all applicable Privacy Laws in those jurisdictions in 

which AGI and STEI conducts, or is deemed by operation of law in those 

jurisdictions to conduct, the STE Business. 

5.27.2 St. Thomas has disclosed or made available to Entegrus all Contracts and facts 

concerning the collection, use, retention, destruction and disclosure of Personal 

Information by STEI, and there are no other Contracts, or facts which, on completion 

of the transactions contemplated by this Agreement, would restrict or interfere with 

the use of any Personal Information by STEI in the continued operation of the STE 

Business as conducted before the Closing. 

5.27.3 Except as disclosed in the St. Thomas Disclosure Schedule, there are no Claims 

pending or, to the Knowledge of St. Thomas, threatened, with respect to STEI’s 

collection, use or disclosure of Personal Information. 

5.28 Employees and Employment Contracts 

5.28.1 St. Thomas has made available to Entegrus in the Data Room the names, titles and 

status (active or non-active, and if not active, reason why and period of time not 

active) of all STE Employees and Ascent Employees together with particulars of the 

material terms and conditions of their employment or engagement, including current 

rates of remuneration, perquisites, commissions, bonus or other incentive 

compensation (monetary or otherwise), most recent hire date, cumulative years of 

service, start and end dates of all previous periods of service, benefits, vacation or 

personal time off entitlements, current positions held and, if available, projected rates 

of remuneration, and whether the employee is a member of a collective bargaining 

union or agency and whether the employee is subject to the STE Collective 

Agreement. 
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5.28.2 To the Knowledge of St. Thomas, no STE Employee, Ascent Employee, nor any 

consultant with whom STEI, AGI or AESI has contracted, is in violation of any term 

of any employment contract, contract of engagement, services agreement, proprietary 

information agreement or any other agreement relating to the right of that individual 

to be employed, engaged or retained by STEI, AGI or AESI in any material respect, 

and, to the Knowledge of St. Thomas, the continued employment or engagement by 

STEI, AGI or AESI of its current STE Employees or Ascent Employees, as 

applicable, will not result in any such violation.  Neither STEI, AGI nor AESI has 

received any notice alleging that any such violation has occurred. 

5.28.3 Except as disclosed in the Data Room, all of the STE Employees and Ascent 

Employees are employed, engaged or retained for an indefinite term and none are 

subject to written employment agreements, contracts of engagement or services 

agreements.  St. Thomas has made available to Entegrus in the Data Room true and 

complete copies of any written employment agreements, contracts of engagement or 

services agreements of all STE Employees and Ascent Employees.  No officer or Key 

Employee, or any group of Key Employees, has given notice, oral or written, of an 

intention to cease being employed with STEI or AGI or AESI (other than the pending 

employee retirements disclosed in the St. Thomas Disclosure Schedule), and neither 

STEI, AGI nor AESI intends to terminate the employment of any officer, Key 

Employee or group of Key Employees. 

5.28.4 STEI, AGI and AESI have been operated in material compliance with all Laws 

relating to employees, including employment standards and all Laws relating in 

whole or in part to the protection of employee health and safety, human rights, labour 

relations and pay equity.  Except as disclosed or referred to in the St. Thomas 

Disclosure Schedule, there have been no Claims within the past three years nor, to the 

Knowledge of St. Thomas, are there any threatened complaints, under such Laws 

against STEI, AGI or AESI.  To the Knowledge of St. Thomas, nothing has occurred 

which might lead to a Claim or complaint against STEI, AGI or AESI, under any 

such Laws.  There are no outstanding decisions or settlements or pending settlements 

which place any obligation upon STEI, AGI or AESI to do or refrain from doing any 

act. 

5.28.5 There is no strike or lockout occurring or affecting, or to the Knowledge of St. 

Thomas, threatened against, STEI, AGI or AESI. 

5.29 Unions 

5.29.1 Except as disclosed in the St. Thomas Disclosure Schedule, there are no apparent or, 

to the Knowledge of St. Thomas, threatened union organizing activities involving 

STE Employees. 
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5.29.2 STEI does not have any labour problems that would reasonably be expected to result 

in a Material Adverse Effect, or lead to any interruption of operations at any location. 

5.29.3 STEI has not engaged in any lay-off or other activities within the last three years in 

respect of the STE Business that would violate or in any way subject STEI to the 

group termination or lay-off requirements of the Laws of any jurisdictions where 

STEI operate. 

5.29.4 Except as disclosed in the St. Thomas Disclosure Schedule, STEI is not bound by or a 

party to, either directly or by operation of law, any collective bargaining agreement 

(the “STE Collective Agreement”) with any trade union or association which might 

qualify as a trade union, and no trade union, association, council of trade unions, 

employee bargaining agency or affiliated bargaining agent: 

5.29.4.1 holds bargaining rights with respect to any of the STE Employees by way 

of certification, interim certification, voluntary recognition, designation or 

successor rights; 

5.29.4.2 has, to the Knowledge of St. Thomas, applied to be certified or requested 

to be voluntarily recognized as the bargaining agent of any of the STE 

Employees; 

5.29.4.3 has, to the Knowledge of St. Thomas, applied to have STEI declared a 

related or successor employer under applicable provincial labour or 

employment Law; or 

5.29.4.4 has, to the Knowledge of St. Thomas, filed a complaint or charge under 

applicable provincial labour or employment Law within the last three 

years. 

5.30 Employee Benefits Matters 

5.30.1 Except as disclosed in the St. Thomas Disclosure Schedule, STEI and AGI are not: 

5.30.1.1 a party to, bound by or subject to, and do not have any liability or 

contingent liability relating to, any employment agreement or any other 

agreement or arrangement relating to Employee Benefits; 

5.30.1.2 in arrears in the payment of any contribution or assessment required to be 

made by them pursuant to any agreements or arrangements relating to 

Employee Benefits; or 

5.30.1.3 a party to or bound by or subject to any agreement or arrangement with 

any labour union or employee association in respect of Employee Benefits 

and has not made any commitment to or conducted any negotiation or 
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discussion with any labour union or employee association with respect to 

any future agreement or arrangement in respect of Employee Benefits. 

5.30.2 All agreements and arrangements relating to Employee Benefits in respect of STE 

Employees and Ascent Employees set forth in the St. Thomas Disclosure Schedule 

(other than OMERS, with respect to which St. Thomas makes no representation under 

this Section 5.30.2) are, and have been, established, registered (where required), and 

administered without default, in material compliance with (i) the terms thereof; and 

(ii) all applicable Laws; and STEI and AGI have not received, in the last four years, 

any notice from any Person questioning or challenging such compliance (other than in 

respect of any claim related solely to that Person), nor does St. Thomas have any 

Knowledge of any such notice from any Person questioning or challenging such 

compliance beyond the last four years.  Except as disclosed in the St. Thomas 

Disclosure Schedule or the STE Collective Agreement, there have been no 

improvements, increases or changes to, or promised improvements, increases or 

changes to, the benefits provided under any such agreement or arrangement within 

the last four years, nor does any such agreement or arrangement provide for benefit 

increases or the acceleration of funding obligations that are contingent upon or will be 

triggered by the execution of this Agreement or the Closing. 

5.30.3 Except as disclosed in St. Thomas Disclosure Schedule, no STE Employee or Ascent 

Employee is on long-term disability leave, extended absence or receiving benefits 

pursuant to the Workplace Safety and Insurance Act, 1997 (Ontario). 

5.30.4 Except as disclosed in the St. Thomas Disclosure Schedule, no agreement or 

arrangement, other than OMERS, provides benefits beyond retirement or other 

termination of service to employees or former employees of STEI or AGI or to the 

beneficiaries or dependants of such employees or former employees.  Other than 

OMERS, no such agreement or arrangement requires or permits a retroactive increase 

in premiums or payments. 

5.30.5 All assessments under the Workplace Safety and Insurance Act, 1997 (Ontario) in 

relation to the STE Business and AGI Business have been paid or accrued and STEI 

and AGI are not subject to any special or penalty assessment under such legislation 

which has not been paid. 

5.31 Pension Plans 

5.31.1 Except as disclosed in the St. Thomas Disclosure Schedule, OMERS is the only 

pension or retirement plan or arrangement in which employees of STEI and AGI 

participate and/or to which STEI and AGI contributes as a participating employer. 
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5.31.2 All obligations of STEI and AGI to or under OMERS (whether pursuant to the terms 

thereof or any applicable Laws) have been satisfied, and there are no outstanding 

defaults or violations thereunder by STEI, AGI or by any predecessor thereof. 

5.31.3 There are no going concerns with respect to unfunded actuarial liabilities, past service 

unfunded liabilities or solvency deficiencies respecting STEI or AGI’s participation 

in OMERS. 

5.31.4 All employee data necessary to administer STEI and AGI’s participation in OMERS 

and any other agreement or arrangement listed in the St. Thomas Disclosure Schedule 

is in the possession of STEI and AGI and is complete, correct and in a form which is 

sufficient for the proper administration of STEI and AGI’s participation in OMERS in 

accordance with the terms thereof and all applicable Laws. 

5.31.5 All employer or employee payments, contributions or premiums required to be 

remitted or paid by either STEI or AGI to or in respect of OMERS have been paid or 

remitted in a timely fashion in accordance with the terms thereof and all Laws, and no 

Taxes, penalties or fees are owing or exigible on either STEI or AGI under OMERS. 

5.32 Insurance Policies 

The St. Thomas Disclosure Schedule lists all Insurance Policies, and also specifies the insurer, 

the amount of the coverage, the type of insurance, the policy number and any pending Claims 

with respect to each Insurance Policy.  The Insurance Policies insure all the property and assets 

of AGI and STEI against Loss by all insurable hazards of risk commonly insured against in the 

industry.  All Insurance Policies are in full force and effect and neither AGI and STEI: 

5.32.1 is in default, whether as to the payment of premiums or otherwise, under any material 

term or condition of any of the Insurance Policies; or 

5.32.2 has failed to give notice or present any Claim under any of the Insurance Policies in a 

due and timely fashion. 

5.33 Litigation 

5.33.1 Except as disclosed or referred to in the St. Thomas Disclosure Schedule, there are no 

Claims, whether or not purportedly on behalf of AGI or STEI, pending, commenced, 

or, to the Knowledge of St. Thomas, threatened, which might reasonably be expected 

to have a Material Adverse Effect on AGI and STEI or which might involve the 

possibility of an Encumbrance against the assets of AGI or STEI. 

5.33.2 There is no outstanding judgment, decree, order, ruling or injunction involving AGI 

or STEI or relating in any way to the transactions contemplated by this Agreement. 
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5.34 Withholding 

STEI has withheld from each payment made to any of its past or present employees, officers or 

directors, and to any non-resident of Canada, the amount of all Taxes and other deductions 

required to be withheld therefrom, including all employee and employer portions for Workers’ 

Compensation, Canada Pension Plan, Employer Health Tax and Employment Insurance and has 

paid the same to the proper Governmental Authority within the time required under any 

applicable Laws. 

5.35 No Expropriation 

No property or asset of AGI or STEI has been taken or expropriated by any Governmental 

Authority within the last five years, and no notice or proceeding in respect of any such 

expropriation has been given or commenced or, to the Knowledge of St. Thomas, is there any 

intent or proposal to give any notice or commence any proceeding in respect of any such 

expropriation. 

5.36 Absence of Conflict 

None of the execution and delivery of this Agreement, the performance of AGI’s or STEI’s 

obligations under this Agreement, or the completion of the transactions contemplated by this 

Agreement will: 

5.36.1 result in or constitute a breach of any term or provision of, or constitute a default 

under, the Corporate Articles or the by-laws of such entity, or any Contract to which 

such entity is a party or by which any of such entity’s undertakings, property or assets 

is bound or affected; 

5.36.2 subject to obtaining the third party consents contemplated by Section 8.1.3, constitute 

an event which would permit any party to any Material Contract with AGI or STEI to 

terminate or sue for damages with respect to that Material Contract, or to accelerate 

the maturity of any indebtedness of AGI or STEI, or other obligation of AGI or STEI 

under that Material Contract; 

5.36.3 result in the creation or imposition of any Encumbrance on the Purchased Shares; 

5.36.4 subject to obtaining the regulatory approvals set forth in Article 10, contravene any 

applicable Law; or 

5.36.5 contravene any judgment, order, writ, injunction or decree of any Governmental 

Authority. 
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5.37 Restrictive Covenants 

Neither AGI nor STEI is a party to, or bound or affected by, any Contract containing any 

covenant expressly limiting its ability to compete in any line of business or to transfer or move 

any of its assets or operations, or which could reasonably be expected to have a Material Adverse 

Effect on the AGI Business or the STE Business. 

5.38 AGI Business 

The business of AGI is limited to the AGI Business. 

ARTICLE 6 

REPRESENTATIONS AND WARRANTIES OF  

CHATHAM-KENT AND CORIX 

Chatham-Kent and Corix jointly and severally represent and warrant to St. Thomas as follows, 

and acknowledge that St. Thomas is relying upon these representations and warranties in 

connection with the transactions contemplated by this Agreement, despite any investigation 

made by or on behalf of St. Thomas.  Each exception to the following representations and 

warranties that is set out in the disclosure schedule attached as Schedule 6.1 (the “Entegrus 

Disclosure Schedule”) is identified by reference to one or more specific individual Sections of 

this Agreement, provided, however, that all disclosure contained in the Entegrus Disclosure 

Schedule in respect of such specific individual Sections shall nonetheless be deemed for the 

purposes of this Agreement to have been made with respect to all of the representations and 

warranties in this Article 6 to which such disclosure might reasonably be applicable.  

Notwithstanding anything else contained herein, Chatham-Kent and Corix shall not have liability 

to St. Thomas with respect to any failure by Chatham-Kent and Corix to disclose the existence of 

any matter, document or thing in the context of a particular representation and warranty set out in 

this Article 6, where the existence of such matter, document or thing has been disclosed as part 

of another representation or warranty contained in this Agreement. 

6.1 Residence 

Entegrus is not a non-resident of Canada for purposes of the ITA. 

6.2 Regulatory Approvals 

Except as set out in Article 10 and except as has already been obtained, no authorization, 

approval, order, consent of, or filing with, any Governmental Authority is required on the part of 

Chatham-Kent, Corix or any member of the Entegrus Group in connection with the execution, 

delivery and performance by any of them of this Agreement or any other documents and 

agreements to be delivered under this Agreement or in connection with the completion of the 

transactions contemplated hereby or thereby. 
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6.3 [Intentionally Deleted] 

6.4 Consents 

Except as disclosed in the Entegrus Disclosure Schedule, there is no requirement to obtain any 

consent, approval or waiver of a party under any Material Contract to which Chatham-Kent, 

Corix or any member of the Entegrus Group is a party in order to complete the transactions 

contemplated by this Agreement. 

6.5 Share Ownership, Etc. 

6.5.1 Chatham-Kent is the legal and beneficial owner of 2,360 Common Shares with good 

and marketable title thereto, free and clear of all Encumbrances, and Corix is the legal 

and beneficial owner of 262 Common Shares with good and marketable title thereto, 

free and clear of all Encumbrances, being in aggregate all of the issued and 

outstanding shares of Entegrus. 

6.5.2 Entegrus is the legal and beneficial owner of 2,000 common shares of EPI with good 

and marketable title thereto, free and clear of all Encumbrances, being in aggregate 

all of the issued and outstanding shares of EPI. 

6.5.3 Entegrus is the legal and beneficial owner of all of the issued and outstanding shares 

in the capital of each of the Entegrus Subsidiaries (other than EPI) with good and 

marketable title thereto, free and clear of all Encumbrances. 

6.5.4 Except as disclosed in the Entegrus Disclosure Schedule: 

6.5.4.1 no member of the Entegrus Group has any Subsidiaries (other than the 

Entegrus Subsidiaries). 

6.5.4.2 no member of the Entegrus Group owns or holds, directly or indirectly, 

any Securities of, or have any other interest in, any Person (other than the 

Entegrus Subsidiaries) and no member of the Entegrus Group has entered 

into any agreement to acquire any such interest. 

6.5.5 Upon their issuance at Closing pursuant to the Share Transaction, the Consideration 

Shares will be issued as fully paid and non-assessable shares in the capital of 

Entegrus. 

6.6 Corporate Existence of Entegrus Group 

Each member of the Entegrus Group has been duly incorporated and organized and is validly 

existing and in good standing as a corporation under the laws of the Province of Ontario.  No 

proceedings have been taken or authorized by any member of the Entegrus Group in respect of 
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the bankruptcy, insolvency, liquidation, dissolution or winding up of any member of the 

Entegrus Group. 

6.7 Corporate Articles 

The respective Corporate Articles constitute all of the charter documents of Entegrus and EPI 

and are in full force and effect; no action has been taken to further amend Entegrus’ or EPI’s 

Corporate Articles and no changes to Entegrus’ or EPI’s Corporate Articles are planned, other 

than as contemplated by this Agreement. 

6.8 Capacity and Powers of Entegrus Group 

Each member of the Entegrus Group has all necessary corporate power, authority and capacity to 

own or lease its assets and to carry on the Entegrus Business as currently being conducted. 

6.9 Jurisdictions 

Ontario is the only jurisdiction in which the Entegrus Group is qualified to do business.  Neither 

the character nor location of the Entegrus Owned Lands or Entegrus Leased Premises, nor the 

nature of the Entegrus Business, requires qualification to do business in any other jurisdiction. 

6.10 Options 

Except as provided in this Agreement and as provided in the current shareholders agreement of 

Entegrus, no Person has any written or oral agreement or option or any right or privilege 

(whether by Law, pre-emptive, contractual or otherwise) capable of becoming an agreement or 

option, including Securities, warrants or convertible obligations of any nature, for: 

6.10.1.1 the purchase of any Securities of any member of the Entegrus Group; or 

6.10.1.2 the purchase of any of the assets of any member of the Entegrus Group 

other than in the ordinary course of the Entegrus Business. 

6.11 Corporate Records/Directors 

6.11.1 The corporate records and minute books of the Entegrus Group which have been 

made available to St. Thomas contain in all material respects complete and accurate 

minutes of all meetings of, and all written resolutions passed by, the directors and 

shareholders of the Entegrus Group, held or passed since incorporation.  All those 

meetings were held, all those resolutions were passed, and the share certificate books, 

registers of shareholders, registers of transfers and registers of directors of the 

Entegrus Group are complete and accurate in all material respects; and 

Page 58 of 670



3269244.4 

 

 - 52 - 

 

 

 

6.11.2 The Entegrus Disclosure Schedule contains the name of each director of Entegrus and 

EPI, including the date on which each of them was most recently elected as a director, 

and each such individual has been duly elected a director of the respective 

corporation. 

6.12 Books and Records 

The Books and Records of the Entegrus Group fairly and correctly set out and disclose in 

accordance with IFRS in all material respects the financial position of the Entegrus Group, and 

all material financial transactions of the Entegrus Group have been accurately recorded in such 

Books and Records. 

6.13 Financial Statements 

Copies of the Entegrus Financial Statements are attached to the Entegrus Disclosure Schedule.  

The Entegrus Financial Statements have been prepared in accordance with IFRS and present 

fairly: 

6.13.1 the assets, liabilities (whether accrued, absolute, contingent or otherwise) and the 

financial condition of Entegrus, on a consolidated basis, as at the respective dates 

thereof; and 

6.13.2 the sales, earnings and results of the operations of Entegrus, on a consolidated basis, 

during the periods covered by the Entegrus Financial Statements; 

but the unaudited interim financial statements: 

6.13.3 do not contain all notes required under IFRS; and 

6.13.4 are subject to normal year-end audit adjustments. 

6.14 Tax Matters 

6.14.1 Each member of the Entegrus Group is exempt from Tax under the ITA, CTA and TA 

but each of them is required to make PILs payments under the EA in an amount equal 

to the Tax that it would be liable to pay under the ITA, CTA and TA if it were not 

exempt from Tax under those statutes. 

6.14.2 Each member of the Entegrus Group has filed in the prescribed manner and within the 

prescribed times all Tax Returns required to be filed by it in all applicable 

jurisdictions on a timely basis.  All such Tax Returns are complete and correct and 

disclose all Taxes required to be paid for the periods covered thereby.  No member of 

the Entegrus Group has ever been required to file any Tax Returns with, or has ever 

been liable to pay or remit Taxes to, any Governmental Authority outside Canada.  
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Each member of the Entegrus Group has paid all Taxes and all instalments of Taxes 

due on or before the date hereof.  Entegrus has furnished to St. Thomas true, complete 

and accurate copies of all Tax Returns and any amendments thereto filed by all 

members of the Entegrus Group since December 31, 2013, and all notices of 

assessment and reassessment and all correspondence with Governmental Authorities 

relating thereto. 

6.14.3 Assessments under the EA have been issued to each member of the Entegrus Group 

covering all periods up to and including its fiscal year ended December 31, 2015. 

6.14.4 There are no audits, assessments, reassessments or other Claims in progress or, to the 

Knowledge of Chatham-Kent/Corix, threatened against any member of the Entegrus 

Group, in respect of any Taxes and, in particular, there are no currently outstanding 

reassessments or written enquiries which have been issued or raised by any 

Governmental Authority relating to any such Taxes.  To the Knowledge of Chatham-

Kent/Corix, there is no contingent liability of any member of the Entegrus Group for 

Taxes or any grounds that could prompt an assessment or reassessment for Taxes.  No 

member of the Entegrus Group has received any indication from any Governmental 

Authority that any assessment or reassessment is proposed. 

6.14.5 No member of the Entegrus Group has entered into any transactions with any non-

resident of Canada (for the purposes of the ITA) with whom it was not dealing at 

arm’s length (within the meaning of the ITA).  No member of the Entegrus Group has 

acquired property from any Person in circumstances where it did or could have 

become liable for any Taxes payable by that Person. 

6.14.6 No member of the Entegrus Group will be required to include in a taxable period 

ending after the Closing Date any material taxable income attributable to income that 

accrued in a taxable period prior to the Closing Date but was not recognized for Tax 

purposes in such prior taxable period (or to exclude from taxable income in a taxable 

period ending after the Closing Date any material deduction the recognition of which 

was accelerated from such taxable period to a taxable period prior to the Closing 

Date). 

6.14.7 There are no circumstances existing which could result in, or which have existed and 

resulted in, the application of section 78 of the ITA, as it applies for purposes of the 

EA, in respect of an amount owing by any member of the Entegrus Group on the 

Closing Date. 

6.14.8 No member of the Entegrus Group has entered into any agreements, waivers or other 

arrangements with any Governmental Authority providing for an extension of time 

with respect to the issuance of any assessment or reassessment, the filing of any Tax 

Return, or the payment of any Taxes by or in respect of it.  No member of the 

Entegrus Group is party to any agreements or undertakings with respect to Taxes. 
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6.14.9 Entegrus and EPI are registrants for purposes of the ETA and their respective 

registration numbers are 89428 6012 RT0001 and 89429 0014 RT0001.  All input tax 

credits claimed by any member of the Entegrus Group pursuant to the ETA have been 

proper, correctly calculated and documented.  Each member of the Entegrus Group 

has collected, paid and remitted when due all Taxes, including goods and services tax, 

harmonized sales tax and retail sales tax, collectible, payable or remittable by it. 

6.14.10 Each member of the Entegrus Group has remitted to the appropriate Governmental 

Authority when required by Law to do so all amounts collected by it on account of 

sales taxes including goods and services tax and harmonized sales tax imposed under 

the ETA. 

6.14.11 Each member of the Entegrus Group maintains its Books and Records in compliance 

with section 230 of the ITA. 

6.15 Absence of Changes 

Except as referred to in the Entegrus Disclosure Schedule, since December 31, 2016, there has 

not been: 

6.15.1 any change in the financial condition, operations, results of operations, or business of 

the Entegrus Group which has had a Material Adverse Effect, nor has there been any 

occurrence or circumstances which, to the Knowledge of Chatham-Kent/Corix, with 

the passage of time might reasonably be expected to have a Material Adverse Effect; 

or 

6.15.2 any Loss, labour trouble, or other event, development or condition of any character 

(whether or not covered by insurance) suffered by the Entegrus Group which, to the 

Knowledge of Chatham-Kent/Corix, has had, or may reasonably be expected to have, 

a Material Adverse Effect. 

6.16 Absence of Undisclosed Liabilities 

Except to the extent reflected or reserved in the Entegrus Financial Statements, or incurred 

subsequent to December 31, 2016 and: 

6.16.1 disclosed in the Entegrus Disclosure Schedule; or 

6.16.2 incurred in the ordinary course of the Entegrus Business; 

the Entegrus Group does not have any material outstanding indebtedness or any liabilities or 

obligations (whether accrued, absolute, contingent or otherwise, including under any guarantee 

of any debt) of a nature customarily reflected or reserved against in a balance sheet (including 

the notes to the Entegrus Financial Statements) in accordance with IFRS.  For the purposes of 
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this Section 6.16 only, indebtedness, liabilities or obligations owing to any third party in excess 

of $160,000 will be deemed to be material. 

6.17 Absence of Unusual Transactions 

Except as disclosed or referred to in the Entegrus Disclosure Schedule, since December 31, 

2016, no member of the Entegrus Group has: 

6.17.1 given any guarantee of any debt, liability or obligation of any Person; 

6.17.2 subjected any of its assets, or permitted any of its assets to be subjected, to any 

Encumbrance other than the Permitted Encumbrances;  

6.17.3 acquired, sold, leased or otherwise disposed of or transferred any assets other than in 

the ordinary course of the Entegrus Business; 

6.17.4 made or committed to any capital expenditures, except in the ordinary course of the 

Entegrus Business; 

6.17.5 declared or paid any dividend or otherwise made any distribution or other payment of 

any kind or nature to any of its shareholders or any other non-arm’s length Person, or 

taken any corporate proceedings for that purpose; 

6.17.6 redeemed, purchased or otherwise retired any of its shares or otherwise reduced its 

stated capital; 

6.17.7 entered into or become bound by any Contract, except in the ordinary course of the 

Entegrus Business (other than this Agreement); 

6.17.8 modified, amended or terminated any Contract (except for Contracts which expire by 

the passage of time) resulting in a Material Adverse Effect; 

6.17.9 waived or released any right or rights which it has or had, or a debt or debts owed to it 

resulting, collectively or individually, in a Material Adverse Effect; 

6.17.10 made any change in any compensation arrangement or agreement with any Entegrus 

Employee or any officer or director of the Entegrus Group in excess of $6,500 (in 

respect of any individual) or by more than 3% of the total payroll (in aggregate); 

6.17.11 made any change in any method of accounting or auditing practice (other than in 

order to make its financial disclosure consistent with the financial disclosure of STEI 

as regards to the current portion of prepaid rate rebasing (i.e., recording the current 

portion of prepaid rate rebasing as a current prepaid asset rather than as an intangible 

asset)); or 
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6.17.12 agreed or offered to do any of the things described in this Section 6.17. 

6.18 Title to and Condition of Assets 

The respective members of the Entegrus Group own, possess and have good and marketable title 

to all of its undertakings, property and assets not otherwise the subject of specific representations 

and warranties in this Article 6, including all the undertakings, property and assets reflected in 

the most recent balance sheet included in the Entegrus Financial Statements, free and clear of all 

Encumbrances other than Permitted Encumbrances.  The undertakings, property and assets of the 

Entegrus Group comprise all of the undertakings, property and assets necessary for it to carry on 

the Entegrus Business as it is currently operated.  Except as disclosed in the Entegrus Disclosure 

Schedule, all facilities, machinery, equipment, fixtures, vehicles and other properties owned, 

leased or used by the Entegrus Group are in good operating condition and repair, ordinary wear 

and tear excepted, and are reasonably fit and usable for the purposes for which they are being 

used. 

6.19 Real Property 

6.19.1 The Entegrus Disclosure Schedule contains a complete and accurate list of the 

Entegrus Owned Lands, including complete legal descriptions, and the particulars of 

the Entegrus Leased Premises and Entegrus Real Property Leases.  No member of the 

Entegrus Group owns any real property and no member of the Entegrus Group leases 

or has agreed to acquire or lease any real property other than as listed in the Entegrus 

Disclosure Schedule. 

6.19.2 The Entegrus Group has all Easements that are necessary for it to carry on the 

Entegrus Business as it is currently operated. 

6.19.3 The Entegrus Group has not received any, nor to the Knowledge of Chatham-

Kent/Corix are there any pending or threatened, notices of violation or alleged 

violation of any Laws against or affecting any Entegrus Owned Lands or Entegrus 

Leased Premises or Entegrus Easements. 

6.19.4 The buildings and other structures and improvements located on the Entegrus Owned 

Lands or forming part of the Entegrus Leased Premises, and their operation and 

maintenance, comply with all applicable Laws, and none of those buildings or 

structures or improvements encroaches upon any land not owned or leased by the 

Entegrus Group. 

6.19.5 There are no restrictive covenants or Laws which in any way restrict or prohibit any 

part of the present use of the Entegrus Owned Lands or Entegrus Leased Premises or 

Entegrus Easements, other than the Permitted Encumbrances.  The Entegrus Group 

has such rights of entry and exit to and from the Entegrus Owned Lands and the 
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Entegrus Leased Premises and Entegrus Easements as are reasonably necessarily to 

carry on the Entegrus Business. 

6.19.6 Except as disclosed in the Entegrus Disclosure Schedule, no Person has any right to 

purchase any of the Entegrus Owned Lands and no Person other than the Entegrus 

Group is using or has any right to use, is in possession or occupancy, of any part of 

the Entegrus Owned Lands.  There exists no option, right of first refusal or other 

contractual rights with respect to any of the Entegrus Owned Lands. 

6.19.7 There are no expropriation or similar proceedings, actual or threatened, of which the 

Entegrus Group has received notice, against any of the Entegrus Owned Lands or 

Entegrus Leased Premises or Entegrus Easements. 

6.19.8 The Entegrus Owned Lands are owned in fee simple, free and clear of all 

Encumbrances, apart from Permitted Encumbrances.  No member of the Entegrus 

Group has entered into any contract to sell, transfer, encumber, or otherwise dispose 

of or impair the right, title and interest of such member in and to the Entegrus Owned 

Lands or the air, density and easement rights relating to such Entegrus Owned Lands. 

6.19.9 All of the Entegrus Real Property Leases are in full force and effect, unamended, and 

none of them are, to the Knowledge of Chatham-Kent/Corix, under any threat of 

termination. 

6.19.10 All of the Entegrus Easements are in full force and effect and none of them are, to the 

Knowledge of Chatham-Kent/Corix, under any threat of termination. 

6.19.11 The Entegrus Group has not received any notification of, nor are there any 

outstanding or incomplete work orders in respect of any Fixed Assets on the Entegrus 

Owned Lands, or Entegrus Leased Premises or Entegrus Easements or of any current 

non-compliance (other than non-compliances which are legal non-conforming under 

relevant zoning by-laws) with applicable statutes and regulations or building and 

zoning by-laws and regulations. 

6.19.12 All accounts for work and services performed or materials placed or furnished upon 

or in respect of the construction and completion of any Fixed Assets constructed on 

the Entegrus Owned Lands or Entegrus Leased Premises or Entegrus Easements have 

been fully paid to the extent due and no Person is entitled to claim a lien under the 

Construction Lien Act (Ontario) or other similar legislation for such work. 

6.19.13 To the Knowledge of Chatham-Kent/Corix, there are no matters affecting the right, 

title and interest of the Entegrus Group in and to the Entegrus Owned Lands or 

Entegrus Leased Premises or Entegrus Easements or which, in the aggregate, would 

materially and adversely affect the ability of the Entegrus Group to carry on the 

Entegrus Business upon such Entegrus Owned Lands or Entegrus Leased Premises or 

Entegrus Easements. 
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6.20 Intellectual Property 

6.20.1 The Entegrus Disclosure Schedule includes a list of all Intellectual Property that is 

registered with any Governmental Authority and that is used in connection with the 

conduct of the Entegrus Business, including all trade-marks and trade-mark 

applications, trade names, certification marks, patents and patent applications, 

copyrights, domain names, industrial designs, trade secrets, know-how, formulae, 

processes, inventions, technical expertise, research data and other similar property, all 

associated registrations and applications for registration, and all associated rights, 

including moral rights, the jurisdictions (if any) in which that Intellectual Property is 

registered (or in which application for registration has been made) and the applicable 

expiry dates of all listed registrations. 

6.20.2 All necessary legal steps have been taken by the Entegrus Group to preserve its rights 

to the Intellectual Property listed in the Entegrus Disclosure Schedule.  The Entegrus 

Disclosure Schedule also includes a list of all licence agreements pursuant to which a 

member of the Entegrus Group has been granted a right to use, or otherwise exploit 

Intellectual Property owned by third parties, other than “off-the-shelf” software 

license agreements. 

6.20.3 The Intellectual Property that is owned by the Entegrus Group is owned free and clear 

of any Encumbrances other than Permitted Encumbrances, and no Person other than 

the Entegrus Group has any right to use that Intellectual Property except as disclosed 

in the Entegrus Disclosure Schedule. 

6.20.4 The use by the Entegrus Group of any Intellectual Property owned by third parties is 

valid, and no member of the Entegrus Group is in default or breach of any licence 

agreement relating to that Intellectual Property, and there exists no state of facts 

which, after notice or lapse of time or both, would constitute a default or breach. 

6.20.5 The conduct by the Entegrus Group of the Entegrus Business does not infringe the 

Intellectual Property of any Person. 

6.21 Accounts Receivable 

All Entegrus Accounts Receivable reflected in the Entegrus Financial Statements, or which have 

come into existence since the date of the most recent Entegrus Financial Statements, were 

created in the ordinary and customary course of the Entegrus Business from bona fide arm’s 

length transactions, and, except to the extent that they have been paid in the ordinary course of 

the Entegrus Business since the date of the Entegrus Financial Statements, are valid and 

enforceable and collectible in full, without, to the Knowledge of Chatham-Kent/Corix, any right 

of set-off or counterclaim or any reduction for any credit or allowance made or given, except to 

the extent of the allowance for doubtful accounts which will be included in the Closing Balance 

Sheet for Entegrus. 
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6.22 Material Contracts 

6.22.1 The Entegrus Disclosure Schedule contains a list of all Material Contracts to which a 

member of the Entegrus Group is a party.  Entegrus has previously delivered or made 

available to St. Thomas true and complete copies of such Material Contracts, all of 

which are in full force and effect, unamended (except for amendments which have 

previously been disclosed or made available to St. Thomas). 

6.22.2 Except as disclosed in the Entegrus Disclosure Schedule, no member of the Entegrus 

Group is in default or breach of any Material Contract in any material respect, and 

there exists no state of facts which, after notice or lapse of time or both, would 

constitute such a default or breach. 

6.22.3 No counterparty to any Material Contract to which a member of the Entegrus Group 

is a party is in default of any of its obligations under such Material Contract in any 

material respect.  The Entegrus Group is entitled to all benefits under each Material 

Contract, and has not received any notice of termination of any Material Contract, 

and there are no current or pending negotiations with respect to the renewal, 

repudiation or amendment of any Material Contract. 

6.23 Compliance with Laws, Permits 

6.23.1 The Entegrus Group is conducting the Entegrus Business in material compliance with 

all applicable Laws where the failure to do so (either individually or in the aggregate) 

would have a Material Adverse Effect. 

6.23.2 All Permits held by or granted to the Entegrus Group are listed in the Entegrus 

Disclosure Schedule.  Such Permits are the only authorizations, registrations, permits, 

approvals, grants, licences, quotas, consents, commitments, rights or privileges (other 

than those relating to Intellectual Property) required to enable the Entegrus Group to 

carry on the Entegrus Business as currently conducted and to enable them to own, 

lease and operate their respective assets.  All such Permits are valid, subsisting, in full 

force and effect and unamended, and the Entegrus Group is not in default or breach of 

any such Permit; no proceeding is pending or, to the Knowledge of Chatham-

Kent/Corix, threatened to revoke or limit any such Permit, and the completion of the 

transactions contemplated by this Agreement will not result in the revocation of any 

such Permit or the breach of any term, provision, condition or limitation affecting the 

ongoing validity of any such Permit. 

6.24 Environmental Conditions 

Without limiting the generality of Section 6.23, and except as disclosed or referred to in the 

Entegrus Disclosure Schedule: 
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6.24.1 the Entegrus Group’s conduct of the Entegrus Business, and the current use and 

condition of each of the Entegrus Leased Premises and Entegrus Owned Lands have 

been and are in compliance with all applicable Environmental Laws in all material 

respects, and, to the Knowledge of Chatham-Kent/Corix, there are no facts which 

would give rise to any such non-compliance of the Entegrus Group with any 

Environmental Laws, either in the conduct by them of the Entegrus Business, or in 

the current uses and condition of each of the Entegrus Leased Premises and the 

Entegrus Owned Lands; 

6.24.2 the Entegrus Group has all Permits required by all Environmental Laws for the 

conduct by the Entegrus Group of the Entegrus Business (“Entegrus Environmental 

Approvals”), which Entegrus Environmental Approvals are valid and in full force 

and effect and listed in the Entegrus Disclosure Schedule.  The Entegrus Group is in 

compliance with all those Entegrus Environmental Approvals, and there have not 

been and are no proceedings commenced or threatened to revoke or amend any such 

Entegrus Environmental Approvals in a manner that could reasonably be expected to 

have a Material Adverse Effect; 

6.24.3 the Entegrus Group and any Person for whom a member of the Entegrus Group is 

responsible pursuant to all Environmental Laws, have imported, manufactured, 

processed, distributed, used, treated, stored, disposed of, transported, exported or 

handled Hazardous Substances in strict compliance with all Environmental Laws; 

6.24.4 to the Knowledge of Chatham-Kent/Corix, no Hazardous Substances have been 

disposed of on any of the Entegrus Leased Premises or the Entegrus Owned Lands, 

and there are no underground storage tanks on the Entegrus Leased Premises or the 

Entegrus Owned Lands and any underground storage tanks formerly on the Entegrus 

Leased Premises or the Entegrus Owned Lands have been removed and any affected 

soil, surface water or ground water has been remediated in compliance with all 

applicable Laws including Environmental Laws; 

6.24.5 no part of the Entegrus Owned Lands has ever been used as a landfill or for the 

disposal of waste; 

6.24.6 there has been no Release of any Hazardous Substance in the course of the Entegrus 

Business from, at, on, or under the Entegrus Leased Premises or the Entegrus Owned 

Lands or, to the Knowledge of Chatham-Kent/Corix, from or on to any other 

properties, except in compliance with all Environmental Laws; 

6.24.7 the Entegrus Group has not received any notice of any kind of any Release or 

possible Release of any Hazardous Substance from, at, on, or under any of the 

Entegrus Leased Premises or Entegrus Owned Lands, or from or on to any other 

properties; 
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6.24.8 to the Knowledge of Chatham-Kent/Corix, there are no Hazardous Substances on any 

adjoining properties to any of the Entegrus Leased Premises or Entegrus Owned 

Lands which may adversely affect the Entegrus Business, or any of the Entegrus 

Leased Premises or Entegrus Owned Lands; 

6.24.9 there has been no Remedial Order issued to a member of the Entegrus Group in 

respect of the Entegrus Business, or with respect to any of the Entegrus Leased 

Premises or the Entegrus Owned Lands and, to the Knowledge of Chatham-

Kent/Corix, no Remedial Orders are threatened, and there are no facts which could 

reasonably be expected to give rise to any Remedial Orders; 

6.24.10 the Entegrus Group has not received any notice of Claim, summons, order, direction 

or other Communication relating to non-compliance with any Environmental Laws 

from any Governmental Authority or other third party, and to the Knowledge of 

Chatham-Kent/Corix, there is no pending or threatened matter, act or fact which 

could cause the Entegrus Group, the conduct of the Entegrus Business, or any of the 

Entegrus Leased Premises or Entegrus Owned Lands to no longer be in compliance 

with all applicable Environmental Laws; and 

6.24.11 no asbestos, asbestos containing materials, PCBs and PCB wastes are used, stored or 

otherwise present in or on the Entegrus Owned Lands except for PCBs contained in 

the electrical transformers which are in service and which form an integral part of, 

and are necessary for the operation of, the Entegrus Business.  Entegrus has disclosed 

or made available to St. Thomas all inspection reports received from the Ministry of 

the Environment in connection with the Entegrus Group’s handling, transportation 

and storage of PCBs. 

6.25 Suppliers and Customers 

6.25.1 The Entegrus Disclosure Schedule lists the 15 largest suppliers of goods and services 

from whom the Entegrus Group has purchased goods or services (other than power) 

during the fiscal year ended December 31, 2016.  No such supplier sold goods and 

services to the Entegrus Group which represented more than 20% of its annual 

purchases during such period.  None of the suppliers listed in the Entegrus Disclosure 

Schedule has advised the Entegrus Group, either orally or in writing, that it is 

terminating or considering terminating its relationship with the Entegrus Group, or 

considering negotiating its relationship with the Entegrus Group on terms that would 

result in a Material Adverse Effect, whether as a result of the completion of the 

transactions contemplated by this Agreement or otherwise. 

6.25.2 The Entegrus Disclosure Schedule lists the 10 largest customers of the Entegrus 

Group in terms of consolidated gross revenue of the Entegrus Group during the fiscal 

year ended December 31, 2016.  None of the customers listed on the Entegrus 

Disclosure Schedule has advised the Entegrus Group orally or in writing, that it is 
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terminating or considering terminating its relationship with the Entegrus Group, or 

considering negotiating its relationship with the Entegrus Group on terms that would 

result in a Material Adverse Effect, whether as a result of the completion of the 

transactions contemplated by this Agreement or otherwise. 

6.26 Rights to Use Personal Information 

6.26.1 All Personal Information in the possession of the Entegrus Group has been collected, 

used and disclosed in compliance with all applicable Privacy Laws in those 

jurisdictions in which the Entegrus Group conducts, or is deemed by operation of law 

in those jurisdictions to conduct, the Entegrus Business. 

6.26.2 Entegrus has disclosed or made available to St. Thomas all Contracts and facts 

concerning the collection, use, retention, destruction and disclosure of Personal 

Information by the Entegrus Group, and there are no other Contracts, or facts which, 

on completion of the transactions contemplated by this Agreement, would restrict or 

interfere with the use of any Personal Information by the Entegrus Group in the 

continued operation of the Entegrus Business as conducted before the Closing. 

6.26.3 Except as disclosed in the Entegrus Disclosure Schedule, there are no Claims pending 

or, to the Knowledge of Chatham-Kent/Corix, threatened, with respect to the 

Entegrus Group’s collection, use or disclosure of Personal Information. 

6.27 Entegrus Employees and Employment Contracts 

6.27.1 Entegrus has made available to St. Thomas in the Data Room the names, titles and 

status (active or non-active, and if not active, reason why and period of time not 

active) of all Entegrus Employees, together with particulars of the material terms and 

conditions of their employment or engagement, including current rates of 

remuneration, perquisites, commissions, bonus or other incentive compensation 

(monetary or otherwise), most recent hire date, cumulative years of service, start and 

end dates of all previous periods of service, benefits, vacation or personal time off 

entitlements, current positions held and, if available, projected rates of remuneration, 

and whether the employee is a member of a collective bargaining union or agency and 

whether the employee is subject to an Entegrus Collective Agreement (and if so, 

which Entegrus Collective Agreement). 

6.27.2 To the Knowledge of Chatham-Kent/Corix, no Entegrus Employee, nor any 

consultant with whom the Entegrus Group has contracted, is in violation of any term 

of any employment contract, contract of engagement, services agreement, proprietary 

information agreement or any other agreement relating to the right of that individual 

to be employed, engaged or retained by the Entegrus Group in any material respect, 

and, to the Knowledge of Chatham-Kent/Corix, the continued employment or 

engagement by the Entegrus Group of its current Entegrus Employees will not result 
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in any such violation.  The Entegrus Group has not received any notice alleging that 

any such violation has occurred. 

6.27.3 Except as disclosed in the Data Room, all of the Entegrus Employees are employed, 

engaged or retained for an indefinite term and none are subject to written employment 

agreements, contracts of engagement or services agreements.  Entegrus has made 

available to St. Thomas in the Data Room true and complete copies of any written 

employment agreements, contracts of engagement or services agreements of all 

Entegrus Employees.  No officer or Key Employee, or any group of Key Employees, 

has given notice, oral or written, of an intention to cease being employed with the 

Entegrus Group (other than the pending employee retirements disclosed in the 

Entegrus Disclosure Schedule), and the Entegrus Group does not intend to terminate 

the employment of any officer, Key Employee or group of Key Employees. 

6.27.4 The Entegrus Group has been operated in material compliance with all Laws relating 

to employees, including employment standards and all Laws relating in whole or in 

part to the protection of employee health and safety, human rights, labour relations 

and pay equity.  There have been no Claims within the past three years nor, to the 

Knowledge of Chatham-Kent/Corix, are there any threatened complaints, under such 

Laws against the Entegrus Group.  To the Knowledge of Chatham-Kent/Corix, 

nothing has occurred which might lead to a Claim or complaint against the Entegrus 

Group, under any such Laws.  There are no outstanding decisions or settlements or 

pending settlements which place any obligation upon the Entegrus Group to do or 

refrain from doing any act. 

6.27.5 There is no strike or lockout occurring or affecting, or to the Knowledge of Chatham-

Kent/Corix, threatened against, the Entegrus Group. 

6.28 Unions 

6.28.1 Except as disclosed in the Entegrus Disclosure Schedule, there are no apparent or, to 

the Knowledge of Chatham-Kent/Corix, threatened union organizing activities 

involving Entegrus Employees. 

6.28.2 The Entegrus Group does not have any labour problems that would reasonably be 

expected to result in a Material Adverse Effect, or lead to any interruption of 

operations at any location. 

6.28.3 The Entegrus Group has not engaged in any lay-off or other activities within the last 

three years in respect of the Entegrus Business that would violate or in any way 

subject the Entegrus Group to the group termination or lay-off requirements of the 

Laws of any jurisdictions where the Entegrus Group operates. 
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6.28.4 Except as disclosed in the Entegrus Disclosure Schedule, the Entegrus Group is not 

bound by or a party to, either directly or by operation of law, any collective 

bargaining agreement (each, an “Entegrus Collective Agreement”) with any trade 

union or association which might qualify as a trade union, and no trade union, 

association, council of trade unions, employee bargaining agency or affiliated 

bargaining agent: 

6.28.4.1 holds bargaining rights with respect to any of the Entegrus Employees by 

way of certification, interim certification, voluntary recognition, 

designation or successor rights; 

6.28.4.2 has, to the Knowledge of Chatham-Kent/Corix, applied to be certified or 

requested to be voluntarily recognized as the bargaining agent of any of 

the Entegrus Employees; 

6.28.4.3 has, to the Knowledge of Chatham-Kent/Corix, applied to have any 

member of the Entegrus Group declared a related or successor employer 

under applicable provincial labour or employment Law; or 

6.28.4.4 has, to the Knowledge of Chatham-Kent/Corix, filed a complaint or charge 

under applicable provincial labour or employment Law within the last 

three years. 

6.29 Employee Benefits Matters 

6.29.1 Except as disclosed in the Entegrus Disclosure Schedule, the Entegrus Group is not: 

6.29.1.1 a party to, bound by or subject to, and does not have any liability or 

contingent liability relating to, any employment agreement or any other 

agreement or arrangement relating to Employee Benefits; 

6.29.1.2 in arrears in the payment of any contribution or assessment required to be 

made by it pursuant to any agreements or arrangements relating to 

Employee Benefits; or 

6.29.1.3 a party to or bound by or subject to any agreement or arrangement with 

any labour union or employee association in respect of Employee Benefits 

and has not made any commitment to or conducted any negotiation or 

discussion with any labour union or employee association with respect to 

any future agreement or arrangement in respect of Employee Benefits. 

6.29.2 All agreements and arrangements relating to Employee Benefits set forth in the 

Entegrus Disclosure Schedule (other than OMERS, with respect to which Chatham-

Kent and Corix make no representation under this Section 6.29.2) are, and have been, 

established, registered (where required), and administered without default, in material 
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compliance with (i) the terms thereof; and (ii) all applicable Laws; and the Entegrus 

Group has not received, in the last four years, any notice from any Person questioning 

or challenging such compliance (other than in respect of any claim related solely to 

that Person), nor does Entegrus have any knowledge of any such notice from any 

Person questioning or challenging such compliance beyond the last four years.  

Except as disclosed in the Entegrus Disclosure Schedule or an Entegrus Collective 

Agreement, there have been no improvements, increases or changes to, or promised 

improvements, increases or changes to, the benefits provided under any such 

agreement or arrangement within the last four years, nor does any such agreement or 

arrangement provide for benefit increases or the acceleration of funding obligations 

that are contingent upon or will be triggered by the execution of this Agreement or 

the Closing. 

6.29.3 Except as disclosed in Entegrus Disclosure Schedule, no Employee of the Entegrus 

Group is on long-term disability leave, extended absence or receiving benefits 

pursuant to the Workplace Safety and Insurance Act, 1997 (Ontario). 

6.29.4 Except as disclosed in the Entegrus Disclosure Schedule, no agreement or 

arrangement, other than OMERS, provides benefits beyond retirement or other 

termination of service to employees or former employees of the Entegrus Group or to 

the beneficiaries or dependants of such employees or former employees.  Other than 

OMERS, no such agreement or arrangement requires or permits a retroactive increase 

in premiums or payments. 

6.29.5 All assessments under the Workplace Safety and Insurance Act, 1997 (Ontario) in 

relation to the Entegrus Business have been paid or accrued and the Entegrus Group 

is not subject to any special or penalty assessment under such legislation which has 

not been paid. 

6.30 Pension Plans 

6.30.1 Except as disclosed in the Entegrus Disclosure Schedule, OMERS is the only pension 

or retirement plan or arrangement in which employees of the Entegrus Group 

participate and/or to which the Entegrus Group contributes as a participating 

employer. 

6.30.2 All obligations of the Entegrus Group to or under OMERS (whether pursuant to the 

terms thereof or any applicable Laws) have been satisfied, and there are no 

outstanding defaults or violations thereunder by the Entegrus Group or by any 

predecessor thereof. 

6.30.3 There are no going concerns with respect to unfunded actuarial liabilities, past service 

unfunded liabilities or solvency deficiencies respecting the Entegrus Group’s 

participation in OMERS. 
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6.30.4 All employee data necessary to administer the Entegrus Group’s participation in 

OMERS and any other agreement or arrangement listed in the Entegrus Disclosure 

Schedule is in the possession of the Entegrus Group and is complete, correct and in a 

form which is sufficient for the proper administration of the Entegrus Group’s 

participation in OMERS in accordance with the terms thereof and all applicable 

Laws. 

6.30.5 All employer or employee payments, contributions or premiums required to be 

remitted or paid by the Entegrus Group to or in respect of OMERS have been paid or 

remitted in a timely fashion in accordance with the terms thereof and all Laws, and no 

Taxes, penalties or fees are owing or exigible on the Entegrus Group under OMERS. 

6.31 Insurance Policies 

The Entegrus Disclosure Schedule lists all Insurance Policies, and also specifies the insurer, the 

amount of the coverage, the type of insurance, the policy number and any pending Claims with 

respect to each Insurance Policy.  The Insurance Policies insure all the property and assets of the 

Entegrus Group against Loss by all insurable hazards of risk commonly insured against in the 

industry.  All Insurance Policies are in full force and effect and the Entegrus Group: 

6.31.1 is not in default, whether as to the payment of premiums or otherwise, under any 

material term or condition of any of the Insurance Policies; and 

6.31.2 has not failed to give notice or present any Claim under any of the Insurance Policies 

in a due and timely fashion. 

6.32 Litigation 

6.32.1 Except as disclosed or referred to in the Entegrus Disclosure Schedule, there are no 

Claims, whether or not purportedly on behalf of the Entegrus Group, pending, 

commenced, or, to the Knowledge of Chatham-Kent/Corix, threatened, which might 

reasonably be expected to have a Material Adverse Effect on the Entegrus Group or 

which might involve the possibility of an Encumbrance against the assets of the 

Entegrus Group. 

6.32.2 There is no outstanding judgment, decree, order, ruling or injunction involving the 

Entegrus Group or relating in any way to the transactions contemplated by this 

Agreement. 

6.33 Withholding 

The Entegrus Group has withheld from each payment made to any of its past or present 

employees, officers or directors, and to any non-resident of Canada, the amount of all Taxes and 

other deductions required to be withheld therefrom, including all employee and employer 
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portions for Workers’ Compensation, Canada Pension Plan, Employer Health Tax and 

Employment Insurance and has paid the same to the proper Governmental Authority within the 

time required under any applicable Laws. 

6.34 No Expropriation 

No property or asset of the Entegrus Group has been taken or expropriated by any Governmental 

Authority within the last five years, and no notice or proceeding in respect of any such 

expropriation has been given or commenced or, to the Knowledge of Chatham-Kent/Corix, is 

there any intent or proposal to give any notice or commence any proceeding in respect of any 

such expropriation. 

6.35 Absence of Conflict 

None of the execution and delivery of this Agreement, the performance of Entegrus’ and EPI’s 

obligations under this Agreement, or the completion of the transactions contemplated by this 

Agreement will: 

6.35.1 result in or constitute a breach of any term or provision of, or constitute a default 

under, the Corporate Articles or the by-laws of Entegrus or EPI, or any Contract to 

which any member of the Entegrus Group is a party or by which any of the Entegrus 

Group’s undertakings, property or assets is bound or affected; 

6.35.2 subject to obtaining the third party consents contemplated by Section 8.3.3, constitute 

an event which would permit any party to any Material Contract with any member of 

the Entegrus Group to terminate or sue for damages with respect to that Material 

Contract, or to accelerate the maturity of any indebtedness of the Entegrus Group, or 

other obligation of the Entegrus Group under that Material Contract; 

6.35.3 result in the creation or imposition of any Encumbrance on the Consideration Shares; 

6.35.4 subject to obtaining the regulatory approvals set forth in Article 10, contravene any 

applicable Law; or 

6.35.5 contravene any judgment, order, writ, injunction or decree of any Governmental 

Authority. 

6.36 Restrictive Covenants 

The Entegrus Group is not a party to, or bound or affected by, any Contract containing any 

covenant expressly limiting its ability to compete in any line of business or to transfer or move 

any of its assets or operations, or which could reasonably be expected to have a Material Adverse 

Effect on the Entegrus Business. 
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6.37 North-Kent Wind Limited Partnership 

All material Contracts in connection with the development, construction and financing of the 

wind power project of North-Kent Wind Limited Partnership (the “Project”) have been 

executed, delivered and are in full force and effect, and true and complete copies thereof have 

been provided to St. Thomas.  The Project has not been abandoned, terminated, suspended or 

permanently halted.  All material Permits required for the current state of development and 

construction of the Project have been obtained and are in full force and effect, and except as 

disclosed in the Entegrus Disclosure Schedule, all other material Permits required in connection 

with the development, construction, financing and operation of such wind power project have 

been obtained and are in full force and effect.  Chatham-Kent and Corix have no reasonable 

belief that, in connection with the Project, any required material Permit which has not yet been 

obtained will not be obtained prior to the time it becomes necessary for the relevant stage of 

construction or operation of the Project.  Chatham-Kent and Corix expect the Project to achieve 

commercial operation during 2018. 

ARTICLE 7 

COVENANTS 

7.1 Covenants of St. Thomas 

7.1.1 Conduct of Business Before Closing.  During the period beginning on the date of 

this Agreement and ending at the Closing Time, St. Thomas will cause AGI and 

STEI: 

7.1.1.1 to conduct the AGI Business and the STE Business in the ordinary course 

substantially consistent with past practice (except as may be otherwise 

required or contemplated by the provisions of this Agreement or with the 

prior written consent of Entegrus, which shall not be unreasonably 

withheld); 

7.1.1.2 except as required by the terms of and in accordance with the STE 

Collective Agreement (including as may be required in connection with 

the renewal of the STE Collective Agreement) or applicable Law, or with 

the prior written consent of Entegrus, which shall not be unreasonably 

withheld, to refrain from: 

i) hiring, engaging or retaining any new employees or independent 

contractors to be employed, engaged or retained in connection with 

the AGI Business or STE Business; 
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ii) terminating any STE Employees or Ascent Employees or 

transferring any STE Employees or Ascent Employees to any other 

position; 

iii) increasing remuneration of STE Employees or Ascent Employees 

before the Closing Date, except as consistent with its past practice; 

and 

iv) taking any action to materially amend any Contract with any STE 

Employee or Ascent Employee; 

7.1.1.3 except with the prior written consent of Entegrus (which shall not be 

unreasonably withheld), to refrain from entering into any Material 

Contract;  

7.1.1.4 to continue in full force the Insurance Policies; 

7.1.1.5 to comply in all material respects with all Laws applicable to the AGI 

Business and the STE Business; and 

7.1.1.6 to apply for, maintain in good standing and renew all Permits. 

7.1.2 Access for Investigation  

7.1.2.1 St. Thomas will, and will cause AGI and STEI to, permit Entegrus through 

its authorized Representatives, until the Closing Date, to have reasonable 

access during normal business hours to the STE Owned Lands and the 

STE Leased Premises and to all the Books and Records of AGI and STEI 

and to the properties and assets of AGI and STEI. 

7.1.2.2 St. Thomas and Entegrus will co-operate in good faith in arranging any 

such meetings as Entegrus may reasonably request with: 

7.1.2.2.1 management of AGI and STEI employed in the AGI 

Business or STE Business and management of St. Thomas; 

and 

7.1.2.2.2 suppliers, distributors, service providers or others who have 

a business relationship with STEI in respect of the STE 

Business. 

7.1.2.3 St. Thomas will also furnish to Entegrus any financial and operating data 

and other information with respect to AGI, STEI, the AGI Business and 

the STE Business as Entegrus reasonably requests to enable confirmation 

of the accuracy of the matters represented and warranted in Article 5.  

Page 76 of 670



3269244.4 

 

 - 70 - 

 

 

 

Entegrus will be provided ample opportunity to make a full investigation 

of all aspects of the financial affairs of AGI and STEI. 

7.1.2.4 The exercise of any rights of inspection by or on behalf of Entegrus under 

this Section 7.1 shall not mitigate or otherwise affect any of the 

representations and warranties of St. Thomas hereunder, which will 

continue in full force and effect as provided in Article 9. 

7.1.3 Debt Restructuring.  Before Closing, St. Thomas, AGI and STEI (and, where 

applicable, Entegrus) will complete the steps to restructure both AGI’s indebtedness 

to Scotiabank and STEI’s indebtedness to St. Thomas, all in accordance with the 

steps, and on the terms and conditions, set out in Schedule 7.1.3 (“Debt 

Restructuring”). 

7.1.4 Termination of STEI Shareholder Direction.  Before Closing, St. Thomas shall 

terminate the STEI Shareholder Direction. 

7.1.5 Articles of Amalgamation.  Immediately before Closing, St. Thomas shall cause 

AGI and STEI to execute, deliver and duly file under the OBCA the articles of 

amalgamation that give effect to the STE Amalgamation. 

7.1.6 Resignation of Directors and Officers.  St. Thomas will cause all of the directors 

and officers of STE Amalco to resign in favour of nominees of Entegrus, such 

resignations to be effective at the Closing Time. 

7.1.7 Disclosure Supplements.  During the period beginning on the date of this Agreement 

and ending at the Closing Time, St. Thomas will promptly notify Entegrus with 

respect to any matter, condition or occurrence arising which, if existing at or 

occurring before or on the date of this Agreement, would have been required to be set 

out or described in the St. Thomas Disclosure Schedule.  The Parties will use 

commercially reasonable efforts to resolve any issues arising from any such 

notification, including if necessary amending this Agreement.  Where the Parties fail 

to resolve any such issues and where the effect of such notification would reasonably 

be expected to cause a Material Adverse Effect in respect of STE Amalco, then at the 

option of any Party, exercisable by written notice to each of the other Parties, this 

Agreement will terminate and be of no further force and effect with no liability to any 

of the Parties.  Notification under this Section 7.1.7 will not, in any case, be deemed 

to cure any breach of any representation or warranty made in this Agreement or have 

any effect on the right of Chatham-Kent and Corix to indemnity provided for in under 

this Agreement or have any effect for the purpose of determining the satisfaction of 

the conditions set out in Article 8 or the compliance by St. Thomas with any 

covenants or agreements contained in this Agreement. 

7.1.8 Delivery of Books and Records.  At the Closing Time, St. Thomas will turn over 

possession and control of, or cause to be delivered to Entegrus, all of the Books and 
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Records of and related to AGI and STEI, the AGI Business and the STE Business, 

including copies of all of the Insurance Policies. 

7.1.9 Governmental Authorities.  St. Thomas authorizes all Governmental Authorities 

having jurisdiction to release all information in their possession respecting the AGI 

Business, the STE Business, the STE Leased Premises, and the STE Owned Lands to 

Entegrus, and further authorizes each of them to carry out inspections of the STE 

Leased Premises and STE Owned Lands upon the request of Entegrus.  St. Thomas 

will execute and cause AGI and STEI to execute any specific authorization pursuant 

to this Section 7.1.9 within three Business Days after being requested to do so by 

Entegrus. 

7.2 Covenants of Entegrus, Chatham-Kent and Corix 

7.2.1 Conduct of Business Before Closing.  During the period beginning on the date of 

this Agreement and ending at the Closing Time, Entegrus will (and will cause each 

Entegrus Subsidiary): 

7.2.1.1 to conduct the Entegrus Business in the ordinary course substantially 

consistent with past practice (except as may be otherwise required or 

contemplated by the provisions of this Agreement or with the prior written 

consent of St. Thomas, which shall not be unreasonably withheld); 

7.2.1.2 except as required by the terms of and in accordance with any Entegrus 

Collective Agreement or applicable Law, or with the prior written consent 

of St. Thomas, which shall not be unreasonably withheld, to refrain from: 

i) hiring, engaging or retaining any new employees or independent 

contractors to be employed, engaged or retained in connection with 

the Entegrus Business; 

ii) terminating any Entegrus Employees or transferring any Entegrus 

Employees to any other position; 

iii) increasing remuneration of Entegrus Employees before the Closing 

Date, except as consistent with its past practice; and 

iv) taking any action to materially amend any Contract with any 

Entegrus Employee; 

7.2.1.3 except with the prior written consent of St. Thomas, which shall not be 

unreasonably withheld, to refrain from entering into any Material 

Contract; 

7.2.1.4 to continue in full force the Insurance Policies; 
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7.2.1.5 to comply in all material respects with all Laws applicable to the Entegrus 

Business; and 

7.2.1.6 to apply for, maintain in good standing and renew all Permits. 

7.2.2 Permitted Conduct. Notwithstanding the restrictions in Section 7.2.1, during the 

period beginning on the date of this Agreement and ending at the Closing Time, the 

written consent of St. Thomas shall not be required for the following: 

7.2.2.1 the establishment of Fibre Co; and  

7.2.2.2 subject to Section 7.3.6, the investment by Fibre Co in certain fibre 

businesses through a joint venture with TekSavvy Solutions Inc. 

7.2.3 Access for Investigation 

7.2.3.1 Entegrus will, and will cause the Entegrus Subsidiaries to, permit St. 

Thomas, AGI and STEI through their authorized Representatives, until the 

Closing Date, to have reasonable access during normal business hours to 

the Entegrus Owned Lands and the Entegrus Leased Premises and to all 

the Books and Records of the Entegrus Group and to the properties and 

assets of the Entegrus Group. 

7.2.3.2 St. Thomas and Entegrus will co-operate in good faith in arranging any 

such meetings as St. Thomas may reasonably request with: 

7.2.3.2.1 management of the Entegrus Group employed in the 

Entegrus Business; and 

7.2.3.2.2 suppliers, distributors, service providers or others who have 

a business relationship with the Entegrus Group in respect 

of the Entegrus Business. 

7.2.3.3 Entegrus will also furnish to St. Thomas any financial and operating data 

and other information with respect to the Entegrus Group or the Entegrus 

Business as St. Thomas reasonably requests to enable confirmation of the 

accuracy of the matters represented and warranted in Article 6.  St. 

Thomas will be provided ample opportunity to make a full investigation of 

all aspects of the financial affairs of the Entegrus Group. 

7.2.3.4 The exercise of any rights of inspection by or on behalf of St. Thomas 

under this Section 7.2 shall not mitigate or otherwise affect any of the 

representations and warranties of Chatham-Kent, Corix or Entegrus 

hereunder, which will continue in full force and effect as provided in 

Article 9. 
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7.2.4 Disclosure Supplements.  During the period beginning on the date of this Agreement 

and ending at the Closing Time, Entegrus will promptly notify St. Thomas with 

respect to any matter, condition or occurrence arising which, if existing at or 

occurring before or on the date of this Agreement, would have been required to be set 

out or described in the Entegrus Disclosure Schedule.  The Parties will use 

commercially reasonable efforts to resolve any issues arising from any such 

notification, including if necessary amending this Agreement.  Where the Parties fail 

to resolve any such issues and where the effect of such notification would reasonably 

be expected to cause a Material Adverse Effect in respect of the Entegrus Group, then 

at the option of any Party, exercisable by written notice to each of the other Parties, 

this Agreement will terminate and be of no further force and effect with no liability to 

any of the Parties.  Notification under this Section 7.2.4 will not, in any case, be 

deemed to cure any breach of any representation or warranty made in this Agreement 

or have any effect on St. Thomas’ right to indemnity provided for in under this 

Agreement or have any effect for the purpose of determining the satisfaction of the 

conditions set out in Article 8 or the compliance by Chatham-Kent, Corix, Entegrus 

or EPI with any covenants or agreements contained in this Agreement. 

7.2.5 Employment and Location Guarantees. 

7.2.5.1 Entegrus agrees that, following the Closing Date for a period of three 

years (the “Guarantee Period”), and subject to the term of any specific 

employment agreement with STEI or AGI, it will, subject to (i) its rights 

to dismiss for just cause or significant performance-related issues and (ii) 

any voluntary cessation of employment by an STE Employee, Ascent 

Employee or Entegrus Employee, maintain the continued employment 

with LDC Amalco or with Entegrus or another Entegrus Subsidiary of 

each full-time STE Employee, Ascent Employee and Entegrus Employee 

who is an STE Employee, Ascent Employee or Entegrus Employee on the 

Closing Date on the same terms and conditions and at no less than the 

same salary, seniority and benefits, and at the same office or work place 

location as such STE Employees, Ascent Employees and Entegrus 

Employees are currently situated, and will not, during the Guarantee 

Period, terminate the employment of any such STE Employee, Ascent 

Employee or Entegrus Employee, except for just cause or significant 

performance-related issues.   

7.2.5.2 Section 7.2.5.1 will not prohibit the relocation of STE Employees, Ascent 

Employees or Entegrus Employees with their prior consent.  From and 

after the Closing Date, STE Employees, Ascent Employees and Entegrus 

Employees may apply for positions within the Entegrus Group and will be 

considered for such positions on a fair and equal basis with other 

employees of the Entegrus Group. 

Page 80 of 670



3269244.4 

 

 - 74 - 

 

 

 

7.2.5.3 Section 7.2.5.1 does not apply to any STE Employee, Ascent Employee or 

Entegrus Employee who is on long-term disability leave on the Closing 

Date or to any STE Employees or Ascent Employees who as of November 

6, 2016 were identified by St. Thomas as retired or retiring (as identified 

in the St. Thomas Disclosure Schedule). 

7.2.6 Pension Plan.  Entegrus will cause the STE Employees to continue to participate in 

OMERS and will permit the Ascent Employees to participate in OMERS and will 

perform all of the obligations and duties of an associated employer under OMERS 

with respect to the STE Employees and Ascent Employees. 

7.2.7 Books and Records.  Entegrus will preserve the Books and Records delivered or 

turned over by St. Thomas to it pursuant to Section 7.1.8 for a period of not less than 

seven years after the Closing Date, or for such longer period as is required by 

applicable Law, and will permit St. Thomas or its Representatives reasonable access 

thereto in connection with the affairs of St. Thomas, including in connection with any 

Claims made by or against St. Thomas in connection with this Agreement or any of 

the agreements or documents entered into pursuant to this Agreement. 

7.2.8 Tax Returns.  Entegrus will cause to be prepared and filed on a timely basis all Tax 

Returns for STE Amalco and its predecessors for any period which ends on or before 

the Closing Date and for which Tax Returns have not been filed as of the Closing 

Date.  In preparing such Tax Returns Entegrus may rely upon the auditors for St. 

Thomas who will be preparing the audited financial statements for St. Thomas and its 

Affiliates for the period ending December 31, 2017.  Entegrus will also cause to be 

prepared and filed on a timely basis all Tax Returns for STE Amalco and its 

predecessors for all Straddle Periods (all these Tax Returns together with the Tax 

Returns referred to in the first sentence of this Section 7.2.8 being referred to as 

“Stub Period Returns”).  St. Thomas and Entegrus will co-operate fully with each 

other and make available to each other in a timely fashion all data and other 

information as may reasonably be required for the preparation of all Stub Period 

Returns and will preserve that data and other information until the expiration of any 

applicable limitation period for maintaining Books and Records under any applicable 

Tax Law with respect to the Stub Period Returns.  Entegrus will provide to STE 

Amalco’s auditor for its review a copy of the Stub Period Returns and St. Thomas 

will pay to Entegrus one-half of the third party costs of the preparation and filing of 

the Stub Period Returns. 

7.2.9 Articles of Amalgamation.  Immediately following Closing, Entegrus shall execute, 

deliver and duly file under the OBCA the articles of amalgamation that give effect to 

the LDC Amalco Amalgamation. 
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7.3 Mutual Covenants 

7.3.1 Actions to Satisfy Closing Conditions.  Each Party will take or cause to be taken all 

actions that are within its power to control, and will make all commercially 

reasonable best efforts to cause other actions to be taken which are not within its 

power to control, so as to ensure its compliance with, and satisfaction of, all 

conditions in Article 8 that are for the benefit of the other Parties. 

7.3.2 Personal Information.  The collection, use and disclosure of Personal Information 

by any of the Parties before the Closing is restricted to those purposes that relate to 

the transactions contemplated by this Agreement or to other purposes as may be 

permitted by applicable Law. 

7.3.3 Confidentiality. 

7.3.3.1 The Parties shall treat as confidential this Agreement, the terms and 

conditions set out herein and all information provided to one another in 

accordance with this Agreement.  All such information shall be deemed 

received pursuant to the terms of the Confidentiality Agreement, be kept 

in the strictest confidence and not divulged to any unrelated third party or 

used by any Party other than in accordance with the Confidentiality 

Agreement. 

7.3.3.2 Each Party that is not a party to or bound by the Confidentiality 

Agreement hereby agrees, covenants and acknowledges to be bound by 

the terms and conditions of the Confidentiality Agreement as if it was an 

original signatory thereto and acknowledges having received a copy of the 

Confidentiality Agreement on or before the date of this Agreement.  

Notwithstanding any other provision of this Agreement, nothing shall 

prevent the disclosure of any agreement or information, and no party shall 

be held liable for the disclosure of any agreement or information, if and to 

the extent that any such disclosure is required by applicable Law, 

including the Municipal Act, 2001 (Ontario) and the Municipal Freedom 

of Information and Protection of Privacy Act (Ontario). 

7.3.4 Transitional Committee. 

7.3.4.1 The Parties agree to appoint a transitional committee (the “Transitional 

Committee”).  The Transitional Committee will become the first Board 

effective immediately following the Closing and, accordingly, will be 

constituted and elected in accordance with the relevant provisions of the 

form of Entegrus Shareholders Agreement that is approved by 

Shareholders concurrently with the execution and delivery of this 

Agreement.  Such Board will remain in place until changed in accordance 

with the Entegrus Shareholders Agreement. 
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7.3.4.2 During the Interim Period the President and Chief Executive Officer of 

Entegrus and the Chief Operating Officer of STEI will each provide 

information to the Transitional Committee both on their own initiative and 

as and when requested by the Transitional Committee. 

7.3.4.3 Meetings of the Transitional Committee shall be held on at least two 

Business Days’ notice delivered to each of the appointees in writing, but if 

a quorum is not present the meeting shall be adjourned for at least a 

further two Business Days.  Quorum for the initial meeting shall be a 

majority of the appointees and the adjourned meeting shall proceed 

whether or not a quorum is present. 

7.3.4.4 The Transitional Committee will have no decision-making authority in 

respect of any matters provided for in this Agreement and its mandate is 

restricted to making recommendations to the Parties during the Interim 

Period.  All such recommendations shall require a majority vote of the 

Transitional Committee by those members present at the relevant meeting. 

7.3.4.5 Minutes of each meeting of the Transitional Committee shall be kept and 

promptly delivered to each of the members of the Transitional Committee. 

7.3.4.6 Promptly following Closing, each of St. Thomas, Chatham-Kent and 

Corix, as shareholders of Entegrus, agrees to confirm the election of the 

members of the Transitional Committee to the Board and to ratify, confirm 

and approve any and all recommendations of the Transitional Committee 

that are made in accordance with this Section 7.3.4 and that are within the 

scope of the authority of the Transitional Committee set out in this Section 

7.3.4. 

7.3.4.7 The Transitional Committee will have the authority to make 

recommendations with respect to the matters set out in Schedule 7.3.4.7. 

7.3.5 Entegrus Shareholders Agreement. 

On Closing, (i) each of St. Thomas, Chatham-Kent, Corix and Entegrus shall execute and deliver 

the Entegrus Shareholders Agreement, and (ii) each of Chatham-Kent and Corix shall execute 

and deliver to St. Thomas a release of Claims against the Entegrus Group, including a release of 

all Claims arising under the current shareholders agreement among Chatham-Kent, Corix and 

Entegrus, but excluding matters relating to the existing shareholder loans and on-going matters in 

respect of the service contracts referred to in the Entegrus Shareholders Agreement, such release 

to be in a form acceptable to St. Thomas, acting reasonably. 
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7.3.6 Equity Issuances/Dividends. 

7.3.6.1 St. Thomas shall ensure that neither AGI nor STEI issues any additional 

equity at any time prior to the Closing Time, except as contemplated by 

the Debt Restructuring. 

7.3.6.2 Chatham-Kent and Corix shall ensure that no member of the Entegrus 

Group issues any additional equity at any time prior to the Closing Time, 

except on the basis that the issuance price for any Common Shares issued 

is not less than the issuance price hereunder for each of the Consideration 

Shares. 

7.3.6.3 Chatham-Kent and Corix shall continue to accept payment of all dividends 

declared by Entegrus in the ordinary course in accordance with past 

practice (and shall not defer payment of same). 

ARTICLE 8 

CLOSING CONDITIONS 

8.1 Conditions for the Benefit of Chatham-Kent, Corix and Entegrus 

The obligation of Chatham-Kent, Corix and Entegrus to complete the Share Transaction and the 

other transactions contemplated by this Agreement is subject to the fulfilment of the following 

conditions at or before the Closing Time: 

8.1.1 Representations, Warranties and Covenants.  The representations and warranties 

of St. Thomas, AGI and STEI made in this Agreement or in any other agreement or 

document delivered pursuant to this Agreement will be true and accurate at the 

Closing Time with the same force and effect as though those representations and 

warranties had been made as of the Closing Time.  At Closing, St. Thomas, AGI and 

STEI will have performed or complied with all covenants and agreements agreed to 

be performed or complied with by them under this Agreement and any other 

agreement or document delivered pursuant to this Agreement at or before the Closing 

Time.  In addition, each of St. Thomas, AGI and STEI will have delivered to 

Chatham-Kent, Corix and Entegrus a certificate of a senior officer confirming the 

same.  Such certificate shall, where applicable refer to STE Amalco instead of, or in 

addition to, AGI and STEI.  The receipt of those certificates and the completion of the 

Closing will not be deemed to constitute a waiver of any of the representations, 

warranties or covenants of St. Thomas, AGI and STEI contained in this Agreement or 

in any other agreement or document delivered pursuant to this Agreement.  Those 

representations, warranties and covenants will continue in full force and effect as 

provided in Article 9, or, if Article 9 does not apply, the terms of the agreement or 

document in which they are made. 

Page 84 of 670



3269244.4 

 

 - 78 - 

 

 

 

8.1.2 No Material Adverse Effect.  Since the date of this Agreement there will not have 

been any change in any of the assets, financial condition, earnings, results of 

operations or prospects of AGI or STEI, or in the AGI Business or STE Business 

(whether or not covered by insurance) that has had, or might reasonably be expected 

to have, a Material Adverse Effect. 

8.1.3 Consents and Regulatory Approvals.  All filings, notifications, approvals and 

consents with, to or from Governmental Authorities and third parties, including the 

parties to the Material Contracts and the lessors of the STE Leased Premises, will 

have been made, given or obtained on terms acceptable to Entegrus, acting 

reasonably, so that the transactions contemplated by this Agreement may be 

completed without resulting in the violation of, or a default under, or any termination, 

amendment or acceleration of any obligation under any Permit, STE Real Property 

Lease, or Material Contract of or affecting the STE Amalco Business, including the 

OEB Approval.  

8.1.4 Deliveries.  St. Thomas will have delivered to Chatham-Kent, Corix and Entegrus the 

following in form and substance satisfactory to Entegrus: 

8.1.4.1 duly executed resignations effective as at the Closing Time of each 

director and officer of STE Amalco in accordance with Section 7.1.6; 

8.1.4.2 releases from St. Thomas and each of the individuals specified in 

Section 8.1.4.1 of all Claims they may have against AGI, STEI and STE 

Amalco substantially on the terms of the release attached as 

Exhibit 8.1.4.2; 

8.1.4.3 all deeds, conveyances, assurances, transfers and assignments and any 

other instruments necessary or reasonably required to transfer the 

Purchased Shares to Entegrus with good title, free and clear of all 

Encumbrances, including any payout letters and termination of any 

guarantees from AGI or STEI pursuant to the Debt Restructuring; 

8.1.4.4 possession or control of all Books and Records of and related to AGI and 

STEI, the AGI Business and the STE Business, including copies of all of 

the Insurance Policies; and 

8.1.4.5 all documentation and other evidence reasonably requested by Entegrus in 

order to establish the due authorization and completion of the transactions 

contemplated by this Agreement, including the taking of all corporate 

proceedings by the boards of directors and shareholders of AGI and STEI 

and by the municipal council of St. Thomas required to effectively carry 

out the obligations of AGI, STEI and St. Thomas pursuant to this 

Agreement. 
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8.1.5 Debt Restructuring.  To the extent constituting steps or matters to be taken or 

performed by St. Thomas, AGI, STEI and/or Scotiabank, the Debt Restructuring will 

have been completed in accordance with Schedule 7.1.3 and on terms and conditions 

satisfactory to Entegrus. 

8.1.6 Fibre Asset Purchase.  The transaction provided for in the Fibre Asset Purchase 

Agreement shall have been completed on or before the Closing Date. 

8.1.7 No Transfer Tax.  No Transfer Tax shall be payable by any Party to the Ontario 

Electricity Financial Corporation in connection with the transfer of the Purchased 

Shares or the other transactions contemplated by this Agreement. 

8.1.8 Scotiabank Agreement.  The Scotiabank Agreement shall remain in full force and 

effect as of the Closing. 

8.2 Waiver or Termination by Chatham-Kent, Corix and Entegrus 

The conditions contained in Section 8.1 are inserted for the exclusive benefit of Chatham-Kent, 

Corix and Entegrus and may be waived in whole or in part by them at any time without prejudice 

to any of their rights of termination in the event of non-performance of any other condition in 

whole or in part.  If any of the conditions contained in Section 8.1 are not fulfilled or complied 

with by the time that is required under this Agreement, Chatham-Kent, Corix and Entegrus 

(acting jointly) may, at or before the Closing Time, terminate this Agreement by notice in 

writing after that time to St. Thomas.  In that event, all Parties will be released from all 

obligations under this Agreement (except as set out in Section 9.3). 

8.3 Conditions for the Benefit of St. Thomas, AGI and STEI 

The obligation of St. Thomas, AGI and STEI to complete the Share Transaction and the other 

transactions contemplated by this Agreement is subject to the fulfilment of the following 

conditions at or before the Closing Time: 

8.3.1 Representations, Warranties and Covenants.  The representations and warranties 

of Chatham-Kent, Corix and Entegrus made in this Agreement or in any other 

agreement or document delivered pursuant to this Agreement will be true and 

accurate at the Closing Time with the same force and effect as though those 

representations and warranties had been made as of the Closing Time.  At Closing, 

Chatham-Kent, Corix and Entegrus will have performed or complied with all 

covenants and agreements agreed to be performed or complied with by them under 

this Agreement and any other agreement or document delivered pursuant to this 

Agreement at or before the Closing Time.  In addition, each of Chatham-Kent, Corix 

and Entegrus will have delivered to St. Thomas a certificate of a senior officer of 

Chatham-Kent, Corix and Entegrus confirming the same.  The receipt of those 

certificates and the completion of the Closing will not be deemed to constitute a 
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waiver of any of the representations, warranties or covenants of Chatham-Kent, Corix 

and Entegrus contained in this Agreement or in any other agreement or document 

delivered pursuant to this Agreement.  Those representations, warranties and 

covenants will continue in full force and effect as provided in Article 9 or, if Article 9 

does not apply, the terms of the agreement or document in which they are made. 

8.3.2 No Material Adverse Effect.  Since the date of this Agreement there will not have 

been any change in any of the assets, financial condition, earnings, results of 

operations or prospects of the Entegrus Group or in the Entegrus Business (whether 

or not covered by insurance) that has had, or might reasonably be expected to have, a 

Material Adverse Effect. 

8.3.3 Consents and Regulatory Approvals.  All filings, notifications, approvals and 

consents with, to or from Governmental Authorities and third parties, including the 

parties to the Material Contracts and the lessors of the Entegrus Leased Premises, will 

have been made, given or obtained on terms acceptable to St. Thomas, acting 

reasonably, so that the transactions contemplated by this Agreement may be 

completed without resulting in the violation of, or a default under, or any termination, 

amendment or acceleration of any obligation under any Permit, Entegrus Real 

Property Lease, or Material Contract of or affecting the Entegrus Business, including 

the OEB Approval. 

8.3.4 Deliveries.  Entegrus will have delivered to St. Thomas the following in form and 

substance satisfactory to St. Thomas: 

8.3.4.1 all documentation and other evidence reasonably requested by St. Thomas 

in order to establish the due authorization and completion of the 

transactions contemplated by this Agreement, including the taking of all 

corporate proceedings by the boards of directors and shareholders of 

Entegrus, EPI and Corix and by the municipal council of Chatham-Kent 

required to effectively carry out the obligations of Chatham-Kent, Corix, 

Entegrus and EPI pursuant to this Agreement. 

8.3.5 Debt Restructuring.  To the extent constituting steps or matters to be taken or 

performed by Entegrus, the Debt Restructuring will have been completed in 

accordance with Schedule 7.1.3 and on terms and conditions satisfactory to St. 

Thomas. 

8.3.6 Fibre Asset Purchase.  The transaction provided for in the Fibre Asset Purchase 

Agreement shall have been completed on or before the Closing Date. 

8.3.7 No Transfer Tax.  No Transfer Tax shall be payable by any Party to the Ontario 

Electricity Financial Corporation in connection with the transfer of the Purchased 

Shares or the other transactions contemplated by this Agreement. 
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8.3.8 IESO Confirmation.  Entegrus will have delivered to St. Thomas a written 

confirmation from the IESO confirming (i) that the IESO has received a guarantee of 

Entegrus of the obligations of STEI, EPI and STE Amalco, and (ii) that, based 

thereon, the IESO will release on Closing the letter of credit issued to it by 

Scotiabank on behalf of STEI. 

8.4 Waiver or Termination by St. Thomas, AGI and STEI 

The conditions contained in Section 8.3 are inserted for the exclusive benefit of St. Thomas, AGI 

and STEI and may be waived in whole or in part by them at any time without prejudice to any of 

their rights of termination in the event of non-performance of any other condition in whole or in 

part.  If any of the conditions contained in Section 8.3 are not fulfilled or complied with by the 

time that is required under this Agreement, St. Thomas, AGI and STEI (acting jointly) may, at or 

before the Closing Time, terminate this Agreement by notice in writing after that time to 

Chatham-Kent, Corix and Entegrus.  In that event, all Parties will be released from all 

obligations under this Agreement (except as set out in Section 9.3). 

8.5 Condition Precedent 

The purchase and sale of the Purchased Shares is subject to the following condition to be 

fulfilled at or before the Closing Time, which condition is a true condition precedent to the 

completion of the transactions contemplated by this Agreement: 

8.5.1 No Action to Restrain.  No order of any Governmental Authority will be in force, 

and no action or proceeding will be pending or threatened by any Person: 

8.5.1.1 to restrain or prohibit the completion of the transactions contemplated in 

this Agreement, including the sale and purchase of the Purchased Shares; 

8.5.1.2 to restrain or prohibit AGI or STEI from carrying on the AGI Business or 

the STE Business, respectively;  

8.5.1.3 to restrain or prohibit the Entegrus Group from carrying on the Entegrus 

Business; or 

8.5.1.4 which would have a Material Adverse Effect on the Entegrus Group 

(taken as a whole) or on AGI and STEI (taken as a whole). 

If this condition precedent has not been fulfilled at or before the Closing Time, unless otherwise 

agreed by the Parties in writing, this Agreement will be terminated and the Parties will be 

released from all obligations under this Agreement (except as set out in Section 9.3). 
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ARTICLE 9 

SURVIVAL AND INDEMNIFICATION 

9.1 Survival of Covenants and Representations and Warranties 

All of the covenants and representations and warranties contained in this Agreement and in any 

other agreement or document delivered pursuant to this Agreement, including this Article 9, will 

survive the Closing. 

9.2 Survival Following Termination 

If this Agreement is terminated at or before the Closing Time pursuant to Sections 7.1.7, 8.2, 8.4 

or 8.5, the provisions of Section 7.3.3 will remain in full force and effect, and this Article 9 will 

survive the termination of this Agreement and apply to any Claim that is made under the 

indemnities set out in Sections 9.7 and 9.8. 

9.3 Mutual Indemnifications for Breaches of Warranty, etc. 

Subject to the remaining provisions of this Article 9: 

9.3.1 Chatham-Kent and Corix agree that if Chatham-Kent, Corix, Entegrus and/or EPI fail 

to observe or perform any covenant or obligation to be complied with or performed 

by them in this Agreement, or breach any of their representations and warranties 

contained in this Agreement (an “Entegrus Failure”), Chatham-Kent and Corix will 

jointly and severally indemnify and hold harmless St. Thomas from and against the 

full amount of any Loss which St. Thomas may suffer as a result of such Entegrus 

Failure; and 

9.3.2 St. Thomas agrees that if St. Thomas, AGI and/or STEI fail to observe or perform any 

covenant or obligation to be complied with or performed by them in this Agreement, 

or breach any of their representations and warranties contained in this Agreement (a 

“St. Thomas Failure”), St. Thomas will indemnify and hold harmless Chatham-Kent 

and Corix (or Entegrus) from and against the full amount of any Loss which it/they 

may suffer as a result of such St. Thomas Failure; 

(the Party or Parties making a Claim for indemnification under any provision of this Article 9 

being the “Indemnified Party”, and the Party or Parties providing indemnification being the 

“Indemnifying Party” for the purposes of this Article 9). 

9.4 Limitation on Mutual Indemnification 

The indemnification obligations of Chatham-Kent and Corix (on the one hand) and St. Thomas 

(on the other hand) pursuant to Section 9.3 are: 
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9.4.1 limited to the sum of fifty percent (50%) of the Purchase Price, in the aggregate, in 

the case of all St. Thomas’ Failures, but there will be no limit with respect to a breach 

of Section 5.14 (Tax Matters), in respect of any Claims related to Ascent Solutions 

Inc. or Ascent Utility Services Inc. (including the litigation matters relating to MVA 

Power, Naylor Renewable Energy Inc., Bow Lake/MasTec Renewable Construction, 

Gail Millar and Marlene Seiman (slip and fall) and Canada Bread Company and a 

potential Claim related to a former officer of AGI) or in respect of any 

indemnification arising as a consequence of fraud, wilful misrepresentation or gross 

negligence on the part of St. Thomas, AGI and/or STEI; 

9.4.2 limited to the sum of fifty percent (50%) of the Purchase Price, in the aggregate, in 

the case of all Entegrus’ Failures, but there will be no limit with respect to a breach of 

Section 6.14 (Tax Matters) or in respect of any indemnification arising as a 

consequence of fraud, wilful misrepresentation or gross negligence on the part of 

Chatham-Kent, Corix, Entegrus and/or EPI; and 

9.4.3 not applicable to indemnify an Indemnified Party unless and until the aggregate of all 

of its Indemnity Claims exceeds $75,000, in which case, the Indemnifying Party will 

be obligated to pay the entire amount owing in respect of those Claims without a 

deductible. 

9.5 Tax Indemnity 

9.5.1 St. Thomas will indemnify and hold harmless Chatham-Kent and Corix (or Entegrus) 

from and against any Loss suffered by it/them as a result of any assessment or 

reassessment for Taxes relating to AGI, STEI or STE Amalco for any taxation year 

ending on or before the Closing Date, to the extent that the amount of Taxes payable 

as a result of that assessment or reassessment exceeds the amount accrued as a 

liability for those Taxes on the STE Amalco Closing Balance Sheet. 

9.5.2 Despite Section 9.5.1, St. Thomas will have no obligation under the indemnity in 

Section 9.5.1 for any assessment or reassessment arising from: 

9.5.2.1 the post-Closing amendment of any Tax Return filed by or on behalf of 

AGI, STEI or STE Amalco and for any taxation year ending on or before 

the Closing Date unless that amendment is consented to by St. Thomas, 

which consent is not to be unreasonably withheld, or any other action 

taken by Entegrus, STE Amalco, LDC Amalco, AGI or STEI after the 

Closing Date which has the effect of shifting income, deduction, credit, or 

allowance from one fiscal period to another fiscal period or between or 

among AGI or STEI and another Person that results in an increase in 

Taxes for any taxation year or Straddle Period; 
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9.5.2.2 a post-Closing change in any Tax Law or a post-Closing publicly 

announced or disseminated change in the policy of any Governmental 

Authority in administering any Tax Law; or 

9.5.2.3 a post-Closing reorganization involving STE Amalco or LDC Amalco 

which has the effect of creating a liability for Taxes with respect to a 

period before Closing. 

9.5.3 Chatham-Kent and Corix will jointly and severally indemnify and hold harmless St. 

Thomas from and against any Loss suffered by it as a result of any assessment or 

reassessment for Taxes relating to the Entegrus Group for any taxation year ending on 

or before the Closing Date, to the extent that the amount of Taxes payable as a result 

of that assessment or reassessment exceeds the amount accrued as a liability for those 

Taxes on the Entegrus Closing Balance Sheet. 

9.6 Indemnity re Litigation and Certain Other Matters 

9.6.1 St. Thomas will indemnify and hold harmless (but without any duplication) Chatham-

Kent, Corix and Entegrus from and against any Loss suffered by it/them as a result of 

or in connection with: 

9.6.1.1 any of the litigation matters disclosed or referred to in the St. Thomas 

Disclosure Schedule,  

9.6.1.2 any current or future Claims arising under the AGI guarantee dated as of 

May 13, 2016 in favour of Tal Trees Power Services Corp. and Tiltran 

Power Services Corp.,  

9.6.1.3 any current or future Claims that relate to any of AGI’s Affiliates (other 

than STEI, Claims against which are dealt with elsewhere in this 

Agreement) as of the Closing Date, 

9.6.1.4 any other Claims that arise after the date of this Agreement and that relate 

to the acts or omissions of St. Thomas, AGI, STEI or any of AGI’s other 

Affiliates before the Closing (but other than any such Claim to the extent 

taken into account in determining the Purchase Price), and 

9.6.1.5 in the event that Closing does not occur for any reason, any Claims arising 

under the guarantee of Entegrus to be provided to the IESO pursuant to 

Section 8.3.8 to the extent that such Claims relate to any of the obligations 

of STEI. 

9.6.2 Chatham-Kent and Corix will jointly and severally indemnify and hold harmless St. 

Thomas from and against any Loss suffered by it as a result of or in connection with  
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9.6.2.1 any of the litigation matters disclosed or referred to in the Entegrus 

Disclosure Schedule, 

9.6.2.2 all fines, charges, penalties and similar amounts payable by the Entegrus 

Group arising out of the occupational health and safety investigation by 

the Ontario Ministry of Labour described in Schedules 6.15 and 6.32 of 

the Entegrus Disclosure Schedule to the extent (if any) not paid by the 

Closing Date and exceeding the amounts accrued therefor in the Closing 

Balance Sheet for Entegrus, and 

9.6.2.3 any other Claims that arise after the date of this Agreement and that relate 

to the acts or omissions of the Entegrus Group before the Closing. 

9.6.3 For greater certainty, the indemnities set out in this Section 9.6 are not subject to the 

limitations set out in Section 9.4.  

9.7 Additional St. Thomas Indemnity 

St. Thomas will indemnify and hold harmless Chatham-Kent and Corix (or Entegrus) from and 

against all Losses up to $500,000 resulting from the termination of this Agreement under the 

terms of Section 8.2, if the Loss arises from the non-fulfilment or non-performance of the 

relevant condition(s) as a result of a breach of covenant, or representation and warranty, of St. 

Thomas, AGI and/or STEI. 

9.8 Additional Entegrus Indemnity 

Chatham-Kent and Corix will jointly and severally indemnify and hold harmless St. Thomas 

from and against all Losses up to $500,000 resulting from the termination of this Agreement 

under the terms of Section 8.4, if the Loss arises from the non-fulfilment or non-performance of 

the relevant condition(s) as a result of a breach of covenant, or representation and warranty, of 

Chatham-Kent, Corix, Entegrus and/or EPI. 

9.9 Notice of Claim 

If an Indemnified Party becomes aware of a Loss or potential Loss in respect of which the 

Indemnifying Party has agreed to indemnify it under this Agreement, the Indemnified Party will 

promptly give written notice (an “Indemnity Notice”) of its Claim or potential Claim for 

indemnification (an “Indemnity Claim”) to the Indemnifying Party.  An Indemnity Notice must 

specify whether the Indemnity Claim arises as the result of a Claim made against the 

Indemnified Party by a person who is not a Party (a “Third Party Claim”) or as a result of a 

Loss that was suffered directly by an Indemnified Party (a “Direct Claim”), and must also 

specify with reasonable particularity (to the extent that the information is available): 

9.9.1 the factual basis for the Indemnity Claim; and 
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9.9.2 the amount of the Indemnity Claim, if known. 

If, through the fault of the Indemnified Party, the Indemnifying Party does not receive an 

Indemnity Notice of an Indemnity Claim in time to effectively contest the determination of any 

liability capable of being contested, the Indemnifying Party will be entitled to set off against the 

amount claimed by the Indemnified Party the amount of any Loss incurred by the Indemnifying 

Party resulting from the Indemnified Party’s failure to give an Indemnity Notice on a timely 

basis. 

9.10 Time Limits for Notice 

9.10.1 Subject to, and other than for Indemnity Claims in respect of which a different time 

period is expressly set out in the remaining provisions of this Section 9.10, no 

Indemnity Claim may be made under Section 9.3, 9.7 or 9.8 unless an Indemnity 

Notice of that Indemnity Claim is delivered to the Indemnifying Party within 18 

months after the Closing Date or, in respect of an Indemnity Claim arising from a 

breach of Section 5.25 or 6.24 (Environmental Conditions), within five years from the 

Closing Date. 

9.10.2 No Indemnity Claim arising out of a breach by St. Thomas of Section 5.14, or the 

indemnity obligations of St. Thomas under Section 9.5, may be made unless an 

Indemnity Notice of that Indemnity Claim is delivered to St. Thomas within 180 days 

after the last day upon which any of the relevant Governmental Authorities is entitled 

to assess or reassess AGI or STEI with respect to any Tax, having regard to any 

waivers given by AGI or STEI in respect of Tax, and any entitlement of a 

Governmental Authority to assess or reassess in the event of fraud or 

misrepresentation or attributable to neglect, carelessness or wilful default. 

9.10.3 No Indemnity Claim arising out of a breach by Chatham-Kent or Corix of 

Section 6.14, or the indemnity obligations of Chatham-Kent or Corix under 

Section 9.5, may be made unless an Indemnity Notice of that Indemnity Claim is 

delivered to Chatham-Kent and Corix within 180 days after the last day upon which 

any of the relevant Governmental Authorities is entitled to assess or reassess any 

member of the Entegrus Group with respect to any Tax, having regard to any waivers 

given by the Entegrus Group in respect of Tax, and any entitlement of a 

Governmental Authority to assess or reassess in the event of fraud or 

misrepresentation or attributable to neglect, carelessness or wilful default. 

9.10.4 An Indemnity Notice of an Indemnity Claim may be delivered to the Indemnifying 

Party at any time with respect to the following (subject to the applicable statute of 

limitations): 
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9.10.4.1 a breach of the representations and warranties contained in Sections 4.1 

(Corporate Existence), 4.2 (Capacity to Enter Agreement), 4.3 (Binding 

Obligation) or 4.4 (Absence of Conflict); 

9.10.4.2 a breach of the representations and warranties of St. Thomas contained in 

Sections 5.5 (Share Ownership, Etc.), 5.6 (Corporate Existence of AGI 

and STEI), 5.8 (Capacity and Powers of AGI and STEI), 5.10 (Options, 

Etc.) or 5.36 (Absence of Conflict); 

9.10.4.3 a breach of the representations and warranties of Chatham-Kent and Corix 

contained in Sections 6.5 (Share Ownership, Etc.), 6.6 (Corporate 

Existence of Entegrus Group), 6.8 (Capacity and Powers of Entegrus 

Group), 6.10 (Options) or 6.35 (Absence of Conflict); 

9.10.4.4 a breach of any of the Indemnifying Party’s covenants or representations 

and warranties, if that breach is attributable to fraud, wilful 

misrepresentation or gross negligence; 

9.10.4.5 a breach of the covenants contained in Section 7.3.3 (as limited by the 

provisions of such Section); and 

9.10.4.6 a breach of the covenants contained in Sections 7.2.5 (Employment and 

Location Guarantees), 7.2.6 (Pension Plan) and 7.2.7 (Books and 

Records). 

9.11 Procedure for Direct Claims 

Following receipt of an Indemnity Notice from the Indemnified Party of a Direct Claim, the 

Indemnifying Party will have 20 Business Days to make any investigations it considers 

necessary or desirable.  For the purpose of those investigations, the Indemnified Party will make 

available to the Indemnifying Party the information relied upon by the Indemnified Party to 

substantiate the Direct Claim, together with all other information that the Indemnifying Party 

may reasonably request.  If both Parties agree at or before the expiration of such period (or any 

mutually agreed upon extension) to the validity and amount of the Direct Claim, the 

Indemnifying Party will pay immediately to the Indemnified Party the full agreed upon amount 

of the Loss for which the Direct Claim is made, and no subsequent proceeding will be brought in 

any court of law concerning that Direct Claim. 

9.12 Procedure for Third Party Claims 

9.12.1 Despite any other provision of this Agreement, if the Indemnified Party is required by 

applicable Law to make a payment into court, into escrow, or to any third party, with 

respect to a Third Party Claim before the completion of related settlement 

negotiations or legal proceedings, the Indemnified Party may make the required 
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payment and the Indemnifying Party will, promptly after demand by the Indemnified 

Party, reimburse the Indemnified Party for the required payment made.  If the 

Indemnifying Party makes that reimbursement in full, and if the amount of any 

liability of the Indemnified Party under the Third Party Claim in respect of which the 

required payment was made, as finally determined, is less than the amount that was 

paid by the Indemnifying Party to the Indemnified Party, the Indemnified Party will, 

promptly after recovery of the surplus amount left over from the required payment, 

pay that surplus amount to the Indemnifying Party. 

9.12.2 The Indemnified Party will promptly deliver to the Indemnifying Party copies of all 

correspondence, notices, assessments or other written Communication received by the 

Indemnified Party in respect of any Third Party Claim. 

9.12.3 The Indemnified Party will not negotiate, settle, compromise or pay any Third Party 

Claim with respect to which it has asserted or proposes to assert an Indemnity Claim, 

without the prior written consent of the Indemnifying Party, which consent will not be 

unreasonably withheld. 

9.12.4 The Indemnified Party will not cause or permit the termination of any right of appeal 

in respect of any Third Party Claim which is or might become the basis of an 

Indemnity Claim without giving the Indemnifying Party written notice of the 

contemplated or potential termination in time to grant the Indemnifying Party an 

opportunity to contest the Third Party Claim. 

9.12.5 If the Indemnifying Party first acknowledges in writing its obligation to satisfy an 

Indemnity Claim to the extent of any binding determination or settlement in 

connection with a Third Party Claim (or enters into arrangements otherwise 

satisfactory to the Indemnified Party), in any legal or administrative proceeding in 

connection with the matters forming the basis of a Third Party Claim, the following 

will apply: 

9.12.5.1 the Indemnifying Party will have the right, subject to the rights of any 

Person having potential liability for it, by written notice delivered to the 

Indemnified Party within ten Business Days of receipt by the 

Indemnifying Party of an Indemnity Notice, to assume carriage and 

control of the negotiation, defence or settlement of a Third Party Claim 

and the conduct of any related legal or administrative proceedings at the 

expense of the Indemnifying Party and by its own counsel; 

9.12.5.2 if the Indemnifying Party elects to assume carriage and control, the 

Indemnified Party will have the right to participate at its own expense in 

the negotiation, defence or settlement of a Third Party Claim assisted by 

counsel of its own choosing; 
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9.12.5.3 each of the Indemnified Party and the Indemnifying Party will make all 

reasonable efforts to make available to the Party, who has assumed 

carriage and control of the negotiation, defence or settlement of a Third 

Party Claim, those employees whose assistance or evidence is necessary to 

assist that Party in evaluating and defending that Third Party Claim and all 

documents, records and other materials in the possession or control of that 

Party required for use in the negotiation, defence or settlement of that 

Third Party Claim; 

9.12.5.4 despite Sections 9.12.5.1, 9.12.5.2 and 9.12.5.3, the Indemnifying Party 

will not settle a Third Party Claim or conduct any related legal or 

administrative proceeding in a manner which would, in the opinion of the 

Indemnified Party, acting reasonably, have a material adverse effect on the 

Indemnified Party except with the Indemnified Party’s prior written 

consent; and 

9.12.5.5 subject to Section 9.12.5.2, the Indemnifying Party will indemnify and 

hold harmless the Indemnified Party from and against any Loss incurred 

or suffered as a result of the Indemnifying Party’s settlement of the Third 

Party Claim or conduct of any related legal or administrative proceeding. 

9.12.6 When the amount of the Loss with respect to a Third Party Claim is finally 

determined in accordance with this Section 9.12, including any amount described in 

Section 9.12.5.5, the Indemnifying Party will immediately pay the full amount of that 

Loss to the Indemnified Party. 

9.12.7 If the Indemnified Party has been permitted by the Indemnifying Party to assume the 

carriage and control of the negotiation, defence, or settlement of the Third Party 

Claim, the Indemnifying Party will not contest the amount of that Loss. 

9.12.8 The Indemnifying Party will have no obligation to make any payment with respect to 

any Third Party Claim that is settled or contested in violation of the terms of this 

Section 9.12. 

9.13 No Delay 

Each Indemnifying Party will pursue any Indemnity Claim made by an Indemnified Party under 

this Agreement with reasonable diligence and dispatch, and without unnecessary delay, once the 

circumstances that give rise to that Indemnity Claim are known to it. 

9.14 Set-off 

Each Indemnified Party will be entitled to set-off the amount of any Loss for which it seeks 

indemnification under this Article 9 once, if applicable, finally determined in accordance with 
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Section 9.11 or Section 9.12, as the case may be, as damages or by way of indemnification 

against any other amounts payable by it to the Indemnifying Party whether under this Agreement 

or otherwise. 

9.15 Exclusive Remedy 

9.15.1 Subject to Sections 2.7 and 9.15.2, the rights of indemnity in this Article 9 are the 

sole and exclusive remedy of each Party for any Loss suffered in connection with the 

transactions contemplated by this Agreement.  

9.15.2 Nothing in this Section 9.15 will prevent a Party from seeking equitable remedies 

with respect to a breach of the confidentiality covenants contained in this Agreement. 

9.15.3 Unless otherwise specifically agreed by the Parties, this Section 9.15 will remain in 

full force and effect in all circumstances and will not be terminated by any breach 

(fundamental, negligent or otherwise) by any Party of its covenants, representations 

or warranties in this Agreement or under any agreement or other document delivered 

pursuant to this Agreement, or by any termination or rescission of this Agreement. 

ARTICLE 10 

REGULATORY APPROVAL 

10.1 OEB Approval 

10.1.1 Each of St. Thomas/AGI/STEI and Entegrus will, as promptly as practicable after the 

execution of this Agreement (but in no event later than 60 days after the execution of 

this Agreement), file or caused to be filed with the OEB an application under the 

OEB Act for the OEB Approval. 

10.1.2 Entegrus and St. Thomas/AGI/STEI will share equally the cost of the filing fee in 

respect of such application.  Each of St. Thomas/AGI/STEI and Entegrus will use its 

best efforts (which shall not be less than commercially reasonable efforts) to 

co-operate and assist the other, so that the OEB Approval can be obtained on or prior 

to December 31, 2017.  To the extent the Parties incur costs from their own advisors, 

such costs shall be borne by the party incurring them. 

10.2 Minister of Finance Notice 

10.2.1 St. Thomas/AGI/STEI and Entegrus will as promptly as practicable after the 

execution of this Agreement (but in no event later than 60 days prior to the Closing 

Date), jointly file or cause to be filed with the Ontario Minister of Finance the 

notification required under subsection 4(2) of Ontario Regulation 124/99 made under 

the EA and shall indicate that subsection 94(1) of the EA does not apply to the 
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transfer of the Purchased Shares by reason of subsection 3(21) of Ontario Regulation 

124/99 made under the EA and shall request a certificate under section 6 of Ontario 

Regulation 124/99 made under the EA as required in respect of the Minister of 

Finance Notice. 

10.2.2 If requested by the Ontario Ministry of Finance for purposes of obtaining a certificate 

under section 6 of Ontario Regulation 124/99 made under the EA, Entegrus will give 

security satisfactory to the Ontario Electricity Financial Corporation for any payment 

required to be made by St. Thomas under subsection 94(1) of the EA in connection 

with the transfer of the Purchased Shares. 

10.2.3 If the Ontario Ministry of Finance requests payment of Transfer Tax in respect of the 

transfer of the Purchased Shares by St. Thomas to Entegrus, this Agreement will 

terminate and be of no further force and effect with no liability to any of the Parties. 

10.2.4 Each Party will be responsible for the costs incurred by it in connection with the 

Minister of Finance Notice. 

ARTICLE 11 

CLOSING ARRANGEMENTS 

11.1 Closing 

The Closing will take place at the Closing Time on the Closing Date at such place or places as 

the Parties may agree. 

11.2 Closing Procedures 

11.2.1 At the Closing Time, upon fulfilment of all the conditions set out in Article 8 that 

have not been waived in writing by Chatham-Kent, Corix and Entegrus or by St. 

Thomas, AGI and STEI, as applicable: 

11.2.1.1 St. Thomas will deliver or cause to be delivered to Entegrus original share 

certificates representing the Purchased Shares in fully transferable form 

and accompanied by a certified copy of a resolution authorizing the 

transfer of the Purchased Shares and will cause the transfer of such shares 

to be duly recorded in the name of Entegrus; and 

11.2.1.2 Entegrus will deliver or cause to be delivered to St. Thomas an original 

share certificate representing the Consideration Shares to be issued 

pursuant to Section 2.3.1 registered in the name of St. Thomas, in fully 

transferable form and accompanied by a certified copy of a resolution 

Page 98 of 670



3269244.4 

 

 - 92 - 

 

 

 

authorizing the issuance of such Consideration Shares and will cause the 

issuance of such shares to be duly recorded in the name of St. Thomas. 

ARTICLE 12 

GENERAL 

12.1 Submission to Jurisdiction 

Each of the Parties irrevocably and unconditionally submits and attorns to the non-exclusive 

jurisdiction of the courts of the Province of Ontario to determine all issues, whether at law or in 

equity, arising from this Agreement.  To the extent permitted by applicable Law, each of the 

Parties: 

12.1.1 irrevocably waives any objection, including any Claim of inconvenient forum, that it 

may now or in the future have to the venue of any legal proceeding arising out of or 

relating to this Agreement in the courts of that Province, or that the subject matter of 

this Agreement may not be enforced in those courts; 

12.1.2 irrevocably agrees not to seek, and waives any right to, judicial review by any court 

which may be called upon to enforce the judgment of the courts referred to in this 

Section 12.1, of the substantive merits of any suit, action or proceeding; and 

12.1.3 to the extent a Party has or may acquire any immunity from the jurisdiction of any 

court or from any legal process, whether through service or notice, attachment before 

judgment, attachment in aid of execution, execution or otherwise, with respect to 

itself or its property, that Party irrevocably waives that immunity in respect of its 

obligations under this Agreement. 

12.2 Tender 

Any tender of documents or money under this Agreement may be made upon the Parties or their 

respective counsel. 

12.3 Costs and Expenses 

Except as otherwise specified in this Agreement, all costs and expenses (including the fees and 

disbursements of accountants, financial advisors, legal counsel and other professional advisers) 

incurred in connection with this Agreement, the obligations under this Agreement and the 

completion of the transactions contemplated by this Agreement, are to be paid by the Party 

incurring those costs and expenses.  If there is a breach of this Agreement or this Agreement is 

terminated, the obligation of each Party to pay its own costs and expenses is subject to each 

Party’s respective rights arising from such breach or termination. 
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12.4 Time of Essence 

Time is of the essence in all respects of this Agreement. 

12.5 Notices 

Any Communication must be in writing and either: 

12.5.1 delivered personally or by courier; 

12.5.2 sent by prepaid registered mail; or 

12.5.3 transmitted by facsimile or e-mail. 

Any Communication must be sent to the intended recipient at its address as follows: 

to St. Thomas, AGI or STEI at: 

545 Talbot Street, PO Box 520 

St. Thomas, Ontario N5P 3V7 

Attention:  City Clerk 

Fax: (519) 633-9019 

E-mail: mkonefal@stthomas.ca 

to Entegrus or EPI at: 

320 Queen Street, Box 70 

Chatham, Ontario N7M 5K2 

Attention: President & Chief Executive Officer 

Fax: (519) 351-4059 

E-mail: jim.hogan@entegrus.com 

to Chatham-Kent at: 

315 King Street, PO Box 640 

Chatham, Ontario N7M 5K8 

Attention: Director of Municipal Governance/Clerk 

Fax: (519) 436-3237 

E-mail: judys@chatham-kent.ca 

to Corix at:  

#1160-1188 West Georgia St. 

Vancouver, BC V6E 4A2 

Attention: SVP Canadian Utilities 

Page 100 of 670



3269244.4 

 

 - 94 - 

 

 

 

Fax: (604)697-6703 

E-mail: Eric.vanRoon@corix.com 

 

with a copy to: 

 

#1160-1188 West Georgia St. 

Vancouver, BC V6E 4A2 

Attention: Chief Legal Officer and Corporate Secretary 

Fax: (604) 697-6703 

E-mail: hamish.cumming@corix.com 

or at any other address as any Party may at any time advise the other Parties by Communication 

given or made in accordance with this Section 12.5.  Any Communication delivered to the Party 

to whom it is addressed will be deemed to have been given or made and received on the day it is 

delivered at that Party’s address, provided that if that day is not a Business Day then the 

Communication will be deemed to have been given or made and received on the next Business 

Day.  Any Communication sent by prepaid registered mail will be deemed to have been given or 

made and received on the fifth Business Day after which it is mailed.  If a strike or lockout of 

postal employees is then in effect, or generally known to be impending, every Communication 

must be delivered personally or by courier or transmitted by facsimile or e-mail.  Any 

Communication transmitted by facsimile or e-mail will be deemed to have been given or made 

and received on the day on which it is transmitted; but if the Communication is transmitted on a 

day which is not a Business Day or after 5:00 p.m. (local time of the recipient), the 

Communication will be deemed to have been given or made and received on the next Business 

Day. 

12.6 Further Assurances 

Each Party will, at that Party’s own cost and expense, execute and deliver any further agreements 

and documents and provide any further assurances, undertakings and information as may be 

reasonably required by the requesting Party to give effect to this Agreement and, without 

limiting the generality of this Section 12.6, will do or cause to be done all acts and things, 

execute and deliver or cause to be executed and delivered all agreements and documents and 

provide any assurances, undertakings and information as may be required at any time by all 

Governmental Authorities. 

12.7 No Broker 

Each Party represents and warrants to the other Parties that all negotiations relating to this 

Agreement and the transactions contemplated by this Agreement have been carried on between 

them directly, without the intervention of any other Person on behalf of any Party in such manner 

as to give rise to any valid Claim against the Entegrus Group, AGI or STEI for a brokerage 

commission, finder’s fee or other similar payment. 
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12.8 Public Notice 

All public notices to third parties and all other announcements, press releases and publicity 

concerning this Agreement or the transactions contemplated by this Agreement, must be jointly 

planned and co-ordinated by St. Thomas and Entegrus, and neither St. Thomas nor Entegrus will 

act unilaterally in this regard without the prior consent of Entegrus (in the case of St. Thomas) or 

St. Thomas (in the case of Entegrus). 

12.9 Amendment and Waiver 

No amendment, discharge, modification, restatement, supplement, termination or waiver of this 

Agreement or any Section of this Agreement is binding unless it is in writing and executed by 

the Party to be bound.  No waiver of, failure to exercise or delay in exercising, any Section of 

this Agreement constitutes a waiver of any other Section (whether or not similar) nor does any 

waiver constitute a continuing waiver unless otherwise expressly provided. 

12.10 Assignment and Enurement 

Neither this Agreement nor any right or obligation under this Agreement may be assigned by any 

Party without the prior written consent of the other Parties, which consent will be within their 

sole discretion.  This Agreement enures to the benefit of and is binding upon the Parties and their 

respective successors (including any successor by amalgamation or operation of law) and 

permitted assigns. 

12.11 Severability 

Each Section of this Agreement is distinct and severable.  If any Section of this Agreement, in 

whole or in part, is or becomes illegal, invalid, void, voidable or unenforceable in any 

jurisdiction by any court of competent jurisdiction, the illegality, invalidity or unenforceability of 

that Section, in whole or in part, will not affect: 

12.11.1 the legality, validity or enforceability of the remaining Sections of this Agreement, in 

whole or in part; or 

12.11.2 the legality, validity or enforceability of that Section, in whole or in part, in any other 

jurisdiction. 

12.12 Counterparts  

This Agreement may be executed and delivered by the Parties in one or more counterparts, each 

of which will be an original, and those counterparts will together constitute one and the same 

instrument.  
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12.13 Electronic Execution  

Delivery of this Agreement may be effected by one or more Parties by facsimile or other 

electronic transmission of the execution pages hereof to the other Parties.  A Party or Parties so 

delivering this Agreement will thereafter forthwith deliver to the other Parties original execution 

pages hereof with its/their original signature(s) located thereon, provided, however, that any 

failure by a Party or Parties to so deliver such original execution pages will not affect the validity 

or enforceability hereof against that Party or Parties. 

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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Each Party has executed and delivered this Agreement as of the date noted at the beginning of 

the Agreement. 

THE CORPORATION OF THE CITY OF ST. 

THOMAS 

Per:   
Name:  Heather Jackson  

Title:    Mayor 

Per:   
Name:  Maria Konefal 

Title:  City Clerk 

ASCENT GROUP INC. 

Per:   
Name:  Robert Kent 

Title:    Interim CEO 

ST. THOMAS ENERGY INC. 

Per:   
Name:  Robert Kent 

Title: Interim CEO 

THE CORPORATION OF THE 

MUNICIPALITY OF CHATHAM-KENT 

Per:   
Name: Randy Hope 

Title: Mayor 

Per:   
Name: Judy Smith 

Title: Municipal Clerk  
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CORIX ENERGY INC. 

Per:   
Name: Eric van Roon 

Title: Senior VP Canadian Utilities 

Per:   
Name: Hamish Cummings 

Title: Chief Legal Officer & Corporate Secretary 

ENTEGRUS INC. 

Per:   
Name: Jim Hogan 

Title: President & CEO 

ENTEGRUS POWERLINES INC. 

Per:   
Name: Jim Hogan  

Title: President & CEO 
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SCHEDULE 2.7 

PURCHASE PRICE ADJUSTMENTS (examples) 
Project Talbot 

         Examples of Closing Adjustments 
        At Closing Date 

         ($ millions) 
         

              
    

Closing numbers utilized below are for illustrative purposes only and do not reflect the 

    
actual figures and closing audited financial statements 

              A. Working Capital 
         

              
        

Closing 
 

Target Closing 
 

Closing 
 

        
Working Capital 

 
Working Capital 

 
Adjustment 

 
        

(See Note 2) 
 

(See Note 1) 
   

              
 

Entegrus Inc. Consolidated 
  

$7.254  
 

$9.819  
 

($2.565) 
 

              
 

STE Amalco 
   

$6.744  
 

$3.082  
 

$3.662  
 

              
              
              B. Total Debt 

         
        

Target Closing 
 

Closing 
 

Closing 
 

        
Total Debt 

 
Total Debt 

 
Adjustment 

 
        

(See Note 1) 
 

(See Note 3) 
   

              
 

Entegrus Inc. Consolidated 
  

$52.240  
 

$48.900  
 

$3.340  
 

              
 

STE Amalco 
   

$17.287  
 

$19.587  
 

($2.300) 
 

              
              

              C. Net Regulatory Balance 
        

        
Closing 

 
Target Closing 

   
        

Net Regulatory 
 

Net Regulatory 
 

Closing 
 

        
Balance 

 
Balance 

 
Adjustment 

 
        

(See Note 4) 
 

(See Note 1) 
   

              
 

Entegrus Powerlines Inc. 
   

$0.693  
 

$0.000  
 

$0.693  
 

              
 

STE Amalco 
   

($1.128) 
 

$0.000  
 

($1.128) 
 

              
 

Net regulatory balance to exclude deferred tax amounts associated with regulatory balances. 
  

              
              

              D. Closing Net Fixed Assets 
        

        
Closing 

 
Target Closing 

 
Closing 

 

        
Net Fixed Assets 

 

Net Fixed 
Assets 

 
Adjustment 

 
        

(See Note 5) 
 

(See Note 1) 
   

              
 

Entegrus Powerlines Inc. 
   

$83.194  
 

$83.194  
 

$0.000  
 

              
 

STE Amalco 
   

$27.801  
 

$27.801  
 

$0.000  
 

              
 

Closing net fixed assets balance to exclude work in process and Bio-gas facility net fixed asset amounts. 
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E. Total Net Closing Adjustments 
        

            
Net 

 
            

Closing 
 

            
Adjustment 

 
              
              
 

Entegrus Inc. Consolidated 
      

$1.468  
 

              
 

STE Amalco 
       

$0.234  
 

              
              Note 1 

           
 

Target amounts are as stated in Section 2.8.3 of the Merger Agreement. 
     

              Note 2 
           

 
Closing Working Capital 

         
  

Closing working capital is to be calculated based on the audited closing financial statement balance sheet  
 

  
accounts as follows: 

         
          

Entegrus Inc. 
 

STE 
 

          
Consolidated 

 
Amalco 

 
   

Current assets 
         

    
Cash and cash equivalents 

    
3.540  

 
3.582  

 
    

Accounts receivable  
    

7.604  
 

4.253  
 

    
Accounts receivable - unbilled revenue 

   
14.396  

 
4.239  

 
    

Taxes receivable 
    

0.000  
 

0.000  
 

    
Inventories 

     
1.108  

 
0.016  

 
    

Current portion of prepaid expenses (including current COS Receivable) 0.533  
 

0.165  
 

    
Work in progress (F/S Capital Asset Note) 

   
0.220  

 
0.038  

 

          
27.401  

 
12.293  

 

   
Less 

         
              
   

Liabilities 
         

    
Accounts payable and accrued liabilities 

   
16.350  

 
5.238  

 
    

Payment in lieu of taxes 
    

0.000  
 

0.000  
 

    
Taxes payable 

     
0.179  

 
0.000  

 
    

Current portion of customer deposits 
   

1.000  
 

0.094  
 

    
Long-term portion of customer deposits 

   
2.618  

 
0.217  

 

          
20.147  

 
5.549  

 
              
   

Closing working capital 
    

$7.254  
 

$6.744  
 

              Note 3 
           

 
Closing Total Debt 

         
  

Closing total debt is to be calculated based on the audited closing financial statement balance sheet accounts  

  
as follows: 

         
          

Entegrus Inc. 
 

STE 
 

          
Consolidated 

 
Amalco 

 
              
   

Bank debt 
     

2.000  
 

17.287  
 

   
Due from related parties 

    
0.000  

 
0.000  

 
   

Due to related parties 
    

0.000  
 

0.000  
 

   
Due to the City of St. Thomas 

    
0.000  

 
2.300  

 
   

Due to the Municipality of Chatham-Kent 
   

23.400  
 

0.000  
 

   
Related party term loan 

    
0.000  

 
0.000  

 
   

Notes payable 
     

23.500  
 

0.000  
 

              
   

Closing total debt 
     

$48.900  
 

$19.587  
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Note 4 
           

 
Closing Net Regulatory Balance 

        
  

Closing net regulatory balance is to be calculated based on the audited closing financial statement balance 

  
sheet accounts as follows: 

        
          

Entegrus 
 

STE 
 

          
Powerlines Inc. 

 
Amalco 

 
              

   
Regulatory debit balances 

    
0.693  

 
2.832  

 
   

Excluding deferred tax amount associated with regulatory debit balances 0.000  
 

0.000  
 

    
Regulatory debit balances excluding deferred tax amounts 

 
0.693  

 
2.832  

 

   
Less 

         
   

Regulatory credit balances 
    

2.298  
 

3.960  
 

   
Excluding deferred tax amount associated with regulatory credit balances (2.298) 

 
0.000  

 

    
Regulatory credit balances excluding deferred tax amounts 

 
0.000  

 
3.960  

 
              
   

Closing net regulatory balance 
    

$0.693  
 

($1.128) 
 

              Note 5 
           

 
Closing Net Fixed Assets 

         
  

Closing net fixed assets is to be calculated based on the audited closing financial statement balance sheet 

  
accounts as follows: 

         
          

Entegrus 
 

STE 
 

          
Powerlines Inc. 

 
Amalco 

 
              
   

Net fixed assets at closing 
        

    
Capital assets 

     
86.004  

 
0.000  

 
    

Property, plant and equipment 
   

0.000  
 

29.216  
 

    
Less: 

         
    

Current portion of deferred capital funding 
   

0.000  
 

0.000  
 

    
Current portion of deferred revenue (relating to developer capital contributions) 0.000  

 
0.048  

 
    

Deferred capital funding 
    

0.000  
 

0.000  
 

    
Non-current portion of deferred revenue (relating to developer capital contributions) 1.848  

 
1.329  

 
    

Less: 
         

    
Bio-gas facility net fixed assets 

   
0.742  

 
0.000  

 

    

Work in 
process 

     
0.220  

 
0.038  

 
              
   

Closing net fixed assets 
    

$83.194  
 

$27.801  
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SCHEDULE 5.1  
ST. THOMAS DISCLOSURE SCHEDULE 

See attached 
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SCHEDULE 6.1  
ENTEGRUS DISCLOSURE SCHEDULE 

See attached 
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SCHEDULE 7.1.3  
DEBT RESTRUCTURING 

# Description Timing Comments 

1. City of St. Thomas (“St. 

Thomas”) acquires shares of 

Ascent Energy Services Inc. 

(“AESI”) (which owns the 

shares of Ascent Solutions 

Inc. (“ASI”) and Ascent 

Utility Services Inc. (“AUSI”)) 

from Ascent Group Inc. 

(“AGI”) for nominal amount 

(i.e., $1.00). 

Summer/Fall 2017. To remove AESI, ASI and 

AUSI from structure to be 

included in Entegrus 

transaction. 

2. AGI accounts for transfer of 

debt from ASI and AUSI to 

AGI and direct from AESI to 

AGI.  AGI is the counterparty 

to Scotiabank.  Balances 

adjusted to fair market value 

(“FMV”) (i.e., nil). 

Summer/Fall 2017. Accounting recognition to 

record bank debt in AGI, as 

counterparty to Scotiabank, 

and to move debt into entity 

to be included in Entegrus 

transaction. 

AESI FMV adjustment to 

be net of $1M expected 

proceeds on sale of fibre 

assets/business. 

Adjustment to FMV creates 

tax asset in AGI. 

3. AUSI and ASI are wound 

down (insolvency options to 

be considered).  AESI 

preserved to meet obligations 

under fibre business asset 

purchase agreement. 

Summer/Fall 2017.  

4. Fibre assets/business 

purchased by Entegrus 

Services Inc. from AESI for 

$1M pursuant to fibre 

business asset purchase 

agreement. 

December 27, 2017. Proceeds applied to 

Scotiabank debt. 
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Scotiabank undertakes as part 

of closing to discharge its 

security interest in fibre 

assets/business upon receipt 

of closing proceeds. 

5. St. Thomas converts short-

term note and long-term note 

into equity.  If there is any 

shortfall in the financial 

position of AGI / St. Thomas 

Energy Inc. (“STEI”) prior to 

the transaction, St. Thomas 

may advance additional 

monies in the form of equity 

to achieve targeted debt 

structure. 

St. Thomas to discharge its 

mortgage against STEI head 

office (and any other security 

against AGI and STEI) as part 

of this conversion process. 

Mechanics: 

 

(a)  St. Thomas will advance 

to AGI an amount equal to 

the promissory note of STEI 

in favour of St. Thomas 

($7,714,426);  these funds will 

be used to subscribe for 

additional shares of AGI. 

 

(b)  AGI will deposit these 

funds against the Scotiabank 

facility. 

 

(c)  STEI will then draw 

$7,714,426 against the 

Scotiabank facility in order to 

pay out the promissory note 

of STEI in favour of St. 

Near-closing (but 
before December 19, 
2017). 

To maximize St. Thomas 

equity position. 

 

 

 

 

 

 

 

 

 

 

 

 

Scotiabank’s net debt 

exposure does not change. 
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Thomas. 

(d)  St. Thomas will then 

convert its remaining 

shareholder loan to AGI into 

equity of AGI. 

6. Scotiabank to provide payout 

letter, including undertaking 

to discharge all security held 

by it against AGI and STEI 

upon payment of amount 

owing to it. 

December 19, 2017. Entegrus protected as 

amounts owing to 

Scotiabank included in 

Purchase Price adjustments 

under merger agreement (as 

part of “STE Amalco 

Closing Total Debt”). 

7. Entegrus Inc. to advance 

amount specified in 

Scotiabank payout letter to 

Scotiabank’s counsel pending 

closing. 

On or before 

December 29, 2017. 

Funds to be held in 

trust/escrow pending 

closing. 

8. AGI to terminate interest rate 

swap agreement with 

Scotiabank (including 

payment of resulting costs). 

On or before 

December 29, 2017. 

 

9. Entegrus Inc. to provide 

IESO with guarantee of 

obligations of EPI, STEI and 

“STE Amalco” in order to 

obtain cancellation/release of 

Scotiabank letter of credit in 

favour of IESO posted by 

STEI. 

On or before 

December 29, 2017. 

 

10. AGI and STEI amalgamate to 

form “STE Amalco”. 

Immediately before 

closing. 

OEB approval for 

amalgamation to be 

obtained as part of a 

common MAAD 

application for Entegrus 

transaction. 
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11. STE Amalco acquired by 

Entegrus in exchange for 

shares in Entegrus. 

Closing. Expected to be January 1, 

2018. 

12. All parties to advise 

Scotiabank’s counsel that 

closing has occurred. 

Immediately after 

closing. 

Scotiabank deemed to have 

been paid out on notice that 

closing occurring. 

13. STE Amalco and EPI are 

amalgamated. 

Immediately after 

closing or day after 

closing (or as otherwise 

agreed). 

To bring LDCs together as 

part of common MAAD 

application. 

14. Scotiabank counsel to release 

funds received from Entegrus 

to Scotiabank. 

Day after closing. Any costs of repaying 

Scotiabank are for the 

account of St. Thomas. 
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SCHEDULE 7.3.4.7 

TRANSITIONAL COMMITTEE APPROVAL MATTERS 

 

(a) Recommending the initial governance guidelines for the Board such as: Board 

mandate; identifying Board committees and their mandates; Board and committee 

member roles; recommending officers for Entegrus; 

(b) Recommending the form and content of the shareholder direction for each 

Subsidiary of Entegrus; 

(c) Subject to the terms of the Entegrus Shareholders Agreement, recommending the 

composition and structure of the board of directors of each Subsidiary of Entegrus 

as well as officers of each Subsidiary; 

(d) Provide direction on the initial business plan for Entegrus and its Subsidiaries; 

(e) Recommending material communications from and to stakeholders and 

communities; 

(f) Receiving information on the restructuring and transition plan for the merger; and 

(g) Receiving information on matters that may constitute a breach of the covenants in 

Sections 7.1.1, 7.1.2, 7.2.1 and 7.2.3.  
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EXHIBIT 8.1.4.2 

FORM OF RELEASE 

RELEASE 
 

TO: St. Thomas Energy Inc. (the “Corporation”) 

 
RE: Merger agreement dated July 21, 2017 between the Corporation of the City of St. 

Thomas, Ascent Group Inc., St. Thomas Energy Inc., the Corporation of the 
Municipality of Chatham-Kent, Corix Energy Inc., Entegrus Inc. and Entegrus 
Powerlines Inc. (the “Merger Agreement”) 

 
For value received, the undersigned irrevocably releases the Corporation, and each of its 
predecessors (all such persons and entities being called the “Releasees”) from all claims, 

demands, actions, causes of action, suits, arbitrations, investigations, proceedings, complaints, 
grievances, charges, prosecutions, assessments and reassessments, including without 
limitation any appeals or applications for review (collectively, “Claims”) of any kind which the 

undersigned or his or her heirs, executors, administrators, legal representatives, successors or 
assigns ever had, now have, or may in the future have against any of the Releasees by reason 
of any cause, whether known or unknown, including any Claim arising out of the undersigned 
having been a director, officer, employee, fiduciary or representative of the Corporation but 
nothing in this Release will release the Releasees from any indemnification or other obligations 
that they have to the undersigned under applicable law or under the terms of the Corporation’s 

or any of its predecessors' by-laws. 

In addition, the undersigned: 

1. represents and warrants that he or she has not assigned and will not assign to any other 
person or entity any of the Claims which the undersigned is releasing in this Release; 
and 

2. agrees not to make any claim or to initiate any proceedings against any person who or 
entity which, in respect of the Claims released by this Release, might claim contribution 
from, or to be indemnified by, any of the Releasees. 

The provisions of this Release will be binding upon the undersigned and his or her heirs, 
executors, administrators, legal representatives, successors and assigns.  This Release is 
governed by, and is to be interpreted in accordance with, the laws of the Province of Ontario 
and the laws of Canada applicable in that Province. 

The undersigned has executed this Release as of this  day of , 2018. 

SIGNED, SEALED AND DELIVERED 
in the presence of 

1.  
 

 

Witness  

RELEASE 
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TO: St. Thomas Energy Inc. (the “Corporation”) 

 
RE: Merger agreement dated July 21, 2017 between the Corporation of the City of St. 

Thomas, Ascent Group Inc., St. Thomas Energy Inc., the Corporation of the 
Municipality of Chatham-Kent, Corix Energy Inc., Entegrus Inc. and Entegrus 
Powerlines Inc. (the “Merger Agreement”) 

 

For value received, the undersigned irrevocably releases the Corporation, and each of its 
predecessors (all such persons and entities being called the “Releasees”) from all claims, 
demands, actions, causes of action, suits, arbitrations, investigations, proceedings, complaints, 
grievances, charges, prosecutions, assessments and reassessments, including without 
limitation any appeals or applications for review (collectively, “Claims”) of any kind which the 

undersigned or its successors or assigns ever had, now have, or may in the future have against 
any of the Releasees by reason of any cause, whether known or unknown, including any Claim 
arising out of the undersigned having been a shareholder, fiduciary or representative of the 
Corporation but nothing in this Release will release the Releasees from any indemnification or 
other obligations that they have to the undersigned under the Merger Agreement or under any 
other agreement or document delivered pursuant to the Merger Agreement. 

In addition, the undersigned: 

1. represents and warrants that it has not assigned and will not assign to any other person 
or entity any of the Claims which the undersigned is releasing in this Release; and 

2. agrees not to make any claim or to initiate any proceedings against any person who or 
entity which, in respect of the Claims released by this Release, might claim contribution 
from, or to be indemnified by, any of the Releasees. 

The provisions of this Release will be binding upon the undersigned and its successors and 
assigns.  This Release is governed by, and is to be interpreted in accordance with, the laws of 
the Province of Ontario and the laws of Canada applicable in that Province. 

The undersigned has executed this Release as of this  day of , 2018. 
 

 

 THE CORPORATION OF THE CITY OF ST. 
THOMAS 

  Per:  

   Name:  Heather Jackson 
Title:    Mayor 

  
Per: 

 

   Name:  Maria Konefal 
Title:    City Clerk 
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SCHEDULE 6.1 

ENTEGRUS DISCLOSURE SCHEDULE 

to the 

MERGER AGREEMENT 

between 

THE CORPORATION OF THE CITY OF ST. THOMAS. 

- and - 

ASCENT GROUP INC. 

- and - 

ST. THOMAS ENERGY INC. 

- and - 

THE CORPORATION OF THE MUNICIPALITY OF CHATHAM-KENT 

- and - 

CORIX ENERGY INC. 

- and - 

ENTEGRUS INC. 

- and - 

ENTEGRUS POWERLINES INC. 

This Entegrus Disclosure Schedule is furnished by Entegrus to St. Thomas pursuant to the terms of a merger  
agreement dated as of July 21, 2017 (the “Agreement”) between St. Thomas, AGI, STEI, Chatham-Kent, Corix, 
Entegrus and EPI relating to the transactions contemplated by the Agreement.  

All capitalized terms used in this Entegrus Disclosure Schedule have the meanings given to them in the 
Agreement. 

The Agreement and this Entegrus Disclosure Schedule (including the Appendices attached hereto) are to be read 
and understood as an integrated document and, as such, each of the exceptions, qualifications, limitations or 
other disclosures set forth herein shall be deemed incorporated by reference into the Agreement as if they were 
contained therein. 
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SCHEDULE 6.4 

* * * 

Consents 

 

6.4 

 Between The Corporation of the Municipality of Strathroy-Cardoc and Entegrus Powerlines Inc. expect 
to be dated June 5, 2017 for the lease of facilities in Strathroy. 

 Between Chatham Kent Public Utilities Commission and Entegrus Powerlines Inc. expected to be dated 
before July 1, 2017 for the services related to the Water Billing performed. 

 Between Infrastructure and Engineering Services – Municipality of Chatham Kent and Entegrus 
Powerlines Inc. This renewal is expected to be signed before July 1, 2017 and is for street light 
maintenance. 

 Between The Corporation of the Municipality of Chatham Kent and Entegrus Powerlines Inc. This 
contract is expected to be renewed before August 1, 2017 at or below past values. This contract is for 
various services provided by the Municipality. 

 Between The Corporation of the Municipality of Chatham-Kent and Entegrus Entegrus Transmission 
Inc.  
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SCHEDULE 6.5 

* * * 

Share Ownership, Etc. 

 

6.5.4.1 Nil. 

6.5.4.2  

 Entegrus Transmission Inc. has an option to acquire a 15% equity interest in the Otter Creek Wind 
Farm. 

 Entegrus Transmission Inc. has an option to acquire a 15% equity interest in the Romney Wind Farm. 

 Entegrus Inc. has entered into a Letter of Intent with Tek Savvy Inc. to form a 50/50 joint venture to 
develop a fibre optic based broad band network. 
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SCHEDULE 6.11.2 

* * * 

 Corporate Records/Directors  

Entegrus Powerlines Inc.  

Name 
 

Title Elected Date 
yyyy/mm/dd 

Glover, Brian Director 
 

2015/01/01 

Hogan, Jim Director 
 

2012/01/03 

Hope, Randy Director (shareholder rep) 
(chair)  

2012/01/03 

Janssen, Justine Director 
 

2016/06/01 

Kenney, Dave Director   
 

2015/01/01 

Praill, Scott Director 
 

2015/01/01 

Wathy, Richard Director 
 

2015/01/01 

 

Entegrus Inc.  

Name Title Elected Date 
yyyy/mm/dd 

Canniff, Darrin Director (shareholder rep)  2004/01/01 
Fantuz, Max Director (Chair)  

 
2001/05/01 

Hope, Randy Director (shareholder rep) 2007/01/29 
McKerlie, Brian Director 

 
2000/09/29 

McMahon, Pat Director 
 

2012/01/03 

Platis, Helen Director 2016/06/01 
Shropshire, Don Director 

 
2014/12/15 

van Roon, Eric Director (shareholder rep) 2015/03/04 
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SCHEDULE 6.13  

* * * 

Financial Statements 

 

See attached. 
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SCHEDULE 6.15 

* * * 

Absence of Changes 

 

All relevant information has been disclosed in the Data Room.  
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SCHEDULE 6.16 

* * * 

Absence of Undisclosed Liabilities 

 

6.16.1 Nil. 
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SCHEDULE 6.17 

* * * 

Absence of Unusual Transactions 

 

Since December 31, 2016: 

6.17.1 Nil. 

6.17.2 Nil. 

6.17.3 EPI has arranged for a 5-year lease agreement to be entered into with the Municipality of Strathroy-
Caradoc for use of the property located at 351 Frances Street, Strathroy, ON N7G 2L7. 

6.17.4 EPI has agreed to enter into the CK PUC Fibre Network Agreement. The projects involve the joint 
construction of approximately 24 kilometres of 96 strand fibre optic cable between the towns of 
Thamesville, Ridgetown and Highgate. The Agreement, in addition to other matters, sets out the 
allocation of costs and ownership rights of each party in relation to the fibre being constructed. The 
agreement outlines that project costs and fibre ownership will be allocated 1/12th to the CK PUC and 
11/12th to Entegrus.   

Further, members of the Entergrus Group expect: 

6.17.5 normal dividends to be paid in December 2017 and normal service level activity and payments occur 
throughout the year. 

6.17.6 Nil.  

Since December 31, 2016, the following Contracts have been entered into by Entegrus Group members (a true 
and complete copy of each of which is contained in the Data Room): 

6.17.7  

 The North-Kent Wind farm Transmission Line Services Agreement; 

 The Belle River Wind Farm Transmission Line Services Agreement; 

 The Entegrus /TekSavvy Letter of Intent; 

 A joint application submitted with Tek Savvy Inc. to Innovation, Science and Economic 
Development Canada’s (“ISED”) Connect to Innovate program aimed at developing broadband 
services in Chatham-Kent;   

 The Chatham-Kent PUC Thamesville/Ridgetown and Ridgetown/Highgate fibre optic agreement. 

6.17.8 Nil. 

6.17.9 Nil. 

6.17.10 All relevant information has been disclosed in the Data Room.  
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- 9 - 

6.17.11 Recorded the current portion of prepaid rate rebasing cost as a current prepaid asset rather as an 
intangible asset.  

6.17.12 Nil. 
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SCHEDULE 6.19 

* * * 

Real Property 

 

6.19.1 

Leases: 

 Lease Agreement between The Corporation of the Municipality of Strathroy-Caradoc and Entegrus 
Powerlines Inc., dated July 1, 2017 for the use of land and premises consisting of part of a building 
at 351 Frances Street, Strathroy ON to maintain an operational service centre in Strathroy-Caradoc 
following the acquisition of Middlesex Power Distribution Corporation and for the common use of 
common areas, driveways and parking areas by employees, invitees, customers and/or agents (new 
lease agreement currently being finalized). 

 Lease Agreement between Entegrus Powerlines Inc. and Entegrus Inc., dated January 1, 2017 for the 
use of certain parts or portions of land and premises at 320 Queen Street, Chatham, ON N7M 5K2. 

 Lease Agreement between Entegrus Powerlines Inc. and Entegrus Services Inc. dated January 1, 
2017 for the use of certain parts or portions of land and premises at 320 Queen Street, Chatham, ON 
N7M 5K2. 

 Lease Agreement between Entegrus Powerlines Inc. and Entegrus Transmission Inc. dates January 
1, 2017 for the use of certain parts or portions of land and premises at 320 Queen Street, Chatham, 
ON N7M 5K2. 

 Lease Agreement between Municipality of Chatham-Kent, Chatham-Kent Public Utilities 
Commission (PUC) and Entegrus Powerlines Inc., dated November 13, 2013 for the use of land on 
the Municipalities property to construct and maintain a methane burning electricity generation 
facility, known as Biogas Facility. 

Head Office: 

 320 Queen Street, Chatham, ON 

 336 Queen Street, Chatham, ON (Stores Building) 

 342 Queen Street, Chatham, ON (Data Centre) 

All PINS see attached 

Substations: 

 81 Grand Ave East, Chatham, ON 

 229 Richmond Street, Chatham, ON 
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 480 St. Clair Street, Chatham, ON 

 292 Baldoon Rd, Chatham. ON 

 152 Queen Street, Chatham, ON 

 18 Llewllyn, Chatham, ON 

 Colborne St, Chatham, ON 

 267 Main Street, Dresden, ON 

 Talbert St, Dresden, ON 

 Centenial Dr., Ridgetown, ON 

 Con 1, S PT Lot 3, Chatham, ON 

 Beattie St, Strathroy, ON 

 English St, Strathroy, ON 

 Frank St, Strathroy, ON 

 Carrie St, Strathroy, ON 

 King St, Parkhill, ON 

All PINS see attached 

Land Corridor and Easements: 

6.19.2 Several parcels of land along the rail corridor. Easements noted and 71 PIN numbers listed. See 
attached land registrar document. 

6.19.6 Nil. 
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Roll Number City Property 

365024000230900 RIDGETOWN Centenial Dr

365038000131600 THAMESVILLE London Rd

365039000132900 DRESDEN Talbert St

365039000401200 DRESDEN 267  Main St

365042000201906 CHATHAM Colborne St

365042000205401 CHATHAM Colborne St

365042000713401 CHATHAM Park Ave E

365042002120200 CHATHAM 429 Richmond St

365042002712400 CHATHAM 152 Queen St

365042003013501 CHATHAM Con 1 S Pt Lot 3

365042003604500 CHATHAM 292 Baldoon Rd

365042004127400 CHATHAM 480 St Clair St

365042004905700 CHATHAM 81 Grand Ave E

365042002813600 CHATHAM 18 Llewellyn st

3916 000 020-04400 Strathroy Caradoc Beattie St

3916 000-05-19400 Strathroy Caradoc English

3916 000-090-18300 Strathroy Caradoc Frank

3916 000-130-14200 Strathroy Caradoc Carrie

3954-052-010-00110 Parkhill King
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._¿ ì
THIS LEASE made the lö day ofìrlonepZ0 l3

BETWEEN

TIIE CORPORATION OF THE MUNICIPALITY OF CHATHAM.KENT

(the "Landlord")

AND

EI{TEGRUS PO\ryERLINES INC.

(the "Tenant")

AND

THE CORPORATION OF THE MUNICIPALITY OF CHATHAM.KENT PTIBLIC

UTILITES COMMISSION

(the "PUC")

WHEREAS the Landlord is the owner of the municipal selvage treatment plant on the Subject

Property hereinafter described.

AND WHEREAS the PUC operates the sewage treatment plant on the Lands on behalf of the

Landlord.

AND WHEREAS the Tenant wishes to construct a methane buming electricity generarion

facility (the "Biogas Facility") on a portion of the Subject Property (the "Lands") of the Landlord.

AND V/FIEREAS the Tenant has obtained from the Ontario Power Authority a contract for the

sale of the electricity generated by the Biogæ Facility under the Feed In Tariff Program (the "FIT
Conhact"),

{

AND WHEREAS the Landiord has agreed to lease to the Tenant the La¡rds and certain
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equipment of the Landlord hereinafter defined as the "Landlord's Equipment" to allow for the

construction and operation by the Tenant of the Biogas Facility in accordance with the term

hereinafter set forth.

WITNESSETH THAT THE PARTIES AGREE AS FOLLOWS:

¡Lrticle I - Basic Terms, DefTnitions

1.1 Basic Terms

(a) Landlord: Corporation of the Municipality of Chatham-Kent Public
Addressl 315 King Street, Chatha"n, Ontario

(b) Tenant: Entegrus Powerlines Inc.
Address: 320 Queen Street, Chatham, Onta¡io

(c) Lands: the lands illustrated in Schedule "4", legally described in Schedule "8" and
municipally known as l00Invin Street, Chatham, Ontario

(d) fuea of the Lands: approximately acres outlined in red on Schedule "4"
(e) Construction Period: period from beginning of construetion until the Commercial

Operation Date
Termt 20 years, subject to Section 2.2
Commencement Date: November 17, 2013
End of Term:November 76,2A33, subject to Section 2.2

(Ð Rent: the sum calculated as set out in Section 4.1

(g) Permitted Use (Section 8.1): Biogas Facility

(h) Extension Rights, if any: set out in Section 2.2

(Ð Schedules forming part of this Lease;

Schedule "A", Sketch of Lands
Schedule "8", Legal Descríption
Schedule'0C", Landlord's Equipment
Schedule "D", Initial Plans
Schedule "E', the FIT Contract and Assignment to Tenant
ScheduleooF", Costs of Operation

1.2 Defïnitions

In this Lease, unless there is something in the subject matter or context inconsistent

therewith, the following terms have the following respective meanings:

(a) "Additional Rent" means all sums of money or charges required to be paid by the

Tenant under this Lease (except Rent and Rental Taxes) eíther to the Landlord or

otherwise including, without limitation, payment of Reaþ Taxes and charges for water,

gas, electricity, telephone and other utílities and other charges which may give rise to a

r\t- t'
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lien upon the interest of the Landlo¡d in the Lands, whether ol not the same are

designated as "Additional Rent";

(b) "Business Day" means a day other than a Saturday, Sunciay or other day lvhich is a

statutory holiday in the pLovince in v¡hich the Lands are locatedl

(c) "Capital 'laxes" means any tax or taxes leviecl against the Landlortl and any olvner of

the Lands by any governmental authority having jurisdiction (including, rvithor*

limitation, the "larse cotporations tax,'imposed under the Inconte Tcx Act (Canada) and

the tax imposed uncler any applicable prol'incial corporate tax legislation) basecl upon or

computed by reference to the paid-up capital or place of business of the Landlord or any

olvner of the Lands or the ta"rable capital employec{ in Canada by the Landlord or any

o1.r,ner of the Lands as determined for the pulposes of such tax or taxes;

(d) "Costs of Operation" has the meaning set out in Schedule "F" hereto;

(e) "Commencement Date" means the Commercial Operation Date;

(Ð "Commercial Operation Date" means November 17,2013;

(g) "Construction Period" means the period specified in Section L1(e);

(h) "Event of Default" has the meaning set out in Section 12.1;

(i) "FIT Contract" means the FIT Contract and assignment of the same as set out in

Schedule ooE" hereto;

Ú) "lmptovements" means all buildings, fixed improvements, structures and other

installations located on, in or under any portion of the Lands at any time tluoughout the

Construction Period and the Term, including chattels, equipment and rnachinery owned

by the Tenant and including any additions, substitutions, alterations or replacements

thereto or thereof;

(k) "Initial Improvements" means the initial Improvements to be constructed by the Tenant

in accordance with the Initial Plans as the same may be amended in accordance with

Section 6.4 and other terms hereof;

(l) "Initial Plans" means the initial conceptual plans for the Initial Improvements as

prepared by the Tenant's Consulting Engineer and approved by the Landlord prior to the

date of execution hereof, which Initial Plans are listed in Schedule .,D";

(m) "Initíating Party" has the meaning set out in Section 13,2;

c
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(n) "Lands" rneans the lands identified in Section 1,1(c) and having the area as set out in

Section l.l(d) and as outlined in red on Schedule "4";
(o) "Landiord's Equipmenf' rneans the equipment of the Landlord æ set out in Schedule

"C" hereto.

þ) "Lease" means this lease, as amended from time to tíme;

(q) "Mortgage" means a-ny mortgage or other security against the Lands and/or the

Landlord's interest in this Lease, from time to time;

(ù "Mortgagee" meâns the holder of any lvlortgage from time to time;

(s) "Realty Taxes" mgans all real property tâxes, rates, duties and assessments (including

local improvement rates), impost charges or levies, lvhether general or special, that are

levied, charged or assessed from timo to time by any lawful authority, whether federal,

provincial, municïpal, school or otherwise, and any taxes payable by the Landlord r.vhich

are imposed in lieu of, or in addition to, any such real properly taxes, whether of the

foregoing character or not, and whether or not in existence at the date hereof, and any

such real property taxes levied or assessed against the Landlord on account of its
ownership of the Lands or its interest therein, but specifically excluding any taxes

assessed upon the income of the Landlord;

(t) "Rent" m€ans the Rent as provided by Article 4;

(u) "Rental Taxes" meaús any and all taxes or duties imposed upon the Landlord or the

Tenant, measured by or based in whole or in part upon the Rent payable under the

Lease, whether existing at the date of this Lease or hereinafter imposed by any

governmental authority, including, without limitation, goods and services tax,

harmonized sales tax, value added tax, business transfer tax, retail sales tax, federal

sales tax, excíse taxes or duties, or any tax similar to any of the foregoing;

(v) "Responding Parly" has the meaníng set out in Section 13,2;

(w) "Subject Property" meaffi the property of the Landlord at 100 Irwin Street, Chatham,

ontarío illustrated in schedule "A" and legally described in schedule ooB" hereto;

(x) "Substantial Breach" means any breach which would cost at least $20,000 to cure;

I
1

a
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(y) "Substantial Default" meâns:

(i) a Substantial Breach of an obligation arising frorn the construction obligations in

Article 6, the compliance with laws obligations in Section 8.2;

(iÐ a breach of an obligation ll'hich has resulted in cancellalion of insurance coverage

rvhere the Tenant has not, priol to or concurrent tvíth such cancellation, replaced

such coveiage,,vith comparable coverage, or a breach of an obligation rvhere there

has been a notice of cancellation of insurance coverage lvhich has not been cured

and where the Tenant has not, rvithin the period of time set out in such notice (or

v¿ithin ten (10) days lvhere no period is set out therein), replaced such coverage

r,vith comparable coverage or which is othenvise a Substantial Breach of the

obligations respecting insurance;

(iii) a failure to discharge a lien on the Lands urless the Tenant is contesting the same

pursuant to Section 7,5; or

(iv) assigning, subletting or changes in corporate ornership contrary to the terms of
Article 10;

(z) "Substantially Completed" means the date that the contract(s) pur$ant to lvhich any

work to be carried out by the Tenant are to be completed have been substantially

performed as defined in the Construction Lien Act (Ontario) and, in the case of the

construction of the Initial Leasehold Improvements, the Tenant's Consulting Engineer

has also certified to the Landlord that:

(D all work of a structural nature and all services to the building have been properly

completed;

(iÐ all base buildíng equipment and services, including elevators, heating and air-

conditioning systems and utilities, have been completed and are operating properly

and available for connection by tenants and all lobbies, stairwells and other areas

intended for the cornmon use of tenants are completed except for work of a

decorative or superficial nature, which is both minor in character and of a type

which, owing to the likelihood of damage, is reæonably to be defened until the

Initial Improvements æe partially or substantiaily occupied by the Tenant;

{,
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(iii) all building by-laws and other regulations havs been complied rvith and ali

necessary permits for occupancy rvill be available on completion of tenant

improvement rvork;

(iv) all rentable space is completed for occupancy by the Tenant, except for (such as

painting and the installation of lighting fixtures, dividing partitions and lessee's

fìxtures) and other work which is rEasonably and customarily allocated to lessees to

complete;

(v) all areas are clean and all surplus building material and rubbish is removed; and

(vi) the Initial Improvements have been completed in all material respects in a good

and 'workmanlike manner in accordance with the Initial Plans, except for any

requirements of the tnitial Plans which have been r,vaived or varied by the Landlord

in lwiting, except for any items that cannot be completed due to seasonal

conditions and except for faults and defects lvhich, in the opinion of the Tenant's

Engineering Consultant, are minor and the correction of which is adequately

assured;

(aa) "Tenant's Engineering Consultant" means Lawrence Lighter P.ENG. of CEM

Engineering , the engineering consultant responsible for supervising the construction of
the Initial Improvements as hereinafter defined, or from time to time any other engineer

as the Tenant may appoint in substitution, with the witten approval of the Landlord,

who shall be an engineer duly qualified in the province in which the Lands æe located

and a member in good standing of the províncial association of engineers;

(bb)"Term" means the period specified in Section i.l(e) and, where the context requìres,

any renewal or extension as set out in Section 2,2 ot overholding thereof as set out in

Section 2,4; and

Article2 - Demise and Term

2,1Demise

In consideration ofthe rents, covenants and agreements hcreinafter reserved and contained

on the part of the Tenant to be paid, observed and performed, the Landlord demises and leases to

the Tenant, and the Tenant rents from the Landlord, the Lands and the Landlord's Equipment.

2.2Term

t c

s

:

f
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(a) The Term shall commence on the Commencement Date, run for the period set out in

Section L 1(e), and end on the date set out in Section 1,1(e), unless terminated earlier pursuaxt to

the provisions of this Lease.

(b) The Tenant shali have the right to extend the Tenn for trvo additional periods of 10 years

each (the "Extended Term(s)") by'notice in lvriting given to the Landlord not less than 2 months

prior to the expiraiion of the initialTerm of the Lease or to the Extended Term, as the case may

be, on the same terms and conditions as contained in this Lease,

2,3 Constru ction Period

The Tenant shall carry out the construction of the Initial Improvernents during the

Construction Period in accordance with the provisions of Aticle ó hereof save and except for the

Tenant's obligations to pay Rent and Additionai Rent, the provisions of this Lease shall apply

dwing the Construction Period.

2.4 Overholding

If, at the expiration of the initial Term or any subsequent renelval or extension thereof, the

Tenant shall continue to occupy the Lancls lvithout further vlritten agreement, there shall be no

tacit renelval of this Lease, and the tenancy of the Tenant thereafte¡ shall be from month to month

only, and may be terminated by either party on one (i) month's notice. Rent shali be payable in

advance on the first day of each month equal to the sum of one hundred and fiffy percent (150%)

of the monthly installment of Rent payable during the last year of the Term and one-twelfth

(l/12) of all Additional Rent charges provided for herein, determined in the same manner as if
this Lease had been renewed, and all terms and conditions of this Lease shall, so far as

applicable, apply to such monthly tenancy.

2.5 Landlord's Representations and Warranties

The Landlord represents and wanants that, as of the start of the Construction Period:

(a) it has good title in fee simple to the Lands, free from all encumbrances;

Article 3 - Payment of Rent

3.1 Covenant to Pay, Net Lease

The Tenant covenants to pay Rent as provided in this Lease. It is the intention of the parties

that this is a net and carefue lease and that the Rent provided to be paid shall be net to the

Landlord and clear of all ta.xes, costs and chæges arising from or relating to the Lands, and that

{,
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the Tenant shall poy as Âdditional Rent all chargcs, impositions and cxpcnscs of cvcry naturc and

kind relating to the Lands and Landlord's Equiprnent as if it lvere an owner thereof (except the

Landlord's income taxes, debt service on any Mortgage and except as othenvise specifrcally

provided) in the manner hereinafter provided, and the Tenant hereby covenants r,vith the Landlord

accordingly.

3,2 Rental Taxes

(1) The Tenant shall pay to the Landlord the RentalTaxes assessed upon:

(a) the Rent;

(b) the Landlord; and/or

(c) the Tenant, pursuant to the laws, rules and regulations governing the administration of
the Rental Taxes by the authority having jurisdiction, and as such may be amencled from

time to time during the Term of this Lease or any extension thereof,

(2) The Rental Taxes shall not be deemed to be Additional Rent under this Lease, but may

be recovered by the Landlord as though they were Additional Rent.

Article 4 - Rent

4,1Rent

The Tenant covenants and agrees to pay, from and after the Commencement Date, to the

Landlord at the office of the Landlord or to such other person or at such other location as the

Landlord shall direct by notice in writing, in lawful money of Canada, without any prior demand

therefor and without any deduction, abatement or set-off whatsoever, all Additional Rent

hereunder and all Costs of Operation of the Biogæ Facility. The Additional Rent, Rental Taxes,

Capital Taxes and the Costs of Operation shall be paid from and deducted from the payments

made by the Ontario Power Authority for the electricity purchased fi'om the Tenant pursuant to

the FIT Contract (the "Electricity Purchase Payments"), together with all income taxes or

payments in lieu of taxes resulting from such Electricity Purchase Payments. The remaining

amount after the payment of the Initial Rent, Rental Tares, Capital Taxes, Costs of Operation

and income taxes or payment in lieu of taxes arising from the Electricity Purchase payments, is

hereinafter refeued to as the "Net Electricity Purchase Payments". The Tenant shall pay monthly

to thc Landlord for Rent an amount equivalent to one half of the Net Electricity purchase

Payments within 10 days after the receipt of the Electricity Purchase Payments from the Ontario

i\! ,,

Page 498 of 670



Polver Authority. In the event that in any month of the Term the Additional Rent, Rental Taxes,

CapitalTaxes, Costs of Operation and income taxes or pa,rments in lieu of taxes applícable to the

Electricity Purchase Payments, exceed the Electricitl.'Purchase Payments received by the Tenant

irl such month, (hereinafter a "Monthly Deficif'), then the Tenant and the Landlord shall each be

responsible for paying one half of the said Monthly Defìcit.

Añicle 5 - Additional Rent

5.1 AdditionalRent

(l) In addìtion to the Rent reserved in favour of the Landlord, the Tenant shall, tko¡ghout

the 'lerm, pay to the La¡rdiord or as otherrvise proviCed in this Lease, in larvful money of Canada,

lvithout any deduction, abatement or set-off lvhatsoever, as Additional Rent, the following costs

incurred and attributable to the Lands, Landlorcl's Equipment and Improvements:

(a) all Realty Taxes levied, rated, charged or assessed on or in relation to the Lands and

Biogas Facility;

(b) all charges, costs, accounts and any other surns payable by reason ofthe supply ofthe

utilities and services to the Lands; and

(c) all other sums, amounts, costs, cost escalations and charges specified in this Lease to be

payable by the Tenant.

(2) AU of the payments set out in this Lease (other than Rental Taxes) shall constitute Rent

or Additional Rent, and shall be deemed to be and sirall be paid as rent, whether or not any

payment is payable to the Landlord or otherwise, and whether or not as compensation to the

Landlord for expenses to lvhich it has been put. The Landlord has all the rights against the Tenant

for default in payment of Additional Rent that it has against the Tenant for default in payment of
Rent.

5,2 Realty Taxes

The Tenant covenants to pay to the lawful taxing authorities, on or before the due date

therefor, as Additional Rent, alt Realty Taxes. The obligation of the Tenant to pay Realty Ta.xes

shall commence as of the start of the Temx, and shall be apportioned for the curïënt taxation year

between the Landlord and Tenant as at such date on a per diem basis. Upon the expiry or

termination of this Lease, Realty Taxes during the taxation year of termination shall be similarly

appodioned between the parties as at tfie termination date. If the Tenant fails to pay arry Realty

{,
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Taxes when drre to the appropriate taxing authorities in situations where the Tenant (or persons

on íts behalf) ís not contestíng Realty Taxes in accordance with the provisions of Section 5.3,

then the Landlord may itself, after notice to the Tenant as required herein, pay the Realty Taxos,

and the amount paid by the Landlord on account of Realty Taxes shall be immediately repaid by

the Tenant to the Landlord as Additional Rent under this Lease,

5,3 Contesting Realf Taxes

The Tenant shall have the right, in the name of the Landlord or othenvise, at the Tenant's

expense, by appropriato proceedings conducted diligently and in good faith, to contest or apply

for the reduction of the amount, legality or mode of payment of any Realty Taxes in respect of
the Lands or any portion thereof or any assessments or valuations lvith respect thereto, The

Landiord shall provide any consents, authorizations and other assurances as mây be required in

order for such Realty Taxes to be contested or such applications to be made and proceeded with.

During the period of any bona fide contesting or application, the Tenant may defer the payment

of Realty Taxes to the extent permitted under applicable legislation, and no default shall be

deemed to have occurred in the Tenant's obligations to pay Realty Taxes by reason of such

defenal, The Tenant shall be entítled to any rebate of any Realty Taxes urless such Realty Taxes

have been paid by the Landlord in accordance with Section 5.2 and the Tenant has not

reimbwsed the Landlord.

5.4 Business and Other Taxes

In each and every year during the Term, the Tenant shall pay as Additional Rent, discharge

within fifteen (15) days after they become due, and indemnify the Landlord from and against

payment of, and any interest or penalty in respect of the following:

(a) every tax, licence fee, tate, duty and assessment of every kind with respect to any

business canied on by the Tenant on the Lands in respect of the use or occupancy of the

Lands by the Tenant (other than such taxes as income, profits or similar taxes assessed

upon the income of the Landlord); and

(b) all Realty Taxes in respect of the Landlord's Equipment, Tenant's fixtures,

Improvements, equipment or facilities on or about the Lands, arrd any Realty Taxes

occuning as a rcsult of any reason peculiar to the Tenant.

5.5 Capital Taxes

)l:,

I )
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In each and every year duríng the Construction Period and the 1'erm, the T'enant shall pay to

the Landlord, as Additional Rent, the portion of the Capital Taxes that, in the Landlord's

reasonable discretion, is ati¡ibutable to the Lands, as if the Lands rvere the only property of the

Landiord and/or an1 owner of the Lands and r,vith any credits or exemptions available to the

Landlord reasonably aliocated by the Landlord among all properties to lvhich such are applicable.

Payment shall be due in equal monthly installments over each calendat year. Prio¡ to the

commencÊ¡llent of each calendar year, the Landlord shall estimate the amount of such equal

monthly insiallments and notiff the Tenant in lrriting of such estimate. From time to time during

the year, the Landlord may re-estinate the amounts payable for such year, in rvhich event the

Landlord shali notifl'the Tenant in writing of such re-estimate and fix monthly installments for

the rernaining balance of such year,

5.6 Utilities and Services

Ihe Tenant shall be solely responsible for and shall prompily pay to the appropriate utility
suppliers, as Additional Rent, all charges for lvater, gas, electricity, telephone

telecommunications and other utilities and services used or consumed in, and any other charges

Ievied or assessed on or in respect of or services supplied to, the Lands and improvements. In no

event is the Landlord liable for, nor has the Landlord any obligation with respect to, an

intemrption or cessation of or a failure in the supply of any utilities, services or systems in, to or

serving the Lands or Improvements.

Article 6 - Construction of Initial Improvements

6.1 Ten¡nt to Construct Initial Improvements

The Tenant shall construct and complete the Initial Improvements expeditiously and in good

and workmanlike mar¡ner and in accordance with the Initíal Plans and provisions of this Article

6,

6.2 Contracts for Construction of Initial Improvements

The Tenant shall submit to the Landlord for the Landlord's approval every construction

contract which the Tenant proposes to enter into for the Initial Improvements, and shall not enter

into any contract until approved by the Landlord, such approval not to be un¡easonably wittrtreld.

The requirement for the Landlord's approval extends to the contraetor, the terrns of the contract

and the índemnity, insurance and perfonnance bonds to be given by the conhactor, and in every

t
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case the Landlord shall pfomptly either give its approval or notiff the Tenant of the reasons for

such approval being withheld. The Tenant has the right to submit to the Landlord for its approval

from time to time contracts affecting pa$ of the rvork (such as contracts for excavation and

foundations and contracts for structural steel work) as the contracts require to be let, and it is not

necessary to let contracts for the entire lvork at the same time. Al1 working drawings and

specifications supplied to contractors shall be consistent with the Initial Pians,

6.3 Commencement of Construction of Initial Improvements

Before commencing excavation or any r,vork on the Lands for the construction of the Initial

Improvements, the Tenant shall have:

(a) furnished to the Landlord proof of the insurance required by Section 6,5;

(b) obtained the approval of the Landlord to and shali have entered into a construction

contract for that part of the construction r,vhich is to be commenced; and

(c) obtained from the contractor the indemnity, insurance and performance bonds required

by the coniract.

6,4 Duties of Tenant in Construction

The Tenant shall perform and comply lvith the following covenants and requirements in the

construction of the Initial Improvements:

(a) the Initial Improvements shall be constructed in all respects in accordance wìth the

Initial Plans, subject to such changes as may be required by govemmental authorities or

otherwise as approved in writing by the Landlord, such approval not to be unreasonably

withheld or delayed;

(b) all necessary building perroits shall be obtained and all municipal byJaws and legal

requirements pertaining to the conduct of the work shall be complied with;

(c) the construction work shall be conducted expeditiously in a good and workmanlike

manner and otherwise in accordance with the provisions of this Lease;

(d) the Tenant, tluough the Tenant's Consulting Engineer, shall properly supervise the

work;

(e) any contractor engaged on the work shall be required to observe all provisions of its

contract as approved by the Landlord, and to furnish and maintain alì security,

indemnity, insurance and performanse bonds required by the contract;

{
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(Ð th.e Landlord and its agents and consuitants shall at all times have the right to inspect the

work ancl to protest to the Tenant or the Tenant's Consulting Engineer any default or

non-compliance lvith any construction contract or this Lease, and the Tenant shall

forthlvith deal lvith the protest and remedy any defanlt or non-compliance;

(g) the Landlord ma1' require the Tenant, at its own expense, to submit at reasonable

intervals certificates of the Tenant's Consulting Engineer as to the status of the r.vork,

the existence and extent of any faults o¡ defects, the value of the ri'ork then done and to

be done undcr any contract, the amount o,,ving to any contractor and the amounts paid or

retained by the Tenant on any conkact, and the Tenant shall also, u'henever requested by

the Landlord, ñlrnish copies of certilîcate.s fumished to it by contractors or by the

Tenant's Consulting Engineer in connection with constmction;

(h) the Tenant covenants and agrees to deliver to the Landlord, from time to time as

available, copies of the follorving in respect of the Initial Improvements:

(i) soil tests;

(ii) Tenant's Consulting Engineer development plans and drar,vings;

(iiÐ consultants'reports;

(iv) applications to amend by-laws;

(v) site plan applications and approvals;

(vi) buildingpermitapplications;

(viÐ building permits issued; and

(viii) all other documents or information pertaining to the development of the fnitial

Improvements in the possession or control of the Tenant; and

(Ð the Tenant shall promptly pay when due afi proper accounts for lvork done or materials

furnished under all conhacts which it has entered into relating to the construction of the

Initial Improvements, but this shall not prevent the Tenant from retaining any amounts

claimed due which the Tenant's Consulting Engineer has not certified to be due, or

which are properþ and reasonably retained to secure the performance of any work or the

conection of any defect or which, in the opinion of the Tenant's Consulting Engineer,

are reasonably retained in anticipation of damages arising from any contractorns default,

or which are required to be retained under the provisions of the Construction Lien Act
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(Ontario).

6.5 Properfy and Liability Insurance During Consfruction

(1) The Tenant shall obtain or shall cause its contractor or contrâctors to obtain prior to the

commencement of construction of the Initial Improvements, and shall maintain and keep in force

until the insura¡ce required under Article t has been obtained, Commercial General Liabiiity

protection against public liability and property damage in the amount of not less than $5,000,000

nanting the Landìord and the Tenant as additional insureds and:

(a) protecting both tire Tenant and the Landlord against claims for personal injury, death or

property damage or other third party or public liability claims arising from any accident

or occurrence upon, in or about the Lands and from any cause, including the risks

occasioned by the construction of the Initial Improvements, and to an amount of not less

than five miliion dollars ($5,000,000) for any personal injury, death, property or other

claims in respect of any one accident or occunenee, Coverage shall include a cross

Iiability endorsement r,vith a severability of interests clause, premises and operations

liability, blanket contractual liability, products and completed operations liability,

personal injury liability and non-owned automotible liabilify, The contractor shall

maintain automobile liability insurance on all owned and leased automobiles to a limit

of $2,000,000 th,roughout the term of the construction project; and

ft) protecting both the Tenant and the Landlord from loss or damage to the Initial

Improvements and all fixtures, equipment, improvements and building materials on the

Lands from time to time, both during and after construction (but which may be by

policies obtained from time to time covering the risk during different phases of

construction) against fire and extended perils under a standard extended form of fire

insurance policy in such amounts

and on such terms and conditions as would be canied by a prudent owner of a similar

project during construction to the full insurable value thereof at all times (to be

computed upon a replacement cost basís with deduction only of the cost of excavation

and foundations and of the value of buiiding materials from time to time on the site but

not incorporated in the tnitial Improvements, and in any event in an amount suffic.ient to

prevent the Landlord being deerned a co-insurer).
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(2) All the provisions of Article 9 respecting insurance which are of general application

apply to the insurance during construction of the Initial Improvements required by this Section

6.5.

6.6 Landlord Consents and Assurances

Subject to the terms hereof, the Tenanl shall have the right to develop and manage the Lands

and Landlord's Equipment subjeet to compliance rvith ali larvs, by-larvs and regulations of any

kind, and the Lancilord shaii provide all consents, authorizaticns and approl'ais, and enter inio all

rus',ral anC necessary agreements as ma) be required for such purpose including as to any re-

zoning, r,'ariances and site plan approvais rvhich are sought by the Tenant for the puqpose of

constructing and operating the Initial Improvements or other Improvements on the Lands, so long

as the aforesaid do not result in any expense or obligation of the Landiord in respect of r,vhich the

Landiord is not fuliy indemnifìed, and provided the Landlord has received from the Tenant srich

security, if any, for any such liability, rvhich the Landlord, acting reasonably, determines is

required, in such form, amount and at such times as the Landlord may reasonably require, anci so

long as the Improvements contemplated by such agrsements are in compliance ',vith the terms

hereof.

Article 7 - Ownership, Maintenance and Repair

7.1 Ownership of lmprovements and Fixtures

(l) The Improvements are intended to be and shall become the absolute property of the

Landlord upon the expiration or termination of the Lease, but shall be deemed, as between the

Landlord and the Tenant during the Construction Period and the Term, to be the separate

property ofthe Tenant and not ofthe Landlord, but subject to and governed by all the provisions

of this Lease applicable thereto. The Landlord's absolute right of property in the Improvements

which lvill arise upon the termination of this Lease takes priority over any other interest in the

Improvements which may now or hereafter be created by the Tenant, provided that all dealings

by the Tenant with the Improvements which in any way affect title thereto shall be made

expressly subject to this right of the Landlord, ãnd the Tenant shall not assign, encumber or

otherwise deal with the lmprovements separately from any permitted dealing with the leasehold

interest under this Lease, to the intent that no person who does not at the same time hold a like

interest in the knprovements shall hold or enjoy any interest in this Lease acquired f¡om the

f
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Tenant,

(2) The provisions of Section 7,10) shali not be construed to prevent the Tenant from

conferring on lessees or occupants of the Improvements the right of property in, or the right to

remove, fixtures or improvements which are of the nature of usual tenants' fixtures and normally

removable by lessees, and which are nol parl of the structure or any essential part of the

Improvements or any buitding services, The Tenant shallmake good, or shall cause the lessees to

ma-ke good, all damage to the Improvements or building services caused by any removal of the

Tenant's fixtures,

(3) The Tenant shall, at or immediately before the expiration of the Term, remove its

furniture, chattels and other usual tenants' fìxtures not forming any part of the structwe of the

Improvements or any building services and, provided the Tenant is not in default, the Tenant may

from time to time remove such tenants' fixtures in the ordinary course of its business or in the

event of any Changes made pursuant to this Lease, provided that the Tenant shall, except upon

the expiration of the Term, cause the Tenant's frxtures to be replaced with flxtures having a value

and utility at least equal to that of the f,ixtures so removed, considering the need to replace

obsoiete or defective frxtures and to substitute improved fixtures, and the consequences of any

reconstruction, changes and alterations to the Improvements.

(4) At the end of the Term the Tenant shall be entitled to receive from the Landlord an

amount equivalent to one haif of the liquidatìon value of the Biogas Facility,

7,2 Maintenance and Repair of Lands and Improvements

The Landlord and the PUC shall, at the reasonable cost and expense of the Tenant, payable

by the Tenant to the Landlord as Additional Rent, during the entire Term, oversee and monitor

and keep in good order and condition the Lands, Landlord's Equipment, and Improvements, and

the appurtenances and equipment thereof, both ínside and outside, including, but not limited to,

fixtures, walls, foundations, roofs, vaults, elevators and similar devices, heating and air-

conditioning equipment, sidewalks on the property, yards and area ways, water and sewer mains

and connections, water, gas, electric and telecommunications facilities and conduits, and all

other fixtures in and appurtenances to the Lands, Landlord's Equipment and Improvements and

machinery and equipment used or required in the operation thereof whether or not enumerated

herein, and shall make any and all necessary repairs, replacernents, substitutions, improvements

t
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and additions, ordinary or ext¡aordinarl, foreseen or unforeseen, stmctural or otherrvise, subject

to reasonable weil and tear , having regarci to the size, age, location and character of the Lands,

Lancllord's Ëquipment and Improvements and force majeure as set out in Section 14.l, Such

repaírs shall be completed in a goocl and ',vorkmanlike manner and in ali respects consistent in

qualitl.anC workmanship appropriate fcr a similar project in the vicínity, and shali meet the

requirements of municipal and govemmental regulations and the fìre insurance unCert.¡riters.

7.3 Inspection by Landlord

The Landlord, its servants, agcnts and contractors shall be entitlecl to enter upon the Lancls,

Landlord's Equipncent and Improvements at an1' time during normal business hours, on

reasonable prior notice, for the purpose of inspecting the Lands and improvements, The Tenant

shall not b'e entitled to compensation for any inconvenience, nuisance or discomfort occasioned

thereby. The Landlord shall take reasonable precautions and attempt to schedule such inspections

so as not to urireasonably interfere rvi¡h the Tenani's use and enjoyrnent of the Lands, Landlord's

Equipment and Improvements.

?.4 \Vaste, Nuisance

The Tenant shall not commit or suff'er any waste or injury to the Lands and Improvements or

any part thereof save and except any demolition and alteration respecting the Improvements on

the Lands as herein permitted, and shall not use or occupy or permit to be used or occupied the

Lands and Improvements or arly part thereof so as to constitute a nuisance or for any illegal or

unlalvful purpose, nor in any manner which may contravene any lawful restrictions of the use

thercof by any municipal or governmental authorities.

7.5 Lien Claims

The Tenant shall not perrnit any lien to be registered against the Lands for any labour or

materials furnished to, or with the consent of, the Tenant, its agents or contractors, in connection

lvith any lvork performed or claimed to have been performed on the Lands or lmprovements by

or at the direction or sufferance of the Tenant. Thé Tenant shall have the right to contest the

validity of, or the amount claimed under or in respect ol any such lien if such contesting shall

involve no forfeiture, foreclosure or sale of the Lands or any part thereof but, until a fïnal

determination of such contest, the Tenant shall not be required to cause such lien to be

discharged and released until after a ftnal determination, at which time the Tenant shall cause

(.,
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sriudr lien to be discharged.

Article I - Use, Compliance with Laws

8.1 Use

The Tenant covenants that at all times the use made of the Lands, Landlord's Equipment and

Improvements shall be solely for the use set out in Section 1.I (g) and for no othe¡ pulposes.

8.2 Compliance with Larvs

The Tenant covenants that at alì times the use made of the Improvements shall be in

conformity with all of the requirements of the zoning by-laws and any other municipai and

governmental regulations which may affect the Lands and Landlord's Equipment, The Tenant

shall comply with all or recornrnendations and requirements made by its fìre insurance

rnderwriters, and observe and obey all municipal and govemmental regulations governing the

conduct of any businesses carried out on the Lands, Landlord's Equipment and Improvements or

with respect to the use of the Lands, Landlord's Equipment and Improvements. The Tenant shall

indemnify and save the Landlord harmless against any and all liabilities, claims, damages,

interest, penalties, fines, monetary sanctions, losses, costs and expenses lvhatsoever (including,

r,vithout limitation, counsel and solicitor's fees on a substantial indemnity basis, reasonable costs

of professional advisors, consultants and experts) arising out of non,compliance with or violation

of any of the said laws and regulations or from any liability for costs for damage or injury to any

person or property resulting therefrom on and after the start of the Construction Period.

Article 9 - Insurance and Indemnity

9,1 Tenant's Indemnlty

Subject to the Landlord's obligations under this Article 9, tluoughout the Construction

Period and the Term the Tenant shall indemnify and save the Landlord harmless against any and

all liabilities, claims, damages, interest, penalties, fines, monetary sanctions, losses, costs and

expenses whatsoever (including, without limitation, counsel and solicitor's fees on a substantial

indemnity basis, reasonable costs ofprofessional advisors, consultants and experts) arising fiom

injury to property or injury to any person, firm, partnership or corporation, caused by the use,

occupancy or presenc€ of the Tenant or any other person, firm, partnership or corporation

operating under the authority of the Tenant in, on or upon the Lands or Improvements save and

except any liabilities, claims or damages æising from the negligence of the Landlord or from the

ii

Page 508 of 670



Landlo¡d's failure to fulfili its obligations hereuncler,

9.2 Tenant's Insurance

(1) The Tenant shall, at its sole cost ancl expense, take out and maintain in full force and

effect, at all times tfu'oughout the Term, the foliowing insurance;

(a) Aii Risk Property Insurance rvith standard extended coverage endorsements, in such

amounts and on such terms and conditions as r.','ould be canied by a prudent or,vner of a

similar projeci, or an)' mortgagee requires from time to time, having regard to the size,

age ancl location of the project on the Lancls rvith coverage to the fuli insurable value

thereof at all times (to be computed upon a replacement cost basis i.vith deduction only

ofthe cost ofexcavation and foundaiions);

(b) Cornmercial General Liability Insurance inclucling personal liability, contractual

liability, tenants' legal liabitity, non-ow'ned automobile liability and ownerso and

contractors' protective insurance coverage rvith respect to the Lands, lvritten on a

comprehensive basis with inclusive lirnits of at least five r¡illion dollars ($5,000,000)

for each occuffence, or such higher limit as the Landiord, acting reasonably, requires

from time to time. Such insurance shall add the Landiord as an additionai insured; and

(c) broad form comprehensive boiler and machinery insurance on a blanket repair and

replacement basis, with limits for each accident in an amount not less than the full

replacement costs of the property, with respect to any boilers and machinery upon the

Lands or relating to or serving the Lands; and

(d) any other form of insurance with whatever limits the Tenant, the Landlord, acting as a

prudent owner, or any Mortgagee reasonably requires f¡om time to time, in such form

and arnounts and for risks against which a prudent tenant under similar circumstances

would insure.

(2) All public liability insurance shall contain a provision for cross liability or severability

of interest as between the Landlord and the Tenant. The Tenant shall obtain, from the insurers

under the building coverage, undertakings to notiff the Landlord in witing at least thirty (30)

days prior to any cancellation thereof. Evidence ofall insurance coverages rnust be provided to

the Landlord in the form of a Certificate of Insurance prior to the commencement of work. The

I
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Cerlìfìcatc shalf stnte thnt covcrngc rvill not hc cancellcd or covctrge diminished lvithout 30 days

prior',vritten notice to the Landlord,

9,3 Landlord's Indemnify

Subject to the Tenant's obligations under this Article 9, tkoughout the Constrr.iction Period

and the Term the Landlord shall indemnifo and save the Tenant harmless against any and all

iiabilities, claims, damages, interest, penalties, frnes, monetary sanctic-rns, losses, costs and

expenses r,,¡hatsoeyer (including, rvithout lir¡itation, counsel and solicitor's fees on a substantial

indemnity basis, reasonable costs of professional advisors, consultants and experts) arising from

injury to property or injury to âny person, firm, partnership or corporation, caused by the use,

occupancy or presence of the Landiord or PUC or any other person, firm, partnership or

corporation operating under the authority of the Landlord or PUC in, on or upon the Lands or

Improvements save and except any liabilities, claims or damages arising from the negligence of

the Tenant or from the Tenant's failure to fulfill its obligations hereunder.

9,4 Landlord's Insurance

(i) The Landlord shall, at its sole oost and expense, take out and maintain in full force and

effect, at ali times throughout the Terr,r, the following insurance with respect to the balance of

the Subject Property:

(a) All Risk Property Insurance with standard extended coverage endorsernents, in such

amounts and on suoh terms and conditions as would be canied by a prudent owner of a

similar project, or any mortgagee requires from time to time, having regard to the size,

age and location of the improvernents on the Subject Property with coverage to the full

insurable value thereof at all times (to be computed upon a replacement cost basis lvith

deduction only ofthe cost ofexcavation and foundations);

(b) Commercial General Liabílity lnsurance íncluding general liabiiity and property damage

insurance, including personal liability, contractual liability, non-owned automobile

liability and owners' and contractors' protective insurance coverage with respect to the

Subject Property, written on a comprehensive basis with inclusive limits of at least five

million dollæs ($5,000,000) for each occurrence, or such higher limít as the Tenant,

acting reasonably, requires from time to tirne. Such insurance shall add the Tenant as an

additional insured; and
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(c) broad form comprehensive boiler and machinery insurance on a blanket repair 4nd

replacement basis, ,,vith limits for each accident in an amount not less than the full

replacement costs of the property, ,,vith respect to any boilers and machinery upon the

Subject Properþ or relating to or sen,ing the Subject PLoperty; and

(d) any other form of insurance rvith whatever limits the Landlord, acting as a prudent

ol"vner, or any Vlortgagee reasonably requires fron time to time, in such forrn and

amounts and for risks against rvhich a prudent tenant under similar circumstances would

insure,

(2) All public liability insurance shall contain a pror,'ision for cross liabilit¡z or severabilitv

of interest as betrveen the Landlord and the Tenant. The Landlord shall obtain, from the insurers

r.rnder the building coverage, undertakings to notify the Tenant in witing at least thirty (30) day's

priol to any cancellation thereof, Evidence of all insurance coverages must be provided to the

Tenant in the form of a Certificate of Insurance prior to the commencernent of rvork, The

Certificate shall state that coverage will not be cancelled or coverage diminished without 30 days

prior '',vritten notice to the Tenant,

10.1 Assign*""' OrîlÏ:"rtt 
- Assignment' Nlortgaging and subletting

Save and except as set out in this Article 10, the Tenant shall not assign this Lease or sublet

all or substantially all of the Lands andlor Improvements without first obtaining the written

consent of the Landlord, which consent shall not be un¡easonably withheld or delayed. Any

transfer or issue by sale, assígnment, bequest, inheritance, operation of law or othe¡ disposition,

or by subscription, of any part or ali of the corporate shares of the Tenânt or any other

corporation which would result in any change in the effective direct or indirect control of the

Tenant, shall be deemed to be an assignment,

10.2 Landlord's Sale

In the event of the sale, transfer or other disposition by the Landlord of its interest in the

Lands or any part thereof, or the assignment by the Landlord of this Lease or any interest of the

Landlord hereunder, the Landlord shall cause the purchaser, hansferee or assignee thereof to

directly assume the covenants and obligations of the Landlord hereunder and, thereupon, the

t_
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Landlord shall, r,vithout firrtler agre€ment, be freed and relieved of all liability with respect to

such covenanis and obligations under this Lease relatíng to matters arising from and after such

assignment.

Article 1l - Quiet Enjoyment

11,1 Quiet Enjoyment

The Tenant, upon paying the Rent hereby reservecl and performing and observing the

covenants and provisions herein required to be performed and observed on its part, shall

peaceably enjoy the Lands for the Construction Period and the Term,

Article 12 - Default

12,1 Default and Right to Re-enter

Any of the follolving constitutes an Event of Default under this Lease:

(a) the Tenant faiis to pay âny Rent on the day or dates appointed for the payment thcreof

and fails to pay the same, r,vith interest, lvithin sixty (60) days of written notice to the

Tenant ofsuch failure;

(b) the Tenant fails to observe or perform any other of the terms, covenants or conditions of

this Lease to be observed or performed by the Tenant, other than those terms, covenants

or conditions set out in Section 12,1(a) or in Section l2.l(c) to (Ð, inclusive, the

Landlord may, at any time thereafter, give notice of such failure to the Tenant; and if,

such notice having been given by the Landlord to the Tenant, the Tenant shall not either:

(Ð if the matter compiained of in such notice is capable of being remedied by the

payment of money, conect the matter complained of within sixty (60) days of

written notice to the Tenant of any such failure; or

(ii) if the matter complained of in such notice is not capable of being remedied by the

payment of money:

(A) remedy such breach within sixty (60) days (or such shorter period æ may be

provided in this Lease) of witten notice to the Tenant of any such failure;

(B) if such breach cannot reasonably be remedied within sixty (60) days or such

shorter period, commence to remedy such breach within sixty (60) days of
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rvritten notice to the 'lenant of any sr.rch breach and tbereafter proceed

diligently to remedy such breach; or

(C) notifu the Landlord rvithin sixty (60) days after the giving of such notice by the

Landlord that the Tenant disputes the rnatters compiained of in such notice, in

r,vhich case, unless othenvise agreed betlveen the Landlord and the Tenant,

such issues shall be deiermined in accordance rvith Article 13; if such

determinatioir shall be adverse to the Tenant, wholly or in part, the Tenant

shall, rvithin sixty (6û) days after such determination shall have been made,

remedy such breach;

(c) the Tenant becomes bankupt or insolvent or takes the benefit of any statute for

banlrupt or insoivent debtors or makes eny proposal, an assignment or arrangement

rvith its creditors, or any steps are taken or proceedings conlmenced by any person for

the dissoluiion, winding-up or other termination of the Tenant's existence or the

liquidation of its assets;

(d) a trustee, receiver, receiverlmanager or a person acting in a similar capacity is appointed

r,vith respect to the business or assets of the Tenant;

(e) the Tenant or any indemnifier makes a sale in bulk of all or a substantial portion of its

assets, other than in conjunction with a Transfer made pursuant to this Lease;

(Ð this Lease or any of the Tenant's assets are taken under a writ of execution and such writ

is not stayed or vacated within sixty (6û) days after the date of such taking;

(g) the Tenant makes an assignment or sublease or other Transfer other than in compliance

with the provisions of this Lease; or

(h) the Tenant abandons the Lands and Improvements.

12.2 Default and Remedies

If and whenever an Event of Default occurs, then, without prejudice to any other tights

r,vhich it has pursuant to this Lease or at law, the Landlord shall have the following rights and

remedies, which are cumulative and not alternative:

(a) to terminate this Lease by notice to the Tenant or to re-enter the Lands and

Improvements and repossess them including the Landlord's Equipment and, in either

case, enjoy them as of its forrner estate, and to remove all persons and properly from the

{;
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Lands and Iliprovcments and store such property at thc cxpcnsc and risl( of the Tenont

or sell or dispose of such property in such manner as the Landlord sees fit lvithout notice

to the Tenant, If the Landlord enters the Lands and Improvements rvithout notice to the

Tenant as to whether it is terminating this Lease undei this Section 12,2(a) or

proceeding under Section 12,2(b) or any other provision of this Lease, the Landlord

shall be deemed to be proceeding under Section 12,2(b), and the Lease shali not be

terminated, nor shall there be any surrender by operation of law, but the Lease shall

remain in full force and effect until the Landlord notifies the Tenant that it has elected to

terminate this Lease. No entry by the Landlord shall have the efIèct of terminating this

Lease without notice to that effect to the Tenant;

(b) to entei the Lands, Landlord's Equipment and Improvements as agent of the Tenant to

do any or all of the following:

(i) relet the Lands, Landlord's Equipment and Improvements for whatever length of

time and on such terms as the Landlord, in its discretion, may determine, and to

receive the Rent therefor;

(iÐ take possession of any property of the Tenant on the Lands, Landlord's Equipment

and Improvements, store such property at the expense and risk of the Tenant, or

sell or othenvise dispose of such properly in such rnanner as the Landlord sees fit

without notice to the Tenant;

(iii) make alterations to the Lands and lrnprovements to facilitate their reletting; and

(iv) apply the proceeds of any such sale or reletting, first, to the payment of any

expenses incuned by the Landlord with respect to any such reletting or sale,

second, to the payment of any indebtedness of the Tenant to the Landlord other

than Rent, and, third, to the payment of Rent in anears, with the residue to be held

by the Landlord and applied to payment of future Rent as it becomes due and

payable, províded that the Tenant shall remain líable for any deficiency to the

Landlord;

(c) to remedy or attempt to rernedy any default of the Tenant under this Lease for the

account of the Tenant and to enter upon the Lands for such purposes. No notice of the

Landlord's intention to remedy or attempt to remedy such default need be given to the
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Tenant unless expressly required by this Lease, and the Landlord shall not be liable to

the Tenant for any ioss, iqjury or damages caused byacts of the Landlord in remedying

or attempting to remedy such default, The Tenant shall pay to the Landlord ali expenses

incurred by the Landlord in corurection therervith;

(d) to recover from the Tenant all damages, costs and expenses incuried by the Landlord as

a ¡esult of any default by the 1'enant inclucling, if the Landlorcl (erminates this Lease,

any deficiency' betrveen those amounts rvh.ich lvould have been payable by the Tenant

for the porlion of the Term follolving such termination and ths net amounts actualiy

received by the Landlord during such period of time rvith respect to the Lands; and

(e) to recoy-er from the Tenant the full amount of the cunent month's Rent together lvith the

next tfuee months' instaliments of Rent basecl upon the average of the prior year's

Monthly Rent installments all of r.vhich shall immediately become due and payable as

accelerated rent.

Provided that the Landlord may not exercise its rights under (a) or (b) above in the event of

an Event of Default under Section 12,1(b) unless such default thereunder is a Substantiai Default.

Provided further, that in the event that the Landlord is entitled to exercise its rights under

Section I2.2(a) herein, and take possession of and operate the Biogas Facility pursuant to the

provisions of the FIT Contract then the Tenant hereby inevocably constitutes the Landlord its

lawful power of attorney for the purposes of the assigning of the said FIT Contract in favour of

the Landiord under these circumstances.

12.3 Distress

Notwithstanding any provision of this Lease or any provision of any applicable legislation,

none of the goods and chattels of the Tenant on the Lands at any tirne shall be exempt from levy

by distress for Rent in arrears, and the Tenant waives any such exemption. If the Landlord makes

any claim against the goods and chattels of the Tenant by way of distress, this provísion may be

pleaded as an estoppel against the Tenant in any action brought to test the right of the Landlord to

levy such distress.

12.4 Costs

The Tenant shall pay to the Landlord all damages, costs and expenses (including, without

limitation, all legal fees on a substantial indemnity basis) incuned by the Landlord in enforcing

t_
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the terms of this Lerse, or lvith respeot to ony matter or thing rvhich is ihe obligation of the

Tenant under this Lease, or in respect of which the Tenant has agreed to insure or to indemnify

the Landlord,

12,5 Remedies Cumulative

Notwithstanding any other provision of this Lease, the Landlord may tom time to time

resofi to any or all of the rights and remedies available to it in the event of any default hereunder

by the Tenant, either by any provision of this Lease, by statute 0Í common law, all of which

rights and remedies are intended to be cumulative and not alternative. The express provisions

contained in this Lease as to certain rights and remedies are not to be interpreted as excluding any

other or additional rights and remedies available to the Landlord by statute or common larv,

Article 13 - Settlenent of Disputes

13.1 Disputes Subject to Arbitration

Any dispute arising between the Landlord and the Tenant hereunder where resourse is

expressly provided to arbitration, or any other dispute arising between the Landlord and the

Tenant with regard to this Lease rvhich the parties jointly determine in lvriting shall be resolved

by arbitration, shall be resolved in accordance with Sections 13.2 and 13,3.

13.2 Initiation of Proceedings

Wherever any arbitration is permitted or required under this Lease, arbitration proceedings

shall be commenced by the party desiring arbitration (the "lnitiating Party") gíving notice to the

other party (the "Responding Party") specifying the matter in dispute and requesting that it be

resolved. Within ten (10) days of receipt of such notice, the parties shall meet and shall consider

whether they wish to have the dispute in question resolved by an Expert pursuant to Section 13,1

(unless the parties have already disagreed as to the use of an Expert), In the event that, within ten

(10) days after such meeting, the parties agree to the use of an Expert and agree to the other

matters refened to in Section 13,1, the dispute in question shall be resolved pursuant to Section

13, 1 . In the event that the parties do not agree as to the use of an Expert within such ten (l 0) day

period, the parties shall attempt to a$ee upon an arbitration procedure within fifteen (15) days

after the expiry of such ten (10) day period. If the parties cannot agree upon an arbitration

procedure within such fifteen (15) day period, the Initiating Party shall, by written notice to the

Responding Party, designate an arbitrator, The Responding Party shall, within fifteen (15) days

f ''r

11tt
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thereafter, be entitled to appoint an arbitrator by r,vritten notice to the InitiatingPafiy, and the two

(2) arbitrators so appointed shall meet and select a third arbitrator acceptable to both of them, If
the Responding Party fails to appoint an arbitrator within the fifteen (15) day period, then the

arbitration rvill proceed before the arbitrator appointed by the initiating Party who will act as a

sole arbitrator, If the two {2) arbitrators sc appointed are unable to agree upon a third arbitrator,

then the Initiating Party shall make an application to the appropriate court pursuant to the

Årbilration Ac¡ l99l (Oniaric) for the selection of a third arbitrator, and the provisioirs of thr

Arbitration Act, 1991 (Ontario) shall govern such selection.

13.3 Arbitration Procedure

When the conditions set out in Section 13.2 have been fulfiiled, the resulting arbitration

panel shall thereupon proceed to hear the submissions of the parties and shall render a decision

rvithin thirty (30) days after the appointment of the third arbitrator, if applicable. The decision of

a majority of the arbitration panel shall be deemed to be the decision of the arbitration panei, and

that decision shall be final and binding upon the parties and not subject to appeal. The arbitration

panel shali have the authority to assess the costs ofthe arbitration panel against either or both of

the parties; however, each party shall bear its olvn lvitness and counsel fees.

Article 14 - General

14.1 Force Majeure

Notwithstanding any other provision contained herein, in the event that either the Landlord or the

Tenant should be delayed, hindered or prevented from the performance of any act required

hereunder by reason of any unavoidable delay, including strikes, lockouts, unavailability of

materiais, inclement r.veather, acts of God or any other cause beyond its reasonable care and

control, but not including insolvency or lack of funds, then performance of such act shall be

postponed for a period of time equivalent to the time lost by reason of such delay, The provisions

of this Section i 4.I shall not under any circumstances operate to excuse the Tenant from prompt

payment of Rent and/or any other charges payable under this Lease.

l4,2Effect of lYaiver or tr'orbearance

No waiver by any party hereto of any breach by any other parfy of any of its covenants,

agreements or obligations contained in this Lease shall be or be deemed to be a waiver of any

subsequent breach thereof or the breach ofany other covenants, agreements or obligations, nor

d''
L-
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shall ariy furl'rcatanuc 1.'y auy paLty hereto tr¡ seek a rcuredy for any breach by any othcr porty bc a

rvaiver by the party so forbearing of its rights and remedies rvith respect to such breach or any

subsequent breach. The subsequent acceptance of Rent by the Landlord shall not be deemed a

i.vaiver of any preceding breach by the Tenant of any term, covenant or condition regardless of

the LanClord's knowleclge of such prececling breach at the time of the acceptance of such Rent,

All Rent and other charges payable by the Tenant to the Landlord hereunder shali be paid r,vithout

any deduction, set-off or abatement r,vhatsoever, and the Tenant hereby i.vaives the benefit of any

statutory or other right in respect of abatement or set off in its favour at the time hereof or at any

future time,

14,3 Notices

(l) Any notice required hereunder shall be in rwiting and any such notice and any delivery,

payment or tender of money or document(s) to the parties hereunder may be delivered personally

or sent by prepaid registered or ceftified mail or prepaid courier to the address for such party as

set out in Section 1.1(a), (b) or (c), as applicable, and any such notice, delivery or payment so

delivered or sent shall be deemed to have been given or made and received upon delivery of same

or on the third (3rd) business day following the mailing of same, as the case may be, Each party

may, by notice in writing to the others from time to time, designate an alternative address in

Canada to which notices given more than ten (10) days thereafter shall be addressed.

(2) Notwithstanding the foregoin1, any notice, delivery, payment or tender of money or

document(s) to be given or made to any party hereunder during any disruption in the service of

Canada Post shall be deemed to have been received only if delivered personally or sent by

prepaid courier,

14.4 Registration

(1) Neither the Tenant nor anyone on the Tenant's behalf or claiming under the Tenant

(including any assignee, subtenant or other occupant) shall register in full this Lease or any

assignment, sublease or other instrument relating to this Leaser against the Lands. The Tenant

may register a notice or caveat of this Lease provided that:

(a) a copy ofthe Lease is not attached; and

(b) the Landlord gives its prior written approval of the notice or caveat.

(2) Upon the expiration or earlier termination of the Term, the Tenant shall immediately

1i
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discharge c'r otherr.vise vacate any such notice or caveat,

14.5 Number, Gender, Eftþct of Headings

Words importing the singular number only shali include the piural and vice vøi'.rr, lvords

importing the masculine gender shall include the feminine and neuter genders, and rvords

inrporting persons shall include firms and coiporations and vice versa. The division of this Lease

into Arlicles and Seciions and the insertion of heaclings are for convenience of reference only,

and shall noi aftèct the construction or interpreiation of this Lease,

14.6 Severabilily

Should any Article or Section or part or parts of an Article or Sectio:r in this Lease be illegal

or unenforceable, ii or they shall be considered separate and severable from the Lease and the

remaining provisions of this Lease shallremain in till force and eftèct and shall be binding upon

the Landlord and the Tenant as though such Articie or Section or part or parts thereof had never

been included in thís Lease.

14.7 Subdiyisional Control

It is an express condition of this Lease thai the subdivision control provisions of the

applicable provincial legislation be complied with, if necessary, If such compliance is necessary,

the Tenant covenants and agrees to diligently proceed, at its own expense, to obtain the required

consent, and the Landlord agrees to co-operate rvith the Tenant in bringing such application,

14.8 Entire Agreement

There are no covenants, representations, lvananties, agreements or other conditions

expressed or implied, collateral or otherwise, forming part of or in any way affecting or relating

to this Lease, save as expressly set out or incorporated by reference herein, and this Lease

constitutes the entire agreement duly executed by the parties hereto, and no amendment, væiation

or change to this Lease shall be binding nnless the same shall be in writing and signed by the

parties hereto. Upon the execution of this agreement by the parlies hereto the prior lease between

the parties hereto dated August 5,2010 shall be null and void.

14.9 Successors and Assigns

The rights and liabilities of the parties shali enure to the benefit of their respective heirs,

executors, administrators, successors and assigns, subject to any requirement for consent by the

Landiord hereunder,

L-
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IN WI,I'NESS WHËRË01 the parties hereto have duly executed this Lease,

4r* Corporation of the Municipality of Chatham-Kent

VTVe have the authority

to bind the Corporation

VWe have the authority

to bind the Corporation

VlVe have the authority

to bind the Corporation

Per:

Name:

Títle:

Name: ìurn l<,bgd(lv

Title; Ëf.rRnr+v,nn¡¡oC-ir/

Per:

Name:

Title:

Per:

Narne

Titler

Per:

Name:

Title:

Per:

Name:

Tirle:

rìf\n"r1 R

hl\'Íh\

dw-"

Inc

The Corporation of the Municipality of Chatham-

Kent PyÞjf Utilites Commision

Pe

l\1¡
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SCHEDULE 6.20 

* * * 

Intellectual Property 

 

6.20.1   

Trademarks: 

Trade-mark Country Application No. Registration No. Status Owner 

ENTEGRUS Canada 1559158 TMA855,584 Active Entegrus Inc. 

3T’s of Hydro 
Conservation 

Canada 1267887 TMA694,364 Active (expires 
January 2023) 

CK Energy 
(design mark) 

Trade Names: 

TRADE NAMES 

“ENTEGRUS” 
Registered to Entegrus Inc. and set to expire July 18, 2028. 
(Copy of registration attached.) 

Corporate Names: 

 Entegrus Inc. 

 Entegrus Powerlines Inc. 

 Entegrus Transmission Inc. 

 Entegrus Services Inc. 

 Entegrus Renewable Energy Inc. 

Logos: 

LOGOS 
 

 

 

Entegrus Inc. Brand Guidelines are attached. 
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- 2 - 

Domain Names: 

See file attached for a full list of Domain names. 

IP Subnets: 

 From Bell: 209.226.15.65/27 and 209.226.15.97/27 

 From Municipality/Cogeco (being retired) 72.38.231.3/28 

6.20.2 Licence Agreement 

 Professional Services Agreement, between Entegrus Inc. and Televent USA, LLC dated May 20, 
2015. Note: some customization specific to Entegrus. 

6.20.3  Nil. 
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Date d'enregistrement
Registration Date

Numéro de dossier
File Number

Numéro d'enregistrement
Registration Number

Marques de commerce
Certificat d'enregistrement

Trade-marks
Certificate of Registration

This is to certify that the trade-mark,
identified in the attached extract

from the register of 
trade-marks, has been
registered and that the

said extract is a true
 copy of the record of its

registration.
In accordance with the provisions

of the Trade-marks Act, this
 trade-mark is subject to renewal every

15 years from the registration date.

Registraire des marques de commerce
Registrar of Trade-marks

La présente atteste que la marque de
commerce identifiée dans l'extrait
ci-joint, tiré du registre
des marques de commerce,
a été enregistrée et que ledit
extrait est une copie conforme
de l'inscription de son 
enregistrement.
Conformément aux
dispositions de la Loi sur
les marques de commerce, cette
marque de commerce est renouvelable
tous les quinze ans à compter de la date
d'enregistrement.

C I P OO P I C

An Agency of
Industry Canada

Canadian
Intellectual Property
Office

Office de la propriété
intellectuelle
du Canada

Un organisme
d'Industrie Canada

1559158

TMA855,584 18 juil/Jul 2013

ENTEGRUS
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APPL'N/DEM. NO

PageJF - 12

1 559 158 REGISTRATION/ENREGISTREMENT NO TMA855,584

118 juil/Jul 2013

FILING DATE/DATE DE PRODUCTION: 10 janv/Jan 2012
REGISTRATION DATE/DATE D'ENREGISTREMENT: 18 juil/Jul 2013

REGISTRANT/PROPRIÉTAIRE ORIGINAL:
Entegrus Inc.
320 Queen Street/Chatham
ONTARIO
N7M 5K2

REP FOR SERVICE/REP POUR SIGNIFICATION:
BOB BAKSI
(MILLER, CANFIELD, PADDOCK AND STONE,
LLP)
300-443 OUELLETTE AVENUE
WINDSOR
ONTARIO N9A 6R4

TRADE-MARK/MARQUE DE COMMERCE:

ENTEGRUS

SERVICES:

(1) Supply, distribution, transmission, and delivery of electricity, energy evaluation, energy conservation and delivery
programs.

(2) Operation of an electrical distribution system.

(3) Powerline installation and repair.

(4) General administrative, corporate, and management services, namely providing back office and general administrative
support in the fields of treasury, finance, accounting, regulatory compliance, information technology, hardware and software
procurement, maintenance and deployment of resources, customer care, billing, call centre operations, and collection services,
for others dealing with or providing infrastructure for electricity supply, electricity transmission. electricity distribution,
drinking water, waste water, energy, and renewable energy.

(5) Co-location data centre services, namely the rental of physical space and cabinets to public and private sector clients.

CLAIMS/REVENDICATIONS:

Declaration of Use filed July 18, 2013 on services.
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Entegrus Inc. Brand Guidelines Summary  

Follow this summary of the Entegrus Inc.  Corporate Standard Guidelines for standard applications of the identity.  
Full guidelines are available in I-drive Entegrus folder, under ‘corporate standards.’  For further information, see 
Sarah Regnier, Corporate Communications Specialist. 

Primary Logo Applications  

 

                    Standard:                                     Standard with Tagline:                       Previous (for use in 2012): 

 

 

 

 

  

 

Alternative Available Formats: 

 

 

 

 

 

 

  

 

  

 
 

 

EntegrusincFormerly.jpeg 

(other divisions available) 

 

Minimum Protective Space: 

 

Entegrusblk.jpeg  

 

Entegrusgreyscl.jpeg  

 
Entegrus_rev.jpeg  

 

Entegruswht.jpeg  

 

Note: Jpeg versions of each logo are available in the ‘I-drive’ ‘Entegrus’ folder under ‘Master 
Logo Directory’ (filename under each version below).  Additional formats also available.  

Entegrus.jpeg 

 

EntegruswTag.jpeg 

 
 

No other graphic elements should be placed within the area 
designated by “X” which is equal to the width of the upper 
case “E” in the word ENTEGRUS.” 

Note: Alternative formats also available with tagline 
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*Divisional logos (Powerlines, Services & Transmission) also available – only to be used with 

permission. * 

Improper use of the logo: 

 

 

 

 

 

 

 

 

 

 

 

Corporate Typefaces:                                 Colour Palette:  

Times New Roman   

ABCDEFGHIJK  abcdefghijk 

Times New Roman Italic:  

ABCDEFGHIJK  abcdefghijk 

 

Headline Fonts 

Century Gothic 

ABCDEFGHIJK abcdefghijk 

Century Gothic Bold 

ABCDEFGHIJK  abcdefghijk 
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DomainName TLD ExpirationDate Status

ckenergy.com .com 9/21/2017 Active

ckhydro.com .com 9/25/2017 Active

entegrus.ca .ca 10/19/2017 Active

entegrus.com .com 7/25/2017 Active

ENTEGRUSDATACENTER.CA .ca 8/22/2017 Active

ENTEGRUSDATACENTER.COM .com 8/22/2017 Active

ENTEGRUSDATACENTRE.CA .ca 8/22/2017 Active

ENTEGRUSDATACENTRE.COM .com 8/22/2017 Active

entegruspowerlines.ca .ca 2/7/2018 Active

entegruspowerlines.com .com 2/6/2018 Active

entegruspowerlinesinc.ca .ca 2/7/2018 Active

entegruspowerlinesinc.com .com 2/6/2018 Active

entegrusservices.ca .ca 2/7/2018 Active

entegrusservices.com .com 2/6/2018 Active

entegrusservicesinc.ca .ca 2/7/2018 Active

entegrusservicesinc.com .com 2/6/2018 Active

entegrustransmission.ca .ca 2/7/2018 Active

entegrustransmission.com .com 2/6/2018 Active

entegrustransmissioninc.ca .ca 2/7/2018 Active

entegrustransmissioninc.com .com 2/6/2018 Active

poweringourpath.ca .ca 1/16/2019 Active

poweringourpath.com .com 1/16/2019 Active
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SCHEDULE 6.22 

*** 

Material Contracts 

 

6.22.1  

 Between The Corporation of the Municipality of Strathroy-Cardoc and Entegrus Powerlines Inc. 
dated June 5, 2017 for the lease of facilities in Strathroy. 

 Between Chatham Kent Public Utilities Commission and Entegrus Powerlines Inc. expected to 
be dated before July 1, 2017 for the services related to the Water Billing performed. 

 Between Infrastructure and Engineering Services - Municipality of Chatham Kent and Entegrus 
Powerlines Inc. This renewal is expected to be signed before July 1, 2017 and is for street light 
maintenance. 

 Between The Corporation of the Municipality of Chatham Kent and Entegrus Powerlines Inc. 
This contract is expected to be renewed before August 1, 2017 at or below past values. This 
contract is for various services provided by the Municipality. 

 Between The Corporation of the Municipality of Chatham-Kent and Entegrus Entegrus 
Transmission Inc. dated May 1, 2017 and is for the sale of gravel to the Municipality. 

6.22.2 Nil. 
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SCHEDULE 6.23 

* * * 

Compliance with Laws, Permits 

 

6.23.2:   

 Master Business Licence issued to Entegrus Inc. and subsidiaries. 

 Electricity Distribution Licence issued to Entegrus Powerlines Inc. ED-2002-0563, expiring 
December 15, 2023 (see attached). 

 Independent Electricity System Operator Market Participant Licence issued to Entegrus 
Powerlines Inc. on March 9, 2012. (see attached). 

 Radio Licence issued by the Ministry of Industry, Innovation, Science and Economic 
Development to Chatham-Kent Energy and Chatham- Kent Hydro, O/A Entegrus, expiring 
March 31, 2018. (see attached). 

 Between Department of Transport and Entegrus Powerlines Inc. Permit number 84470 for 
permission to erect, maintain and operate a 4160 volt overhead crossing over and across the 
Thames River from Fourth Street to Kent Street, in the City of Chatham, County of Kent and 
Province of Ontario. 

 Between the Department of Transportation and Entegrus Powerlines Inc. Permit number 89547 
for permission to lay, maintain and operate a submarine cable on the bed of the Thames River in 
the Public Harbour of Chatham, opposite Lot 2, Block C, Old Survey and Opposite Kent Street, 
Registered Plan No. 2, in the City of Chatham, County of Kent and Province of Ontario. 

 Hazardous Waste Information Network Registration Number ON1852002 for Strathroy. 

 Hazardous Waste Information Network Registration Number ON1074202 for Chatham. 
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Electricity Distribution Licence 
 

ED-2002-0563 
 

Entegrus Powerlines Inc. 
 

Valid Until 
 

December 15, 2023 
 
 
 
Original signed by 
_____________________________ 
Brian Hewson 
Vice President, Consumer Protection and Industry Performance 
Ontario Energy Board 
 
Date of Issuance: December 16, 2003 
Date of Last Amendment: March 31, 2017 
 
 

 
 

Ontario Energy Board 
P.O. Box 2319 
2300 Yonge Street 
27th. Floor 
Toronto, ON M4P 1E4 
 
 

Commission de l’énergie de l’Ontario 
C.P. 2319 
2300, rue Yonge 
27e étage 
Toronto ON M4P 1E4 
 
 

Page 601 of 670



Entegrus Powerlines Inc. 
Electricity Distribution Licence ED-2002-0563 

 

  

LIST OF AMENDMENTS 
 
Board File No. Date of Amendment 
 
EB-2010-0215 November 12, 2010 
EB-2011-0328 January 20, 2012 
EB-2012-0040 February 24, 2012 
EB-2014-0324 December 18, 2014 
EB-2016-0015 January 28, 2016 
EB-2016-0337 February 16, 2017 
EB-2017-0101 March 31, 2017 
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Entegrus Powerlines Inc. 
Electricity Distribution Licence ED-2002-0563 
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1 Definitions 

In this Licence: 

“Accounting Procedures Handbook” means the handbook, approved by the Board which 
specifies the accounting records, accounting principles and accounting separation standards 
to be followed by the Licensee; 

“Act” means the Ontario Energy Board Act, 1998, S.O. 1998, c. 15, Schedule B; 

“Affiliate Relationships Code for Electricity Distributors and Transmitters” means the 
code, approved by the Board which, among other things, establishes the standards and 
conditions for the interaction between electricity distributors or transmitters and their 
respective affiliated companies; 

“Conservation and Demand Management” and “CDM” means distribution activities and 
programs to reduce electricity consumption and peak provincial electricity demand; 

“Conservation and Demand Management Code for Electricity Distributors” means the 
code approved by the Board which, among other things, establishes the rules and obligations 
surrounding Board approved programs to help distributors meet their CDM Targets; 

“distribution services” means services related to the distribution of electricity and the 
services the Board has required distributors to carry out, including the sales of electricity to 
consumers under section 29 of the Act, for which a charge or rate has been established in 
the Rate Order; 

“Distribution System Code” means the code approved by the Board which, among other 
things, establishes the obligations of the distributor with respect to the services and terms of 
service to be offered to customers and retailers and provides minimum, technical operating 
standards of distribution systems; 

“Electricity Act” means the Electricity Act, 1998, S.O. 1998, c. 15, Schedule A; 

“IESO” means Independent Electricity System Operatior; 

“Licensee” means Entegrus Powerlines Inc. 

“Market Rules” means the rules made under section 32 of the Electricity Act; 

“Net Annual Peak Demand Energy Savings Target” means the reduction in a distributor’s 
peak electricity demand persisting at the end of the four-year period (i.e. December 31, 2014) 
that coincides with the provincial peak electricity demand that is associated with the 
implementation of CDM Programs;  

“Net Cumulative Energy Savings Target” means the total amount of reduction in electricity 
consumption associated with the implementation of CDM Programs between 2011-2014; 

“OPA” means the Ontario Power Authority; 
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“Performance Standards” means the performance targets for the distribution and 
connection activities of the Licensee as established by the Board in accordance with section 
83 of the Act; 

“Provincial Brand” means any mark or logo that the Province has used or is using, created 
or to be created by or on behalf of the Province, and which will be identified to the Board by 
the Ministry as a provincial mark or logo for its conservation programs; 

“Rate Order” means an Order or Orders of the Board establishing rates the Licensee is 
permitted to charge; 

“regulation” means a regulation made under the Act or the Electricity Act; 

“Retail Settlement Code” means the code approved by the Board which, among other 
things, establishes a distributor’s obligations and responsibilities associated with financial 
settlement among retailers and consumers and provides for tracking and facilitating 
consumer transfers among competitive retailers; 

“service area” with respect to a distributor, means the area in which the distributor is 
authorized by its licence to distribute electricity; 

“Standard Supply Service Code” means the code approved by the Board which, among 
other things, establishes the minimum conditions that a distributor must meet in carrying out 
its obligations to sell electricity under section 29 of the Electricity Act; 

“wholesaler” means a person that purchases electricity or ancillary services in the IESO 
administered markets or directly from a generator or, a person who sells electricity or 
ancillary services through the IESO-administered markets or directly to another person other 
than a consumer. 

2 Interpretation 

2.1 In this Licence, words and phrases shall have the meaning ascribed to them in the Act or the 
Electricity Act.  Words or phrases importing the singular shall include the plural and vice versa.  
Headings are for convenience only and shall not affect the interpretation of the Licence.  Any 
reference to a document or a provision of a document includes an amendment or supplement to, 
or a replacement of, that document or that provision of that document.  In the computation of time 
under this Licence, where there is a reference to a number of days between two events, they 
shall be counted by excluding the day on which the first event happens and including the day on 
which the second event happens and where the time for doing an act expires on a holiday, the 
act may be done on the next day that is not a holiday. 

3 Authorization 

3.1 The Licensee is authorized, under Part V of the Act and subject to the terms and conditions set 
out in this Licence: 

a) to own and operate a distribution system in the service area described in Schedule 1 of 
this Licence; 
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b) to retail electricity for the purposes of fulfilling its obligation under section 29 of the 
Electricity Act in the manner specified in Schedule 2 of this Licence; and  

c) to act as a wholesaler for the purposes of fulfilling its obligations under the Retail 
Settlement Code or under section 29 of the Electricity Act. 

4 Obligation to Comply with Legislation, Regulations and Market Rules 

4.1 The Licensee shall comply with all applicable provisions of the Act and the Electricity Act and 
regulations under these Acts, except where the Licensee has been exempted from such 
compliance by regulation. 

4.2 The Licensee shall comply with all applicable Market Rules.  

5 Obligation to Comply with Codes 

5.1 The Licensee shall at all times comply with the following Codes (collectively the “Codes”) 
approved by the Board, except where the Licensee has been specifically exempted from such 
compliance by the Board. Any exemptions granted to the licensee are set out in Schedule 3 of 
this Licence.  The following Codes apply to this Licence: 

a) the Affiliate Relationships Code for Electricity Distributors and Transmitters; 

b) the Distribution System Code; 

c) the Retail Settlement Code; and 

d) the Standard Supply Service Code. 

5.2 The Licensee shall: 

a) make a copy of the Codes available for inspection by members of the public at its head 
office and regional offices during normal business hours; and 

b) provide a copy of the Codes to any person who requests it. The Licensee may impose a 
fair and reasonable charge for the cost of providing copies. 

6 Obligation to Provide Non-discriminatory Access 

6.1 The Licensee shall, upon the request of a consumer, generator or retailer, provide such 
consumer, generator or retailer with access to the Licensee’s distribution system and shall 
convey electricity on behalf of such consumer, generator or retailer in accordance with the terms 
of this Licence.  

7 Obligation to Connect 

7.1 The Licensee shall connect a building to its distribution system if: 

a) the building lies along any of the lines of the distributor’s distribution system; and 
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b) the owner, occupant or other person in charge of the building requests the connection in 
writing. 

7.2 The Licensee shall make an offer to connect a building to its distribution system if: 

a) the building is within the Licensee’s service area as described in Schedule 1; and 

b) the owner, occupant or other person in charge of the building requests the connection in 
writing. 

7.3 The terms of such connection or offer to connect shall be fair and reasonable and made in 
accordance with the Distribution System Code, and the Licensee’s Rate Order as approved by 
the Board. 

7.4 The Licensee shall not refuse to connect or refuse to make an offer to connect unless it is 
permitted to do so by the Act or a regulation or any Codes to which the Licensee is obligated to 
comply with as a condition of this Licence. 

8 Obligation to Sell Electricity 

8.1 The Licensee shall fulfill its obligation under section 29 of the Electricity Act to sell electricity in 
accordance with the requirements established in the Standard Supply Service Code, the Retail 
Settlement Code and the Licensee’s Rate Order as approved by the Board. 

9 Obligation to Maintain System Integrity 

9.1 The Licensee shall maintain its distribution system in accordance with the standards established 
in the Distribution System Code and Market Rules, and have regard to any other recognized 
industry operating or planning standards adopted by the Board. 

10 Market Power Mitigation Rebates 

10.1 The Licensee shall comply with the pass through of Ontario Power Generation rebate conditions 
set out in Appendix A of this Licence. 

11 Distribution Rates 

11.1 The Licensee shall not charge for connection to the distribution system, the distribution of 
electricity or the retailing of electricity to meet its obligation under section 29 of the Electricity Act 
except in accordance with a Rate Order of the Board. 

12 Separation of Business Activities 

12.1 The Licensee shall keep financial records associated with distributing electricity separate from its 
financial records associated with transmitting electricity or other activities in accordance with the 
Accounting Procedures Handbook and as otherwise required by the Board. 

Page 608 of 670



Entegrus Powerlines Inc. 
Electricity Distribution Licence ED-2002-0563 

 

5 

13 Expansion of Distribution System 

13.1 The Licensee shall not construct, expand or reinforce an electricity distribution system or make an 
interconnection except in accordance with the Act and Regulations, the Distribution System Code 
and applicable provisions of the Market Rules. 

13.2 In order to ensure and maintain system integrity or reliable and adequate capacity and supply of 
electricity, the Board may order the Licensee to expand or reinforce its distribution system in 
accordance with Market Rules and the Distribution System Code, or in such a manner as the 
Board may determine. 

14 Provision of Information to the Board 

14.1 The Licensee shall maintain records of and provide, in the manner and form determined by the 
Board, such information as the Board may require from time to time. 

14.2 Without limiting the generality of paragraph 14.1, the Licensee shall notify the Board of any 
material change in circumstances that adversely affects or is likely to adversely affect the 
business, operations or assets of the Licensee as soon as practicable, but in any event no more 
than twenty (20) days past the date upon which such change occurs. 

15 Restrictions on Provision of Information 

15.1 The Licensee shall not use information regarding a consumer, retailer, wholesaler or generator 
obtained for one purpose for any other purpose without the written consent of the consumer, 
retailer, wholesaler or generator. 

15.2 The Licensee shall not disclose information regarding a consumer, retailer, wholesaler or 
generator to any other party without the written consent of the consumer, retailer, wholesaler or 
generator, except where such information is required to be disclosed: 

a) to comply with any legislative or regulatory requirements, including the conditions of this 
Licence; 

b) for billing, settlement or market operations purposes; 

c) for law enforcement purposes; or 

d) to a debt collection agency for the processing of past due accounts of the consumer, 
retailer, wholesaler or generator. 

15.3 The Licensee may disclose information regarding consumers, retailers, wholesalers or generators 
where the information has been sufficiently aggregated such that their particular information 
cannot reasonably be identified. 

15.4 The Licensee shall inform consumers, retailers, wholesalers and generators of the conditions 
under which their information may be released to a third party without their consent. 

15.5 If the Licensee discloses information under this section, the Licensee shall ensure that the 
information provided will not be used for any other purpose except the purpose for which it was 
disclosed. 
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16 Customer Complaint and Dispute Resolution 

16.1 The Licensee shall: 

a) have a process for resolving disputes with customers that deals with disputes in a fair, 
reasonable and timely manner; 

b) publish information which will make its customers aware of and help them to use its 
dispute resolution process; 

c) make a copy of the dispute resolution process available for inspection by members of the 
public at each of the Licensee’s premises during normal business hours; 

d) give or send free of charge a copy of the process to any person who reasonably requests 
it; and 

e) subscribe to and refer unresolved complaints to an independent third party complaints 
resolution service provider selected by the Board. This condition will become effective on 
a date to be determined by the Board. The Board will provide reasonable notice to the 
Licensee of the date this condition becomes effective. 

17 Term of Licence 

17.1 This Licence shall take effect on December 16, 2003 and expire on December 15, 2023.  The 
term of this Licence may be extended by the Board. 

18 Fees and Assessments 

18.1 The Licensee shall pay all fees charged and amounts assessed by the Board. 

19 Communication 

19.1 The Licensee shall designate a person that will act as a primary contact with the Board on 
matters related to this Licence. The Licensee shall notify the Board promptly should the contact 
details change. 

19.2 All official communication relating to this Licence shall be in writing. 

19.3 All written communication is to be regarded as having been given by the sender and received by 
the addressee: 

a) when delivered in person to the addressee by hand, by registered mail or by courier; 

b) ten (10) business days after the date of posting if the communication is sent by regular 
mail; and 

c) when received by facsimile transmission by the addressee, according to the sender’s 
transmission report. 
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20 Copies of the Licence 

20.1 The Licensee shall: 

a) make a copy of this Licence available for inspection by members of the public at its head 
office and regional offices during normal business hours; and 

b) provide a copy of this Licence to any person who requests it. The Licensee may impose a 
fair and reasonable charge for the cost of providing copies. 

21 Conservation and Demand Management 

21.1 2011-2014 Conservation and Demand Management Framework 

21.1.1 The Licensee shall achieve reductions in electricity consumption and reductions in peak 
provincial electricity demand through the delivery of CDM programs.  The Licensee shall meet its 
2014 Net Annual Peak Demand Savings Target of 12.120 MW, and its 2011-2014 Net 
Cumulative Energy Savings Target of 46.530 GWh (collectively the “CDM Targets”), over a four-
year period beginning January 1, 2011. 

21.1.2 The Licensee shall meet its CDM Targets through: 

a) the delivery of Board approved CDM Programs delivered in the Licensee’s service area 
(“Board-Approved CDM Programs”); 

b) the delivery of CDM Programs that are made available by the OPA to distributors in the 
Licensee’s service area under contract with the OPA (“OPA-Contracted Province-Wide 
CDM Programs”); or 

c) a combination of a) and b). 

21.1.3 The Licensee shall make its best efforts to deliver a mix of CDM Programs to all consumer types 
in the Licensee’s service area.  

21.1.4 The Licensee shall comply with the rules mandated by the Board’s Conservation and Demand 
Management Code for Electricity Distributors.  

21.1.5 The Licensee shall utilize the common Provincial brand, once available, with all Board-Approved 
CDM Programs, OPA-Contracted Province-Wide Programs, and in conjunction with or co-
branded with the Licensee’s own brand or marks. 

21.2 2015-2020 Conservation and Demand Management Framework 

21.2.1 The Licensee shall, between January 1, 2015 and December 31, 2020, make CDM programs, 
available to customers in its licensed service area and shall, as far as is appropriate and 
reasonable having regard to the composition of its customer base, do so in relation to each 
customer segment in its service area ("CDM Requirement"). 

21.2.2 The CDM programs referred to in item 21.2.1 above shall be designed to achieve reductions in 
electricity consumption. 
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21.2.3 The Licensee shall meet its CDM Requirement by: 

a) making Province-Wide Distributor CDM Programs, funded by the Ontario Power Authority 
(the "OPA"), available to customers in its licensed service area; 

b) making Local Distributor CDM Programs, funded by the OPA, available to customers in 
its licensed service area; or 

c) a combination of a) and b). 

21.2.4 The Licensee shall, as far as possible having regard to any confidentiality or privacy constraints, 
make the details and results of Local Distributor CDM Programs available to other licensed 
electricity distributors upon request.  

21.2.5 The Licensee shall, as far as possible having regard to any confidentiality or privacy constraints, 
make the details and results of Local Distributor CDM Programs available to any other person 
upon request. 

21.2.6 The Licensee shall report to the OPA the results of the CDM programs in accordance with the 
requirements of the licensee’s “CDM-related” contract with the OPA. 

22 Pole Attachments 

22.1 The Licensee shall provide access to its distribution poles to all Canadian carriers, as defined by 
the Telecommunications Act, and to all cable companies that operate in the Province of Ontario.  
For each attachment, with the exception of wireless attachments, the Licensee shall charge the 
rate approved by the Board and included in the Licensee’s tariff.   

22.2 The Licensee shall: 

a) annually report the net revenue, and the calculations used to determine that net revenue, 
earned from allowing wireless attachments to its poles.  Net revenues will be 
accumulated in a deferral account approved by the Board; 

b) credit that net revenue against its revenue requirement subject to Board approval in rate 
proceedings; and  

c) provide access for wireless attachments to its poles on commercial terms normally found 
in a competitive market. 

23 Winter 2016/17 Disconnection, Reconnection and Load Limiter Devices 

23.1 Subject to paragraph 23.4, the Licensee shall not, during the period commencing February 24, 
2017 and ending at 11:59 pm on April 30, 2017:   

a) disconnect an occupied residential property solely on the grounds of non-payment;   

b)  issue a disconnection notice in respect of an occupied residential property solely on the 
grounds of non-payment; or 
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c) install a load limiter device in respect of an occupied residential property solely on the 

grounds of non-payment. 

Nothing in this paragraph shall preclude the Licensee from (i) disconnecting an occupied 
residential property in accordance with all applicable regulatory requirements, including 
the required disconnection notice; or (ii) installing a load limiter device in respect of an 
occupied residential property, in each case if at the unsolicited request of the customer 
given in writing on or after February 24, 2017. 

 
23.2 Subject to paragraph 23.4, if the Licensee had disconnected a residential property on or before 

February 23, 2017 solely on the grounds of non-payment, the Licensee shall reconnect that 
property, if an occupied residential property, as soon as possible.  The Licensee shall waive any 
reconnection charge that might otherwise apply in respect of that reconnection.  

Nothing in this paragraph shall require the Licensee to reconnect an occupied residential property 
if the customer gives unsolicited notice to the Licensee not to do so in writing on or after February 
24, 2017.  

 
23.3 Subject to paragraph 23.4, if the Licensee had installed a load limiter device in respect of an 

occupied residential property on or before February 23, 2017 either for non-payment or at the 
customer’s request, the Licensee shall remove that device and restore full service to the property 
as soon as possible.  The Licensee shall waive any charge that might otherwise apply in respect 
of such removal. 

Nothing in this paragraph shall (i) require the Licensee to remove a load limiter device if the 
customer gives unsolicited notice to the Licensee not to do so in writing on or after February 24, 
2017; or (ii) prevent the Licensee from installing or maintaining a load limiter device at the 
unsolicited request of customer given in writing on or after February 24, 2017.  
 

23.4 Nothing in paragraphs 23.1 to 23.3 shall:  

a) prevent the Licensee from taking such action in respect of an occupied residential 
property as may be required to comply with any applicable and generally acceptable 
safety requirements or standards; or 

b) require the Licensee to act in a manner contrary to any applicable and generally 
accepted safety requirements or standards.   

23.5 The Licensee shall waive any collection of account charge that could otherwise be charged in 
relation to an occupied residential property during the period referred to in paragraph 23.1.  

23.6 The Licensee shall provide the Board with periodic reports on its progress in complying with 
paragraphs 23.2 and 23.3.  The first such report shall be filed with the Board no later than March 
3, 2017, and reports shall be provided every 7 calendar days thereafter until such time as no 
further action remains to be taken by the Licensee under those paragraphs.   

 
23.7  For the purposes of paragraphs 23.1 to 23.4: 
 

“load limiter device” means a device that will allow a customer to run a small number of electrical 
items in his or her premises at any given time, and if the customer exceeds the limit of the load 
limiter, then the device will interrupt the power until it is reset; and 
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 “occupied residential property” means an account with the Licensee:  
 

a) that falls within the residential rate classification as specified in the Licensee’s Rate Order; 
and 

b) that is:  
 
i) inhabited; or  
ii) in an uninhabited condition as a result of the property having been disconnected 

by the Licensee or of a load limiter device having been installed in respect of the 
property on or before February 23, 2017. 

 
23.8 Paragraphs 23.1 to 23.5 apply despite any provision of the Distribution System Code to the 

contrary. 
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SCHEDULE 1  DEFINITION OF DISTRIBUTION SERVICE AREA 

 
 
This Schedule specifies the area in which the Licensee is authorized to distribute and sell electricity in 
accordance with paragraph 8.1 of this Licence. 
 
1. Town of Blenheim served by the former dissolved public utilities commissions as of December 31, 

1997, 
a. Excluding the customers located at the following addresses: 

i. 3 Allison Line, Blenheim, Ontario N0P1A0 
ii. 19327 Fargo Road, Blenheim, Ontario N0P1A0 
iii. 19329 Fargo Road, Blenheim, Ontario N0P1A0 
iv. 192 Marlborough Street, Blenheim, Ontario N0P1A0 

 
2. Town of Bothwell served by the former dissolved public utilities commissions as of December 31, 

1997, 
 

a. Excluding the customers located at the following addresses: 
i. 499 Elm Street, Bothwell, Ontario N0P1C0 
ii. 329 Catherine Street, Bothwell, Ontario N0P1C0 

 
3. City of Chatham served by the former dissolved public utilities commissions as of December 31, 

1997, 
a. Including the customers located at the following addresses: 

i. Part Lots 16 & 17, Concession A, Geographic Township of Raleigh, designated as 
Part 1, Reference Plan 24R 7195, Municipality of Chatham-Kent, and Part Lot 17, 
Concession A, Geographic Township of Raleigh, designated as Part 2, Reference 
Plan 7195, Municipality of Chatham-Kent as per Board Order RP-2003-0044, dated 
September 16, 2003.   

ii. 40 Frances Ave, Chatham, Ontario N7M0N7 
iii. 48 Frances Ave, Chatham, Ontario N7M0N7 
iv. 50 Frances Ave, Chatham, Ontario N7M0N7 
v. 268 Indian Creek Road West, Chatham, Ontario N7M2E2 
vi. 274 Indian Creek Road West, Chatham, Ontario N7M2E2 
vii. 280 Indian Creek Road West, Chatham, Ontario N7M2E2 
viii. 286 Indian Creek Road West, Chatham, Ontario N7M2E2 
ix. 292 Indian Creek Road West, Chatham, Ontario N7M2E2 
x. 356 Indian Creek Road West, Chatham, Ontario N7M2E2 
xi. 360 Indian Creek Road West, Chatham, Ontario N7M2E2 
xii. 368 Indian Creek Road West, Chatham, Ontario N7M2E2 
xiii. 374 Indian Creek Road West, Chatham, Ontario N7M2E2 
xiv. 378 Indian Creek Road West, Chatham, Ontario N7M2E2 
xv. 382 Indian Creek Road West, Chatham, Ontario N7M2E2 
xvi. 386 Indian Creek Road West, Chatham, Ontario N7M2E2 
xvii. 388 Indian Creek Road West, Chatham, Ontario N7M2E2 
xviii. 392 Indian Creek Road West, Chatham, Ontario N7M2E2 
xix. 396 Indian Creek Road West, Chatham, Ontario N7M2E2 
xx. 402 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxi. 406 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxii. 410 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxiii. 416 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxiv. 420 Indian Creek Road West, Chatham, Ontario N7M2E2 
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xxv. 428 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxvi. 430 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxvii. 450 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxviii. 454 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxix. 458 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxx. 462 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxxi. 466 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxxii. 470 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxxiii. 476 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxxiv. 482 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxxv. 486 Indian Creek Road West, Chatham, Ontario N7M2E2 
xxxvi. 9052 Park Ave East, Chatham, Ontario N7M5J4 

 
b. Excluding the customers located at the following addresses: 

i. 125 Maple Leaf Drive, Chatham, Ontario N7M6H2 
ii. 530 McNaughton Ave East, Chatham, Ontario N7L0E4 
iii. 1120 Richmond Street, Chatham, Ontario N7M5T1 

 
4. Town of Dresden served by the former dissolved public utilities commissions as of December 31, 

1997, 
a. Including the customers located at the following addresses: 

i. 586 Walnut Street, Dresden, Ontario N0H2L0 
 

5. Village of Erieau served by the former dissolved public utilities commissions as of December 31, 
1997. 

 
6. Police Village of Merlin served by the former dissolved public utilities commissions as of 

December 31, 1997. 
 

7. Town of Ridgetown served by the former dissolved public utilities commissions as of December 
31, 1997, 
a. Excluding the customers located at the following addresses: 

i. 12801 Gosnell Line, Ridgetown, Ontario N0P2C0 
 

8. Village of Thamesville served by the former dissolved public utilities commissions as of December 
31, 1997. 

 
9. Town of Tilbury served by the former dissolved public utilities commissions as of December 31, 

1997, 
a. Including the customers located at the following addresses: 

i. 53 Ella Street South, Tilbury, Ontario N0P2L0 
ii. 55 Ella Street South, Tilbury, Ontario N0P2L0 
iii. 3 Lee Ave, Tilbury, Ontario N0P2L0 

 
b. Excluding the customers located at the following addresses: 

i. 151 Queen Street South, Tilbury, Ontario N0P2L0 
ii. 582 Roger Street, Tilbury, Ontario N0P2L0 

 
10. Town of Wallaceburg served by the former dissolved public utilities commissions as of December 

31, 1997, 
a. Including the customers located at the following addresses: 

i. 28801 Chenal Road, Wallaceburg, Ontario N8A4K9 
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ii. 1913 Dufferin Ave, Wallaceburg, Ontario N8A4M3 
iii. 1915 Dufferin Ave, Wallaceburg, Ontario N8A4M3 
iv. 1916 Dufferin Ave, Wallaceburg, Ontario N8A4M3 
v. 1934 Dufferin Ave, Wallaceburg, Ontario N8A4M3 
vi. 1937 Dufferin Ave, Wallaceburg, Ontario N8A4M3 
vii. 208 Forhan Street, Wallaceburg, Ontario N8A4S3 
viii. 260 Forhan Street, Wallaceburg, Ontario N8A4S3 
ix. 8552 Labadie Road, Wallaceburg, Ontario N8A4K9 

 
b. Excluding the customers located at the following addresses: 

i. 6590 Base Line, Wallaceburg, Ontario N8A4K9 
ii. 6596 Base Line, Wallaceburg, Ontario N8A4K9 
iii. 7054 Otter Line, Wallaceburg, Ontario N8A4K9 
iv. 7190 Otter Line, Wallaceburg, Ontario N8A4K9 
v. 7252 Otter Line, Wallaceburg, Ontario N8A4K9 
vi. 7276 Otter Line, Wallaceburg, Ontario N8A4K9 
vii. 7174 Otter Line, Wallaceburg, Ontario N8A4K9 

 
11. Village of Wheatley served by the former dissolved public utilities commissions as of December 

31, 1997, 
a. Excluding the customers located at the following addresses: 

i. 444 Erie Street North, Wheatley, Ontario N0P2P0 
ii. 295 Erie Street South, Wheatley, Ontario N0P2P0 
iii. 351 Erie Street South, Wheatley, Ontario N0P2P0 

 
12. The former Town of Strathroy as of December 31, 2000, 

a. Including the customers located at the following addresses: 
i. 10 Carroll Street West, Strathroy, Ontario N7G3H5 
ii. 2 Cedar Crescent, Strathroy, Ontario N7G2M2 
iii. 6 Cedar Crescent, Strathroy, Ontario N7G2M2 
iv. 8 Cedar Crescent, Strathroy, Ontario N7G2M2 
v. 12 Cedar Crescent, Strathroy, Ontario N7G2M2 
vi. 14 Cedar Crescent, Strathroy, Ontario N7G2M2 
vii. 18 Cedar Crescent, Strathroy, Ontario N7G2M2 
viii. 22 Cedar Crescent, Strathroy, Ontario N7G2M2 
ix. 51 Pannell Lane, Strathroy, Ontario N7G2C5 
x. 55 Pannell Lane, Strathroy, Ontario N7G2C5 
xi. 61 Pannell Lane, Strathroy, Ontario N7G2C5 
xii. 69 Pannell Lane, Strathroy, Ontario N7G2C5 
xiii. 623 Saulsbury Street, Strathroy, Ontario N7G3R4 

 
b. Excluding the customers located at the following addresses: 

i. 437 Carroll Street East, Strathroy, Ontario N7G3H3 
ii. 334 Pannell Lane, Strathroy, Ontario N7G2C8 
iii. 338 Pannell Lane, Strathroy, Ontario N7G2C8 
iv. 342 Pannell Lane, Strathroy, Ontario N7G2C8 

 
13. The former Police Village of Mount Brydges as of December 31, 2000, 

a. Including the customers located at the following addresses: 
i. 739 Thomas Street, Mount Brydges, Ontario N0L1W0 
ii. 740 Thomas Street, Mount Brydges, Ontario N0L1W0 
iii. 751 Thomas Street, Mount Brydges, Ontario N0L1W0 
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b. Excluding the customers located at the following addresses: 

i. 22828 Rougham Road, Mount Brydges, Ontario N0L1W0 
 

14. The former Town of Parkhill as of December 31, 2000, 
a. Including the customers located at the following addresses: 

i. 97 Mill Street, Parkhill, Ontario K0C2J0 
ii. 100 Mill Street, Parkhill, Ontario K0C2J0 
iii. 101 Mill Street, Parkhill, Ontario K0C2J0 

 
15. The Village of Dutton as of December 31, 1997, now within the Municipality of Dutton/Dunwich, 

a. Including the customers located at the following addresses: 
i. 120 Main Street, Dutton, Ontario N0L1J0 
ii. 297 Marsh Line, Dutton, Ontario N0L1J0 
iii. 301 Mary Street, Dutton, Ontario N0L1J0 

 
16. The Village of Newbury as of November 7, 1998. 
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SCHEDULE 2  PROVISION OF STANDARD SUPPLY SERVICE 
 
This Schedule specifies the manner in which the Licensee is authorized to retail electricity for the 
purposes of fulfilling its obligation under section 29 of the Electricity Act. 
 
The Licensee is authorized to retail electricity directly to consumers within its service area in accordance 
with paragraph 8.1 of this Licence, any applicable exemptions to this Licence, and at the rates set out in 
the Rate Orders.
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SCHEDULE 3  LIST OF CODE EXEMPTIONS 
 
This Schedule specifies any specific Code requirements from which the Licensee has been exempted. 
 
1. The Licensee is exempt from the requirements of section 2.5.3 of the Standard Supply Service 

Code with respect to the price for small volume/residential consumers, subject to the Licensee 
offering an equal billing plan as described in its application for exemption from Fixed Reference 
Price, and meeting all other undertakings and material representations contained in the 
application and the materials filed in connection with it. 
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APPENDIX A   
 
MARKET POWER MITIGATION REBATES 

 
 Definitions and Interpretations 1.

In this Licence 

“embedded distributor” means a distributor who is not a market participant and to whom a host 
distributor distributes electricity; 

“embedded generator” means a generator who is not a market participant and whose generation 
facility is connected to a distribution system of a distributor, but does not include a generator who 
consumes more electricity than it generates; 

“host distributor” means a distributor who is a market participant and who distributes electricity to 
another distributor who is not a market participant. 

In this Licence, a reference to the payment of a rebate amount by the IESO includes interim 
payments made by the IESO. 

 

 Information Given to IESO 2.

 a Prior to the payment of a rebate amount by the IESO to a distributor, the distributor shall provide 
the IESO, in the form specified by the IESO and before the expiry of the period specified by the 
IESO, with information in respect of the volumes of electricity withdrawn by the distributor from 
the IESO-controlled grid during the rebate period and distributed by the distributor in the 
distributor’s service area to: 

 
i consumers served by a retailer where a service transaction request as defined in the Retail 

Settlement Code has been implemented; and 
 
ii consumers other than consumers referred to in clause (i) who are not receiving the fixed 

price under sections 79.4, 79.5 and 79.16 of the Ontario Energy Board Act, 1998. 
 

 b Prior to the payment of a rebate amount by the IESO to a distributor which relates to electricity 
consumed in the service area of an embedded distributor, the embedded distributor shall provide 
the host distributor, in the form specified by the IESO and before the expiry of the period specified 
in the Retail Settlement Code, with the volumes of electricity distributed during the rebate period 
by the embedded distributor’s host distributor to the embedded distributor net of any electricity 
distributed to the embedded distributor which is attributable to embedded generation and 
distributed by the embedded distributor in the embedded distributor’s service area to:  
 
i consumers served by a retailer where a service transaction request as defined in the Retail 

Settlement Code has been implemented; and 
 
ii consumers other than consumers referred to in clause (i) who are not receiving the fixed 

price under sections 79.4, 79.5 and 79.16 of the Ontario Energy Board Act, 1998. 
 
 c Prior to the payment of a rebate amount by the IESO to a distributor which relates to electricity 
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consumed in the service area of an embedded distributor, the host distributor shall provide the 
IESO, in the form specified by the IESO and before the expiry of the period specified by the 
IESO, with the information provided to the host distributor by the embedded distributor in 
accordance with section 2. 
 
The IESO may issue instructions or directions providing for any information to be given under this 
section. The IESO shall rely on the information provided to it by distributors and there shall be no 
opportunity to correct any such information or provide any additional information and all amounts 
paid shall be final and binding and not subject to any adjustment. 
 
For the purposes of attributing electricity distributed to an embedded distributor to embedded 
generation, the volume of electricity distributed by a host distributor to an embedded distributor 
shall be deemed to consist of electricity withdrawn from the IESO-controlled grid or supplied to 
the host distributor by an embedded generator in the same proportion as the total volume of 
electricity withdrawn from the IESO-controlled grid by the distributor in the rebate period bears to 
the total volume of electricity supplied to the distributor by embedded generators during the 
rebate period. 

 
 

3. Pass Through of Rebate 
 

 
A distributor shall promptly pass through, with the next regular bill or settlement statement after 
the rebate amount is received, any rebate received from the IESO, together with interest at the 
Prime Rate, calculated and accrued daily, on such amount from the date of receipt, to:  
 
a retailers who serve one or more consumers in the distributor’s service area where a service 

transaction request as defined in the Retail Settlement Code has been implemented; 
 
b consumers who are not receiving the fixed price under sections 79.4, 79.5 and 79.16 of the 

Ontario Energy Board Act, 1998 and who are not served by a retailer where a service 
transaction request as defined in the Retail Settlement Code has been implemented; and 

 
c embedded distributors to whom the distributor distributes electricity. 

 
 

The amounts paid out to the recipients listed above shall be based on energy consumed and 
calculated in accordance with the rules set out in the Retail Settlement Code. These payments 
may be made by way of set off at the option of the distributor. 

 
If requested in writing by OPGI, the distributor shall ensure that all rebates are identified as 
coming from OPGI in the following form on or with each applicable bill or settlement statement: 

 
“ONTARIO POWER GENERATION INC. rebate” 

 
Any rebate amount which cannot be distributed as provided above or which is returned by a 
retailer to the distributor in accordance with its licence shall be promptly returned to the host 
distributor or IESO as applicable, together with interest at the Prime Rate, calculated and accrued 
daily, on such amount from the date of receipt. 
 
Nothing shall preclude an agreement whereby a consumer assigns the benefit of a rebate 
payment to a retailer or another party. 
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Pending pass-through or return to the IESO of any rebate received, the distributor shall hold the 
funds received in trust for the beneficiaries thereof in a segregated account. 
 

ONTARIO POWER GENERATION INC. REBATES 
 
For the payments that relate to the period from May 1, 2006 to April 30, 2009, the rules set out below 
shall apply. 
 
1. Definitions and Interpretations 

In this Licence 

“embedded distributor” means a distributor who is not a market participant and to whom a host 
distributor distributes electricity; 

“embedded generator” means a generator who is not a market participant and whose generation 
facility is connected to a distribution system of a distributor, but does not include a generator who 
consumes more electricity than it generates; 

“host distributor” means a distributor who is a market participant and who distributes electricity to 
another distributor who is not a market participant. 

In this Licence, a reference to the payment of a rebate amount by the IESO includes interim 
payments made by the IESO. 

 

2. Information Given to IESO 

 a Prior to the payment of a rebate amount by the IESO to a distributor, the distributor shall provide 
the IESO, in the form specified by the IESO and before the expiry of the period specified by the 
IESO, with information in respect of the volumes of electricity withdrawn by the distributor from 
the IESO-controlled grid during the rebate period and distributed by the distributor in the 
distributor’s service area to: 

 
i consumers served by a retailer where a service transaction request as defined in the Retail 

Settlement Code has been implemented and the consumer is not receiving the prices 
established under sections 79.4, 79.5 and 79.16 of the Ontario Energy Board Act, 1998; and 

 
ii consumers other than consumers referred to in clause (i) who are not receiving the fixed 

price under sections 79.4, 79.5 and 79.16 of the Ontario Energy Board Act, 1998. 
 

 b Prior to the payment of a rebate amount by the IESO to a distributor which relates to electricity 
consumed in the service area of an embedded distributor, the embedded distributor shall provide 
the host distributor, in the form specified by the IESO and before the expiry of the period specified 
in the Retail Settlement Code, with the volumes of electricity distributed during the rebate period 
by the embedded distributor’s host distributor to the embedded distributor net of any electricity 
distributed to the embedded distributor which is attributable to embedded generation and 
distributed by the embedded distributor in the embedded distributor’s service area to:  
 

Page 623 of 670



Entegrus Powerlines Inc. 
Electricity Distribution Licence ED-2002-0563 

 

20 

i consumers served by a retailer where a service transaction request as defined in the Retail 
Settlement Code has been implemented; and 

 
ii consumers other than consumers referred to in clause (i) who are not receiving the fixed 

price under sections 79.4, 79.5 and 79.16 of the Ontario Energy Board Act, 1998. 
 
 c Prior to the payment of a rebate amount by the IESO to a distributor which relates to electricity 

consumed in the service area of an embedded distributor, the host distributor shall provide the 
IESO, in the form specified by the IESO and before the expiry of the period specified by the 
IESO, with the information provided to the host distributor by the embedded distributor in 
accordance with section 2. 
 
The IESO may issue instructions or directions providing for any information to be given under this 
section. The IESO shall rely on the information provided to it by distributors and there shall be no 
opportunity to correct any such information or provide any additional information and all amounts 
paid shall be final and binding and not subject to any adjustment. 
 
For the purposes of attributing electricity distributed to an embedded distributor to embedded 
generation, the volume of electricity distributed by a host distributor to an embedded distributor 
shall be deemed to consist of electricity withdrawn from the IESO-controlled grid or supplied to 
the host distributor by an embedded generator in the same proportion as the total volume of 
electricity withdrawn from the IESO-controlled grid by the distributor in the rebate period bears to 
the total volume of electricity supplied to the distributor by embedded generators during the 
rebate period. 

 
 

3. Pass Through of Rebate 
 

A distributor shall promptly pass through, with the next regular bill or settlement statement after 
the rebate amount is received, any rebate received from the IESO, together with interest at the 
Prime Rate, calculated and accrued daily, on such amount from the date of receipt, to:  
 
a retailers who serve one or more consumers in the distributor’s service area where a service 

transaction request as defined in the Retail Settlement Code has been implemented and the 
consumer is not receiving the prices established under sections 79.4, 79.5 and 79.16 of the 
Ontario Energy Board Act, 1998; 

 
b consumers who are not receiving the fixed price under sections 79.4, 79.5 and 79.16 of the 

Ontario Energy Board Act, 1998 and who are not served by a retailer where a service 
transaction request as defined in the Retail Settlement Code has been implemented; and 

 
c embedded distributors to whom the distributor distributes electricity. 

 
 

The amounts paid out to the recipients listed above shall be based on energy consumed and 
calculated in accordance with the rules set out in the Retail Settlement Code. These payments 
may be made by way of set off at the option of the distributor. 

 
If requested in writing by OPGI, the distributor shall ensure that all rebates are identified as 
coming from OPGI in the following form on or with each applicable bill or settlement statement: 

 
“ONTARIO POWER GENERATION INC. rebate” 
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Any rebate amount which cannot be distributed as provided above or which is returned by a 
retailer to the distributor in accordance with its licence shall be promptly returned to the host 
distributor or IESO as applicable, together with interest at the Prime Rate, calculated and accrued 
daily, on such amount from the date of receipt. 
 
Nothing shall preclude an agreement whereby a consumer assigns the benefit of a rebate 
payment to a retailer or another party. 

 
Pending pass-through or return to the IESO of any rebate received, the distributor shall hold the 
funds received in trust for the beneficiaries thereof in a segregated account. 
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

Chatham-Kent Energy Company

O/A ENTEGRUS

320 Queen Street

Chatham ON

N7M 5K2

Chatham-Kent Energy Company

O/A ENTEGRUS

320 Queen Street

Chatham ON

N7M 5K2

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 CALL SIGN:   XJL888

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

April 1, 2012 March 31, 2018 044080703611

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW

LICENSEE REFERENCE
PARKHILL
STATION LOCATION

081 41 04.00043 09 48.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed base station Other area, Low congestion

STATION CONDITIONS / APPENDICES
Appendix R - Frequency Sharing Condition



This condition has been applied to your radio authorization since your assigned radio frequency(ies) is/are 
shared with other radio users. Please see the complete text of this appendix and take note of any restrictions or 
limitations imposed.



A copy of Appendix R can be viewed at: http:// www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf10811.html. You can also 
navigate to Appendix R on our website: www.ic.gc.ca/spectrum-conditions.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

460.68750 MHz 1 1 11K0F3EJN 8.318 W ERP RDP PHASE 1 20020801 LICENSEE'S 
STATIONS VIA LINK TO REPEATER CGZ799 
IN STRATHROY

2465.68750 MHz

REGULATORY SERVICE(S)

2 - Fixed service

EXPIRY DATE

010379561-001
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RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

STATION ID: 2 CALL SIGN:   CGZ799

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

April 1, 2012 March 31, 2018 044080703611

                  http://www.ic.gc.ca/spectrum

LICENSEE REFERENCE
STRATHROY, ON - WATER TOWER
STATION LOCATION

081 36 56.00042 57 24.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed repeater station Other area, Low congestion

STATION CONDITIONS / APPENDICES
Appendix R - Frequency Sharing Condition



This condition has been applied to your radio authorization since your assigned radio frequency(ies) is/are 
shared with other radio users. Please see the complete text of this appendix and take note of any restrictions or 
limitations imposed.



A copy of Appendix R can be viewed at: http:// www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf10811.html. You can also 
navigate to Appendix R on our website: www.ic.gc.ca/spectrum-conditions.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

465.68750 MHz 1 1 11K0F3EJN 40.738 W ERP LICENSEE'S STATIONS RDP PHASE 1 
20010105

14460.68750 MHz

REGULATORY SERVICE(S)

14 - Land Mobile + Fixed services

EXPIRY DATE

010379561-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 CALL SIGN:   CZY918

STATION ID: 2 

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

May 21, 1998 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

MCS MASTER THE LICENSEE SHALL PROVIDE A READY MEANS OF DETERMINING THE NUMBER OF REMOTE STATIONS ASSOCIATED WITH 
THE MASTER STATION AS WELL AS THEIR LOCATION, AND MUST FURNISH THIS INFORMATION, UPON REQUEST TO THE DEPARTMENT. 
ANY CHANGE THAT INCREASES A REMOTE STATIONS PARAMETERS, MUST BE APPROVED BY THE DEPARTMENT PRIOR TO ITS 
INSTALLATION AND OPERATION.

LICENSEE REFERENCE
CHATHAM ONT. (320 QUEEN ST.)
STATION LOCATION

082 10 49.00042 23 54.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed hub station Other area, Low congestion

STATION CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

928.66875 MHz 11K0F1DCN 22.387 W ERP MCS MASTER TO REMOTE STATIONS AND 
MCS REMOTES TO MASTER STATION

2952.66875 MHz

REGULATORY SERVICE(S)

2 - Fixed service

EXPIRY DATE

010409601-001
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RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

STATION ID: 2 

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

May 21, 1998 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

LICENSEE REFERENCE
CHATHAM ONT. (320 QUEEN ST.)
AREA OF OPERATION

11
NUMBER OF MOBILES

STATION TYPE

Transportable remote station

STATION CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

952.66875 MHz 11K0F1DCN 10 W ERP928.66875 MHz

REGULATORY SERVICE(S)

EXPIRY DATE

010409601-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

Chatham-Kent Energy Company

O/A ENTEGRUS

320 Queen Street

Chatham ON

N7M 5K2

Chatham-Kent Energy Company

O/A ENTEGRUS

320 Queen Street

Chatham ON

N7M 5K2

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 CALL SIGN:   CGZ800

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

April 1, 2012 March 31, 2018 044080703611

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW

LICENSEE REFERENCE
STRATHROY, ON - 52 FRANK ST.
STATION LOCATION

081 37 25.00042 57 22.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed base station Other area, Low congestion

STATION CONDITIONS / APPENDICES
Appendix R - Frequency Sharing Condition



This condition has been applied to your radio authorization since your assigned radio frequency(ies) is/are 
shared with other radio users. Please see the complete text of this appendix and take note of any restrictions or 
limitations imposed.



A copy of Appendix R can be viewed at: http:// www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf10811.html. You can also 
navigate to Appendix R on our website: www.ic.gc.ca/spectrum-conditions.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

460.68750 MHz 1 1 11K0F3EJN 18.621 W ERP LICENSEE'S STATIONS RDP PHASE 1 
20010105

2465.68750 MHz

REGULATORY SERVICE(S)

2 - Fixed service

EXPIRY DATE

010443295-001
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Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

April 1, 2012 March 31, 2018 044080703611

                  http://www.ic.gc.ca/spectrum

EXPIRY DATE

010443295-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 CALL SIGN:   VAZ478

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

April 4, 2005 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW

LICENSEE REFERENCE
CHATHAM ONT (QUEEN STREET)
STATION LOCATION

082 10 48.00042 23 54.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed repeater station Other area

STATION CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

167.38500 MHz 1 1 16K0F3EJN 30.2 W ERP LICENSEE'S LICENSED STATIONS

167.38500 MHz 1 1 16K0F3EJN 30.2 W ERP LICENSEE'S STATIONS VIA VAZ702

1

2

167.38500 MHz

171.78000 MHz

REGULATORY SERVICE(S)

1 - Land Mobile service
2 - Fixed service

EXPIRY DATE

010446257-001
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Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

April 4, 2005 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

EXPIRY DATE

010446257-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

Chatham-Kent Energy Company

O/A ENTEGRUS

320 Queen Street

Chatham ON

N7M 5K2

Chatham-Kent Energy Company

O/A ENTEGRUS

320 Queen Street

Chatham ON

N7M 5K2

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 CALL SIGN:   XJL888

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

September 1, 2002 March 31, 2018 044080703611

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW

LICENSEE REFERENCE
PARKHILL
STATION LOCATION

081 41 04.00043 09 48.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed repeater station Other area, Low congestion

STATION CONDITIONS / APPENDICES
Appendix R - Frequency Sharing Condition



This condition has been applied to your radio authorization since your assigned radio frequency(ies) is/are 
shared with other radio users. Please see the complete text of this appendix and take note of any restrictions or 
limitations imposed.



A copy of Appendix R can be viewed at: http:// www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf10811.html. You can also 
navigate to Appendix R on our website: www.ic.gc.ca/spectrum-conditions.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

458.53750 MHz 1 1 11K0F3EJN 21.878 W ERP RDP PHASE 1 20010105 LICENSEE'S 
STATIONS

1453.53750 MHz

REGULATORY SERVICE(S)

1 - Land Mobile service

EXPIRY DATE

010446497-001
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Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

September 1, 2002 March 31, 2018 044080703611

                  http://www.ic.gc.ca/spectrum

EXPIRY DATE

010446497-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 CALL SIGN:   VDS741

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

August 1, 2004 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW

LICENSEE REFERENCE
WALLACEBURG, EARL ST.
STATION LOCATION

082 22 34.00042 35 23.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed base station Other area, Low congestion

STATION CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

952.71875 MHz 1 1 11K0F1DCN 31.623 W ERP CHATHAM MASTER MCS STATION2928.71875 MHz

REGULATORY SERVICE(S)

2 - Fixed service

EXPIRY DATE

010447707-001
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Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

August 1, 2004 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

EXPIRY DATE

010447707-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 CALL SIGN:   VAZ702

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

March 21, 2000 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW

LICENSEE REFERENCE
CHATHAN (QUEEN ST. PUC OFFICE)
STATION LOCATION

082 10 47.00042 23 54.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed repeater station Other area, Low congestion

STATION CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

171.78000 MHz 1 1 16K0F3EJN 75.858 W ERP LICENSEE'S STATIONS14167.38500 MHz

REGULATORY SERVICE(S)

14 - Land Mobile + Fixed services

EXPIRY DATE

010452389-001
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Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

March 21, 2000 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

EXPIRY DATE

010452389-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 CALL SIGN:   VDS740

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

August 1, 2004 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW

LICENSEE REFERENCE
THAMESVILLE, WALLACE ST.
STATION LOCATION

081 58 13.00042 33 15.000
ZONELATITUDE (N) LONGITUDE (W)STATION TYPE

Fixed base station Other area, Low congestion

STATION CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

952.71875 MHz 1 1 11K0F1DCN 31.623 W ERP CHATHAM MASTER MCS STATION2928.71875 MHz

REGULATORY SERVICE(S)

2 - Fixed service

EXPIRY DATE

010468983-001
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Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

August 1, 2004 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

EXPIRY DATE

010468983-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :

Page 644 of 670



Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

CHATHAM-KENT HYDRO INC.

ATTN: Brad Rabideau

320 QUEEN ST., PO BOX 70

CHATHAM ON

N7M 2H6

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

October 6, 2011 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

THE OPERATION OF THE RADIO SYSTEM AUTHORIZED BY THIS LICENSE IS NON-STANDARD AS DEFINED IN INDUSTRY CANADA'S 
"REDEPLOYMENT PLAN FOR SPECTRUM EFFICIENT LAND MOBILE EQUIPMENT IN THE FREQUENCY RANGE 100-500 MHZ", EFFECTIVE 
DECEMBER 15, 1998. EQUIPMENT AUTHORIZED BY THIS LICENSE MAY AT SOME LATER DATE BE REQUIRED TO CONFORM TO THE 
CURRENT VERSION OF RSS 119, AS AMENDED FROM TIME TO TIME.

LICENSEE REFERENCE
CHATHAM-KENT
AREA OF OPERATION

64
NUMBER OF MOBILES

STATION TYPE

Mobile

STATION CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

167.17500 MHz 1 1 16K0F3EJN 30 W ERP LICENSEE'S LICENSED STATIONS

169.29000 MHz 1 1 16K0F3EJN 30 W ERP LICENSEE'S LICENSED STATIONS

169.20000 MHz 1 1 16K0F3EJN 30 W ERP LICENSEE'S LICENSED STATIONS

167.38500 MHz 1 1 16K0F3EJN 30 W ERP LISENSEE'S STATIONS VIA VAZ702

167.38500 MHz 1 1 16K0F3EJN 30 W ERP LICENSEE'S LICENSED STATIONS

169.87500 MHz 1 1 16K0F3EJN 30 W ERP LICENSEE'S LICENSED STATIONS

1

1

1

1

1

1

167.17500 MHz

169.29000 MHz

169.20000 MHz

171.78000 MHz

167.38500 MHz

169.87500 MHz

REGULATORY SERVICE(S)

1 - Land Mobile service

EXPIRY DATE

010547933-001
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Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 
which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

October 6, 2011 March 31, 2018 044080702452

                  http://www.ic.gc.ca/spectrum

EXPIRY DATE

010547933-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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Authority to operate this (these) licenced station(s) is granted to:Licence mailing address:

Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

Page 1 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

Chatham-Kent Energy Company

O/A ENTEGRUS

320 Queen Street

Chatham ON

N7M 5K2

Chatham-Kent Energy Company

O/A ENTEGRUS

320 Queen Street

Chatham ON

N7M 5K2

THIS LICENCE AUTHORIZES THE OPERATION OF THE STATION(S) LISTED BELOW

STATION ID: 1 

This licence authorizes the licensee to establish and operate a radio station as described in the approved 
application, in accordance with specific items or conditions and applicable provisions of the Radiocommunication Act 
and its regulations. This authority should not be construed as approving the use of any antenna supporting structure 

LICENCE ADDENDUM

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

September 1, 2002 March 31, 2018 044080703611

                  http://www.ic.gc.ca/spectrum

LICENCE HOLDER TYPE

Radiocommunication user

LICENCE CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW

LICENSEE REFERENCE
STRATHROY & AREA
AREA OF OPERATION

9
NUMBER OF MOBILES

STATION TYPE

Mobile

STATION CONDITIONS / APPENDICES

SEE LICENCE ADDENDUM BELOW.

EQUIVALENT 
VOICE CHANNEL 

(MAX)TX RXRXTX

CONDITIONSPOWER AND 
TYPE

BANDWIDTH 
AND EMISSION

FREQUENCIES REG.

SERV.

460.68750 MHz 1 1 11K0F3EJN 5 W ERP Licensee's Stations Via CGZ799 
STRATHROY

469.43750 MHz 1 1 11K0F3EJN 5 W ERP LICENSEE'S STATIONS

453.53750 MHz 1 1 11K0F3EJN 5 W ERP LICENSEE'S STATIONS VIA XJL888 
PARKHILL

1

1

1

465.68750 MHz

469.43750 MHz

458.53750 MHz

REGULATORY SERVICE(S)

1 - Land Mobile service

EXPIRY DATE

010608435-001
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Date Generated: 2017-05-31

RADIO LICENCE

Cette licence est disponsible en français.

http://www.ic.gc.ca/spectrum

Page 2 of 2

Issued under the authority of the Minister of Industry in accordance with the Radiocommunication Act and Regulations made thereunder.

This  licence  may  be  modified  before  the  expiry  date  shown. For  the  latest  legal version  and  status  of  this  licence, please  consult  the  Innovation, Science and 
Economic Development Canada web site at 

which has not been approved by the Department of Transport from an aeronautical safety point of view. Except as 
provided in the regulations, no change in the apparatus or operations shall be made without the authority of the 
Minister, Innovation, Science and Economic Development Canada, and the licensee shall notify the Department in 
writing upon a change of address.

The Department may, at a future date, require the licensee to install filters, tone coding devices, reduce the 
effective radiated power and/or antenna height as appropriate.

Service indicates the category of service the station is authorized to perform.

For further information regarding your radio licence please contact your nearest Innovation, Science and Economic 
Development Canada District Office. The Radiocommunication Act and the Radiocommunication Regulations are available 
on Internet at:

ACCOUNT NUMBEREFFECTIVE DATE LICENCE NUMBER

http://www.ic.gc.ca/eic/site/smt-gst.nsf/eng/sf01742.html

September 1, 2002 March 31, 2018 044080703611

                  http://www.ic.gc.ca/spectrum

EXPIRY DATE

010608435-001

Enquiries concerning this radio licence should be directed to your Innovation, Science and Economic Development Canada District Office.

You can consult our list of offices at :
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DEPARTMENT OF TRANSPORT
MINISTÈRE OES TRANSPORTS

ë
ë--tur-;. ¿ å
.&.e.. J3

YOUR FILT
vorne RÉr:

IN REPLY OUOIE
nÉ¡. À RAPPELERI

96C2-L\63 (xL)

*

ffi
CANADA

OTTAi'üA, ianuary J.9 , L97L

Chatham Hydra Electric Systen,
2\3 äing S-r,reet r'rrest,
Chatharn, 0ntario

Attention: l{r. C.L, Leach,
General ."ïanager

Ðear iutr. Leach:

ïn accordance rrith the request contained in your
ietter Cated January 8, L97L, I have to notiflr Chatham Hydro Eiec-
tric Systen that the Licence O-ated JuLy Ç, L969, bea-ring ttlo. 8t+4?Oin -tire records of the Dei¡artment of Transport, eiltered into betr¡¡een
t,he Ï''{inister cf Transport anC The Chathan Pubiic Utiiities tonü:rission,
granting .r,c !h" said- commission permissíon to erect' maintâín and
operate a 41ô0 volt overhead crossing over and across t,he Thames River
from Fourth Street to Keni Stneet, in the City of Chatham, tounty sf
Kent and Prcvínce of Cntario, IS I{ER.EBY CANTELLEÐ AIlÐ ÐETEP,I{II,{EÐ as
of, from and af,ter Ðecenber Jl, L970.

ïours t--Ly,

hn T. GrayJo
rHi
I

For: nister of Trans ø*IU
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DI]Pt,ÏC¿TH
ORIGINAL

i'l

{q-{' ¡1.'
-ç

No..

DEPAR\M ENT OF TRANSPORT

LICENCE

MINISTER OF TRANSPORT
TO

lTll{n CIiAllï'14'1 Pillr.T-'1ç iJTIi.'IT:i:::S Corir'1IS,1Ï0}i

Date of authorizing Order in Council....,..o...,.,,....8..,Ç.,....L9.5.3...:...l1lnf:ç.[.,..?1!.r....'1,'?.1!.],.......

q
lÞ
$:
À.

€

Date of LICENCE....?.. r......'...

pubtic work concerned..,..,..,..u....lLe.r.i¡:lc...Sç.r:.v.i.ççi:......Ç:il.ATil,{riii.,....Q1iT.4lÌ.qQ.r.......

overhead. ct:o,3si.ng crt¡e.r:" ¡:ncl â.ctîoí:is l;l-re Thar,es Fi,-r/r1. fFon
Fcr-:.:r:th Íi"hrr:'et to i.etr1; St::ect " i,n Llre Ci t';¡ o1" Cl:atham -

Counl-.r¡ c jl 1{cr:l a.nrl Pror¡ j rice o11 Orita.r"i"r¡ "

Term........."..".......{1.i.üti. r. 1].. "1.1.î n.ã. I 1 r íÌ..... . tr''rom . . J.rl r t, ç.. ..).. /. .ç.? .. . . . .?;.rutffiñð öËãÈüiui

Rental....,.... .. .... .. 1i.2.5.,. CI.0... ¡re.r. ...a.nn t.r.in...

DEPARTMENTAL REFERENCE

MEMORANDA

l- .:ì

oa-ooþ' 
ì

:/,'-a ) 1 ../

/f¿f*
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<t/-*-'-.'."'"* f;i-

(Llcence form, Prívtle*,e)

F"

CÂNAË'A

ffi*Srurfmeilt of f![rsnsBort of @¡nuÙu

LICENCE

prRMÏSSÏOld IS HEREBY GIVEN by the Ï{onourable the Minister of Transport of

c¿nada (hereinafter called the "LICENSOR") to ?ltg C$#r$AId PITBLIC lÊItIïXgS
çQfrïîHISSIOII*** È{þ* t s *4' **'¡( ** * { ç *+ë - * of

the Clßy r* * * !* * of $h*Ëhre * \d-* { rF * ¡* ç *'inthecounüyof

l(inà *-- * s. * * d * * *âDdprovinceof Ûr¡ttrlc
iiäåtturt"t called ühe "LTOENSEE") t'o rillêt, -nrLnüaln and optsüüû ß

tI60 tolt ùv¡rhË*ü 6rsrtxn$"llråiårnaæ* mfrrnrå ts ** *thl
üåtð oror*rr.6îï"ãvr;-rnç ;är,i¡r ttrr Th¿ncr Rlvff f?ü Fourth
$trcct üo X¡nt'gtrittr--fn tUe-Cfti-of 0h*tþiür 9gt'nty af Kcnt

*r¡ð pruvtn¿r õf*ðr*tgricå tü-locräten of ühc ¡cld o¡'or*1ns
bü.1n6 üôrÐ rdã¡.ãäinrii- *¡õ*n-aåiøur*ô-F¡û åff¡ dltsrlbtd on

rbr $nr¡1n*¡ ãñA"Uüän ri,--fffã ,ln* Jtn¡¡ X" 1969' hercto
*nnaltü*

'J'! ' il'

fromthe f,tflt:.i '- * * - * dayof tUlf-':.s * d * *-f-onethoussnd

nine hundred and ütfty*61üti * * 
-* * ** îdüting tÈe pleasure of the Licensor'-

UPON THE FOLLOWING TEFy$ a.ND CONDITIONS which the Licensee herebv

"r."p:ti 
ã"¿ ãgtã.. to perform and abide by:-

1. For the permission hereby given the Licensee shall pav t'o the Licensor' annually'

in advance, the sum of 1¡sgl*[ï*?IìfË * s * F * *.: * dollars (t äS'0ü )'

2.NotransferofthisLicenceorofanyrightshereundershallbemadebytheLicensee'

B. The work connected with the tn9qp1o4, n*trnt$nån$t * þ * d * *
and - o,Fc.r.rtlon * *- or t'he sard .*ff**#tiõ'n ãf tï"î.îo.ä, i'o¿
shall be;il1;i;d-;tiüäer and in accord¿nce with the cont-rol' ar

sha, be done in ull "ä"prär-to..#"J,,tir.ä;[ädñ-ñ¿ 
ãt iue sole cost, and expense of the

Lícensee.

4. À11 structues, erections, qlateri-als, supplies, ariicles, effects and things, hereinafter

lit"i-x.iHB;'f"*, **ru;t:iåf"ïT,uilJ{';'"1"',fyf"""i,'};uïffff':3i'"i"#ï':'J","""i:;itöïi"äïi-.ä"unß r nrrnrJJ;; ;"ã opon'rülns=hîil îe întñeri "r 
til!

ufu ffi l:#*"f.''.;rnf li*ru*:rirTt'*g;,1îim'*m;$il'å::5,;ß'.'*i'";
5. Any damage or injury-which may, during the existence of this Li'cence, be occasioned

::#flå,"ä*'.i#ylf, gî:åiliiî,P#"1fi;*',sr#1.f.î hå:qï"'-tiåf.tTilil;i*+ïü
upon norice thereof irå#iñä'r,î.I;* ;;--hiq-d;it ãuthorized agent, fiven either verballv or

in writing, by the Li;#; bt tAritua, tl¡tîft, t."placãd and tettärtd tã the entire satisfacùion

of the Licensor, "r;h;td;ãtiã"i, "i.ftìtäpíi*' 
.gpair such damage or iniury, in which case

rhe Licensee ur,*u ,iå,iäu.äuîilåfi¡*!il;"p;;-ä;d:;i*¡uis" the"Licensoi fôr all costs and

;;t;ñiõnected'üherewith or incident'al thereto'

tt!-l
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*

jfr . 6. Upgn- can-cellation of this Licence as in Claus"*8 dðlü# pfr$i¿"d or at any time or times
i1 t?q. and for !.hg nr¡rpgqe of repairs or_irnpro.vernenf. to or on the said iÀnds"a;ã ;;;"Ñ;the Licensee shall forthwith, upon notice from the Licensor or his representative either verballi

;iiï_ü:f:åå iåtr *Iï -,ffi",ïîå3"rptr ,*nssË#,rru'ffiå'",î.î::1,,î:1"'îå:åî,'};"iåfif;*f :Ï
this Licence, the-said lands and plemisös as nearly as p"ossible in as nõât and as clean a condition
3¡ 91iqi3g,ttr, and, incase of rernoval for such repairs oi irnptorremenlr, in ;;""di¿i"" *tirf..iãrv
fo the Llcensor or his representative and in case of default of the Licensee to remoye the saiàproperty-of the Licensee ag 1n{ in any oJ the cases above referrecl to, the said prãper¡y stiãii
becom"e the property of and shall vest ii the Licensor, withoutany"igh¿ ;;;;Ëilrion on thepari of the Licensee therefor.

In case of removal hy the Licensee_ 9f iþe pr-operty of the Licensee for the purposes of
repairs-or improvements to or on the said lands aäd þlemises as above referreà lo, itr" Licensee*"qI', if the Licensor.dgep it expedient and the profress of the work is "oi tttð"éUv interferedwith,temporariþmaintainthesaid 

cr:ggg.lüÊ ï *-r_& { * & e Ð * d
ï *" *, !3 o e in such manner or-ãt-sî-cE-ffint as the ticeasor rnavãirõctîtñ frcÃseã
bearing all expenses and assuming all risk or damage. At the concluÁion of the work the

ill,ofi$ffi##ffidiäntîyiaðríî*,Ëo,lui : *-.: :-l-* o * * þ ú ä * * s
by the Licensee ,i --* ;. *--- . -r ( rG-GrrÊcted õ- '
i,i.r,""ã,ñä;J #"hlH- åftïËt$ffiþ"'*i,iri*rï¡rfiåi:i 

and in exact accordance wirh

7' The Licensee shall indemnify_and save harmless the Licensor from and. against ali claimsand demands, loss,.costs, expenses,*d?nlqge! and injury in any-manner based- uËon, arising outot or connected with the existence of this Licence or alvthing_ done or maintaineci hereu"nder,pl.X ry:\ d?pPgu.o*njury is.clue to.the legligence ot r"v-õmcei-o;;";;;;-of"n"t rvrálì.tithe Queen in right of Canada while acting witñin the scope ôf his duties or ernployment.

B. This License may be cancelled forthwith
and

Cbrtlùñn, dl.

DATED AT OTTAWA, Ontario, this ¿? ü,. day of

WITNESS:

a.D. 19 69-

Å

of

S.^-^+.-,,rtlütlttr

CFIATHAM PI'BLTC UTTLI?TES COMMISSTON
Licensee.

Chairman

o/

9. Upon deþult or breach r.. respect.of aly- provision or condition herein, the Licensor
may, 

^with or without notice, retake poÃsession of ihô said premiseJand, the.*lroi, tirã üãã"ruu
shall forthwith remove the ¡iropertybt tne Licensee rior irte Jaia-prá"iiJrã;"d;d";-Ëiãrä11"r"
to do so, the said prop,erty shall become-the p_roperty of and .úli;;;t ilît ãt iËäti.ä",'ïìtrr""t
any right to compénsátion on the part of the'Licensõe theiãfor.

10. The Licensor shall have a lien uqon the property of the Licensee for any loss or damagearising b¡r-re-aso-n of the breach 9f a-ny of_the cohdiii"oË oip"o"isiã*ï.ñ;{;rã;ã?*1""ä o"the part, of the Licensee to comply thörewith.

ll- $ubJect -cg lsi Glau¡c åës. 6 hcrcsf prorrldcd, ühls Llecncc nay betcrçl¡t¡üÊd et sqy. tr5ç by the s,iein¡sã upûn neütaä-iri-"ir€r"iiì-oãiiv*ed to ornrt.lcd ü¡f,úrGttricr ilaJrrry,rt$å"l.o}li*H1**"*t sf îri¡r¡spont ct otterã--säts¡úõ;-åi-et#-oi-

1?', fh,et !,b ï*tc¡natç ãhsll f¡¡}$1 Xn rll n$süètÐ. tha rçqulÏçînrËüs

Ë{.[fi , ]" Fiçffi .Ë:igËB ï.Hã'ir" i;uü-åil*i. -3ã;lrm'i, ii;,iÞ,iHH"lf; 
ig"Eû Þrsrkr nltl

ein t¡ç- t'mcä -å+g p:ç¡s**a*,,$ iå.'Biåäi* ãr.3ålt*li"H**$jn#f-Sf$åtr1*Ë
gfi,sl3ä*' K*s *fä"$ffi*'g 3f;"ix*å:lxãl:s"'Hîîr"*; il.r;îÊf; äoå ãùc¡, -xärx

þft

Jor,
T#TTE

04-00 I I

Secretary
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DateoftIcENcE..'...q.i.À.........'..w.$..l.t...'..

DEPARTMENT OF TRANSPORT

LICENCE

MINISTER OF TRANSPORT
TO

. ç il A.T. HAM ...P U.B i" I Ç ...U.r I.tr. Tr E S.... Ç..0 lfr.vrr.s. sr. 0N....

æ
(Ç
F r-¡\c(
ñ
{P";

Publíc Work concemed....". *. *.,.....Ç HAT.H.A}.{.r....8N1 ARIQ.

Description,.n..,.....,....PSB..MI$-S-I.Q.I'I. .!.a...Ia.y.,....rr.ainla.i.n...and....ap.er.e.!.p....q....çuþnarirr.e. ... .

cable on the bed of bhe Thames River in the Fublic
Ì{arbour of Chatham, opposite Lot 2, Block C, 01d
Survey and opposite Kent Street, R.egistered Plan No.
2, in the Citv of Chatham, County of Kent and

.. Province of Ontario.
Term....,.............d.u.r:ing...plea.s.ut:.e.................. ....From...Aiiå,T.çh...L/.7.L......ün¡anøpleuswa

Rental.....,.....,...... .$.?.5.,..QQ...pe.r... annum..

DEPÃRTMENTÃI REFERENCE

MEMORANDA

CANCELS AND SUPERSEÐES Licence of Occupation No. 7O9 dated October 30,

o¡- oo27(6r9-Al
4- 63
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ffi
CANAË'A

(Licence forrn, Privile$e)

i
l{
c
ti
4
f
n
Ê
¡)

\t
¡
å
ftrî
þtI

IJ

IÐepmtmtnt of @rsnsPûrt of @snsÙs

LICENCE

PERMISSION IS HEREBY GIVEN by the Honourable the Minister of Tralsport, of

B,*Snr$gfü$#rer 
caued,g. }ryryrg*;il" :*$H ToH*-oTT:t:u- or

+L.f;ltt å - - - * ' og tl¡¡Èhln *'t * - -,irthecountyof
LIIU'*'æt I - - - - - - - - - uoj provincepi ^Oltrrfq
,$Wgiå*"Hti3'1fi $$iïe'i;**ti;ffi HÏ"Xilf; f; ll'lsaurc"l
ã tú bd-oiìUä ff¡¡næ Rlvsr tn tlra Fubllc llrrþour af
thrttåË, rppo*iti fot, t, Block q" ûld Srrvry-r*S ep¡naiüe fianü
iñ;"t','nlåiaiãs¿-it¡n-xo- z, tá urr-cltf,g{ 9lt!5t:-Î1"1:1. -of Kcaå rnã frevlncc of Onterlo; ghe loceti@ of Che s¡lc caplc
bclng ilort f*rtiatüriy ølronm-onitfUø tn rcd ür thc Pl¡n dstad
Àprtî eI, Ig69r h*rcto lnnçx*dr

fromtheflrgt :-- *.- t ç a ¿u¡o$lfgl't--.-:
'jiiäfüiAr.¿ uo¿ f*Vmty-Oüe * ¡-Ì3 -ìir ¡ ¡, during the pleasure of the Licensor,*

UPON THE FOLLO\ryING TERMS AND CONDITIONS WhiCh thE LiCCNSEE hCTCbY

o..upt* and agrees to perform and abide by:-

,",J;.ï3å t*:,î"#î'f"tïkMy-Ëftbrþ s.s"e.' $a!! u3r-t" i*i,.HiîTri#""uttl:

2. No transfer of this Licence or of any rights hereunder shall be rnade by the Licensee'

3. Theworkconnectedwithtne l¡Trngn xnlntænancë * i - - - - - *

""¿äpãääîoñ-- 
- - a - - - - of thes¿¡¿ êrbl(F - - - - ú - I - -

shall be carried on under and in accord¿nce with the control and direction of the Licensol and

shall be done in "¡ *îprät.iä^ni.äli*;;ilÌ;riñ;;u"l ut rhe sore cosr and expense of the

t

Licensee

ú,tl' ment,.

tothTtd#å'"åks'Slse{å€*"¿v'$nut*stri*åwî{"þ:Ëiä"'î¿.!;'::'iîiXii
sonnected therewith, by reason,ol on account of the permission hereby given shall' immediately

uuon notice thereof itå* ïft" Licensor ot-üi.-ã"i'- äuthorized aqent'-, given either 'erbaìly 
or

iri rvriting, by the Liäãî.å" îã rápuii"¿, t"U"ift, tåifo"",t u"d -rest"ored 
to the entire satisfaction

r¡f rhe Licensor, o, tnäîi*ti*;;üy;;¿ hi;ipiiá;it"p"ir such damaee or injurv, in rvhich case

rrre Licensee .r,uu upãíäãüî;;d.i;filh*trþ röñn¿"éí*uur.e rhe"Licensor f-oi att costs anrl

;;;ñ;;;""u.t"¿ iherewith or incident'al thereto'
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ó. Tbt tb¡ Llcor¡r rhrtt $Ifll |l fff r"P'6¿r
iår rrqnrrilit'i-õr irrt-! "f -tht t¡vlt¡brr lrrt*rr

Ëiitl#:Hi,F'åil'iiffifr äHif Í-
üfð-îrrt-i-iñifi'ü nûå.rt'r¡o òr onrtrugtrd m thr
üiðr-rd irclimr-ðr f¡; ncmrgf bf.ùhr Lloumr or
ñU ü-óftõJ-or rÍfår.¿ ty ttrr Llonr¡r to bt Gon*

.trt¡cltd thffro¡"rulff-ir r-e-þr- gcn ro¡h thr.provlrlor
õf .¡it rãrt- i;t¡¡g Hic ¡rãn fglly eonptlcd rlth.

?. îhrt thl Llc¡ncc of occugrtlon drtcd üho ùhlrtlrth
nåy ot ocdtli, -iõr,õl-¡*lni t¡g.- ?o?. r" thË rüco¡rår of .he

*ffi;;*:i#!rfrr näm -ll'lu slTfiiî.3:EËFii":'
uå ç¡lnrd õã-if,ã"gõfttdt of liur"ort tC'r¿¡! bt rn
lulsnnot ¿¡i¡¿ thr ¡ivtîn-õ.19f r¡ri1r-fltl-bnrl¡s xo'
îiõõtrrn-ir'a-;;oil¡ oi i[i sreirtnoi 9!:19:pcrt-or

if i:'##îffis$tfiËËI,1i..,
#ff ffi iñ'#hs' i'giltü'ü4î'rü$:lii'lfft iff ",fro¡ ¡¡¡d rftõîfriirãtf.Utttt-Cry of lrbn¡5y, 19f!'

8.Îhrt|rubJrot!rlnellulltlo.ghrrrofprwtürdl
õr,r, ücoãrftÌiii?fi15!¡..fL.Fir:í :l¡ii$"!:
ißfr$:13¡å or rnn'po'i rù gçrn, ü¡.;rol-ü -ioi-
Hrr l{ljrrtlrf. tort offlc¡r'

y'/,rl'

I
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9.

lû.

Ig.

I[ Upon cancellation of this Licence as in Claus# hereof provided.or.at a.nY time or times
in ca-se;ñãi*îüpú;"* of rupuirc or-improvements to or.on the said lands and premise.s,

ihr ii..n.u. shall foithiitr" 
"oãri"otice 

frc¡m the Liçensor or his representative either verbally
or in writing so to d";;.;;; *t thc tlcåü*atrs o'wn cost and e*pense-the property of
iftu- f,i."".é; f** thé said lands and premises leaving and restoring, in case of cancellation of
iili. äõ;.", itt" .oi¿i*¿Ë u"á prð*isäs as.nearly as fossible in as nãat and as clean a condition
;;tigi";liü ;ã;ñÃ; or ne*ðvut for such repaits o! r¡nprovgryents, in a condition satisfactorv
ñ lh; ticõrrsoi cir his iõpreiò"táti". and in case of defaúlt of the Licensee to remove the said
p;"ñry;ï-ità li"""r";-;;-;d ú any o_f the cases above referred. to, lhe said prop.erbv shall
Ëããã*ð"t¡ä d*pgñy "f 

ã"a .i"it 
""si 

ii the Licensor, without any right to compensation on the
part of the Licensee therefor.

In case of removal hy the Licensee of the pr-operty. of the Licensee for- the Purposes of
,upui* o* i*pr",r**."i. il or ãn the said lands aird þre*ises.as above,referred to,-the Licensee

*"ul', it tttu ii""o*o* d*"m it expediea¡ ¿q{the nfoålu.l ofjh-e work is not thereby interfered
;#ti,ï.;p;t""itv-**i"tái"thesaid GabIð r-*-Ê ¡ - - * - - - * ' r- - d -
- "i - i: * L in such manner or at such point as the Licensor mây direct; the Licensee

bearine ^all expenses and assuming all risk or damage. At the conclusion of the work the

ffiCåbIt L * * * I 5 * ' r * t - - * * - * 1* * Ë -' * - Õ Õ

mav'if deemedexoedientbytheLicenSor'6srt*Ltl"d 
i - Ë Ë' * I Ð - * * - *

bt ,h- Licensee "ffhc 
Lfg6t*&tE o*n cost and expense and in exact accordance with

instructions and directions of the Licensor with respect thereto.

6. Upo¡ defaulü or breach !n respect of apy_ provþion or condition herein, the Licensor

,rruv. *itË or without "ãti*, "élrt " 
poiseruiotr of inè said qremises and,.thereupou, the Licensee

.r'-ií üiüi*irË;ä;;^;h;;.õ;"ttãf ir'ã Li.."*uu from the said- premises.and upon his failure
ä"ä;-]|;ìh;;;lã p;"ñ*ilt Ëh;it úí.ome^tþe property 9f u"* shall vest in the Licensor, without
any right, to compensation on ühe part of the Licensee thereÏor"

rffi. tn" Licensor shall have a lien upon the property of the Lioense-e for any l9¡s o-r "damage

"ri*i"E'¡v-rãuìã" 
of tËî;;h "i ""v 

,it the coirditionð or provisions hereof, or ttre failure on

the pärt"of the Licensee to comply theren¡ith.

,/lI"

13*

DATED AT 0TTA\4/4, ontario, this 7il,, dav ofê7Lø4. A'D' 19?1"

WITNESS //. /¿ /";¿,."^44
for

äLfilñ Minister of rra,nsport.

xffiffi
¡iecretary.

The Fublic Util-ities Commission of the
torporation of the City of Chatham:

I.,icensee.

Chairman

Secretary
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SCHEDULE 6.24 

* * * 

Environmental Conditions 

 

6.24.1 Nil. 

6.24.2 Nil. 

6.24.3 Nil. 

6.24.4 Nil. 

6.24.5 Nil. 

6.24.6 Nil. 

6.24.7 Nil. 

6.24.8 Nil. 

6.24.9 Nil. 

6.24.10 Nil. 

6.24.11 All relevant information has been disclosed in the Data Room.  
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SCHEDULE 6.25 

* * * 

Suppliers and Customers 

 

6.25.1 Top 15 Suppliers – Entegrus Inc. Consolidated   

# Supplier  

1 HYDRO ONE 

2 MUNICIPALITY OF CHATHAM-KENT 

3 GREENFIELD SPECIALTY ALCOHOLS 

4 MEARIE GROUP 

5 CLARKE CONSTRUCTION INC 

6 CANADIAN ELECTRICAL SERVICES  

7 WESTHOEK CONSTRUCTION LIMITED 

8 HARRIS COMPUTER SYSTEMS 

9 CANADA POST CORPORATION 

10 GREENFIELD SPECIALTY ALCOHOLS 

11 POSI-PLUS TECHNOLOGIES INC. 

12 ANIXTER POWER SOLUTIONS INC 

13 CORP MUNIC STRATHROY - CARADOC 

14 TANTALUS SYSTEM CORP` 

15 TELEVENT USA CORP 
 

6.25.2 Entegrus Top 10 Customers in Revenue 2016 

# Name 

1 Municipality of Chatham-Kent 

2 Meridian Technologies Inc 

3 Autoliv Canada 

4 Meritor Suspension Systems 

5 Mahle Filter Systems Canada 

6 Accurcast Inc 

7 Meridian Technologies Inc 

8 Bonduelle Canada Inc 

9 Greenfield Specialities Alcohol 

10 Dresden Industrial 
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SCHEDULE 6.26 

* * * 

Rights to Use Personal Information 

 

6.26.3 Nil. 
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SCHEDULE 6.27 

* * * 

Entegrus Employees and Employment Contracts 

 

6.27.3 All relevant information has been disclosed in the Data Room.  
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SCHEDULE 6.28 

* * * 

Unions 

 

6.28.1 Nil. 

6.28.4  The following trade unions represent Entegrus Powerlines Inc. employees, subject to the collective 
bargaining agreements described below: 

 The International Brotherhood of Electrical Workers, A.F. OF L., C.I.O. & C.L.C., Local 
Union 636 (Outside Bargaining Unit – Chatham outside employees) – duration of collective 
agreement: January 1, 2015 – December 31, 2018. 

 The International Brotherhood of Electrical Workers, A.F. OF L., C.I.O. & C.L.C., Local 
Union 636 (Inside Bargaining Unit – Chatham and Strathroy inside employees) – duration of 
collective agreement: January 1, 2015 – December 31, 2018. 

 Power Workers’ Union (CUPE Local 1000) (Strathroy outside employees) – duration of 
collective agreement: January 1, 2015 – December 31, 2018. 

 

Page 662 of 670



 

 

SCHEDULE 6.29 

* * * 

Employees Benefits Matters 

 

6.29.1: 

6.29.1.1 Please refer to Schedule 6.27. 

6.29.1.2 Nil. 

6.29.1.3  The Entegrus Group provides all union and non-union employees with long-term 
disability, life insurance, health care, dental benefits and out of country health insurance 
through the MEARIE Group. In addition, the Entegrus Group provides these benefits to 
retirees under the age of 65, with the exception of life insurance. At the time of 
retirement, the company provides all employees with a paid up life insurance policy 
($5,000 for union employees and $10,000 for non-union employees). Previous to the 
Chatham-Kent Municipal amalgamation on January 1, 1998, retirees from certain 
Chatham-Kent predecessor utilities were granted lifetime benefits (or in some cases, 
ongoing life insurance only). 

The following benefit changes were effective with the commencement of the current 
Collective Bargaining Agreements on January 1, 2015 (except as noted below): 

All Union and Non-Union Employees: 

 Vision (eye glasses) was increased from $275/24 months to $350/24 months. 

 Licensed physiotherapist was increased from $500/12 months to $525/12 months. 

 Registered masseur (up to $25 per visit) was increased from $300 calendar year to 
$325 per calendar year. 

 Licensed chiropractor (up to $25 per visit) was increased from $300 to $325. 

All Union Employees Only: 

 Added enhanced generic drugs. 

IBEW Inside and Outside Employees Only: 

 Post-retirement benefits will be paid to age 65 only for those retiring employees 
(and eligible dependents) with a minimum of 10 years of service who take early 
OMERS retirement, and were hired on or after June 1, 2015. 
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- 2 - 

 In the event of death of a retiree prior to age 65, benefits continue to be provided to 
the surviving spouse and eligible dependents until remarriage, or death up to the 
time at which the deceased retiree would have reached age 65. 

PWU Only: 

 Licenced clinical psychologist, up to $100 for the initial visit and $80 for any 
subsequent visit, limited to a maximum of $420 per calendar year. 

Executives Only: 

 Annual comprehensive health assessment program. 

Non-Union Only: 

 In lieu of STD, the employee has the ability to opt in to a practice whereby sick time 
can go into an overdraft balance until such time as the employee reaches LTD, and 
then later replenish the sick time upon return to work. 

6.29.2 Nil. 

6.29.3 Please refer to Schedule 6.27. 

6.29.4 Nil. 
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SCHEDULE 6.30 

* * * 

Pension Plans 

 

6.30.1 Nil. 
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SCHEDULE 6.31 

* * * 

Insurance Policies 

 

The following is a list of all Insurance Policies, specifying the insurer, the amount of the coverage, the type of 
insurance, the policy number and any pending Claims with respect to each Insurance Policy: 

Liability: 

Insured Entegrus Inc. Group (Powerlines, Transmission, Services) 

Insurer MEARIE (Municipal Electric Association Reciprocal Insurance Exchange) 

Policy # L2017CHAT1 

Policy Period January 1, 2017 – January 1, 2018 

Coverage Liability Policy (General, Bodily and Personal Injury, Property Damage, Tenant’s, 
Environmental Impairment, Errors and Omissions, Professional Liability,  
Non-Owned Automobile, Enhanced Plus+Directors and Officers Liability, Privacy,  
Cyber and Network Security) 

Amount of Coverage $30,000,000 each Accident, Event, Occurrence or wrongful act $10,000,000 with 
respect to Claims related to Terrorism $10,000,000 with respect to claims related to 
Non-regulated Professional Services 

Pending Claims NIL 

Property: 

Insured Entegrus Inc. Group (Powerlines, Transmission, Services) 

Insurer MEARIE (Municipal Electric Association Reciprocal Insurance Exchange) 

Policy # P2017CHAT1 

Policy Period January 1, 2017 – January 1, 2018 

Coverage Property Program Policy (Property damage, Business Interruption) 

Amount of Coverage Limit of Liability $42,768,146 (Breakdown over coverage provided in policy 
document) 

Pending Claims There is currently a claim pending under our property insurance for a fire that 
occurred at 100 Irwin Street, causing damage to the equipment in our Biogas facility. 
A full report and investigation by the adjusters is taking place and the value of the 
claim will then be determined. 

Page 666 of 670



- 2 - 

Vehicle: 

Insured Entegrus Inc. Group (Powerlines, Transmission, Services) 

Insurer MEARIE (Municipal Electric Association Reciprocal Insurance Exchange) 

Policy # V2017CHAT1 

Policy Period January 1, 2017 – January 1, 2018 

Coverage Vehicle Program Policy 

Amount of Coverage $21,000,000 

Pending Claims NIL 

Supplemental Insurance: 

Insured Entegrus Inc. Group (Powerlines, Transmission, Services) 

Insurer CHUBB Insurance Company of Canada 

Policy # 9907-47-60 

Policy Period January 1, 2017 – January 1, 2018 

Coverage Business Travel Accident Insurance for Directors and Officers 

Amount of Coverage Accident Death and Dismemberment Benefit to a maximum of $1,500,000. 
Additional benefits and amounts in relations to accident provided under this policy. 

Pending Claims NIL 
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SCHEDULE 6.32 

* * * 

Litigation 

 

6.32.1 All relevant information has been disclosed in the Data Room. 
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SCHEDULE 6.37 

* * * 

North-Kent Wind Limited Partnership  

 

6.37 

 Remaining St. Clair Region Conservation Authority (SCRCA) Permits. 

 Building Permits as required by the Municipality of Chatham Kent. 

 IESO – Authorization as Market Participant. 

 IESO – Connection Authorization. 

 IESO – New Facility Notification; Authorization to Generate. 

 Electrical Safety Authority – Certificate of Inspection. 

 Ministry of Natural Resources and Forestry approval of Operational Mitigation Plan for 
endangered bird and bat species. 

 Ministry of Transportation – Highway 40 Crossing Permit for Collection System. 
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Entegrus Powerlines Inc. & St. Thomas Energy Inc. 
MAAD Application 

File Number: EB-2017-0212 
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DEVEREUX Shauna

From: PIERRE Stefanie
Sent: Wednesday, April 18, 2018 9:06 AM
To: CHOUDHRY Musaab
Subject: FW: Edgeware TS M7and M8 feeder purchase

Stefanie S Pierre, MSc, P.Eng 
Account Executive 
Mobile: 647.261.9575 

From: Keith McAllister [mailto:keith.mcallister@entegrus.com]  
Sent: Wednesday, December 20, 2017 11:54 AM 
To: PIERRE Stefanie; Patricia Coca 
Cc: Robert Kent 
Subject: RE: Edgeware TS M7and M8 feeder purchase 

*** Exercise caution. This is an EXTERNAL email. DO NOT open attachments or click links from 
unknown senders or unexpected email. ***  

Hi Stefanie, 

St. Thomas Energy Inc. agrees that we will sell Hydro One the 2 feeders that currently connect to Formet Industries.  For 
further clarification, this includes the conductor, insulators and insulator standoff hardware.   The pole are joint use 
poles and are not considered part of the feeder.   We are working on the pricing for this transaction and we agree to 
complete this transfer in the new year (2018). 

Sincerely, 

Keith McAllister, P.Eng. 
VP Engineering and Operations 
Office: 519‐352‐6300 ext 232   
Fax: 519‐380‐2357  
Keith.mcallister@entegrus.com 

This communication is intended only for the use of the individual to which it is addressed. It is confidential and may contain information that is 

protected by privacy regulations. If the reader of this communication is not the intended recipient, you are hereby notified that any disclosure, 

distribution or copying of this communication is strictly prohibited. If you have received this communication in error, please notify the sender 

immediately by telephone. 

Thank You. 

From: Stefanie.Pierre@HydroOne.com [mailto:Stefanie.Pierre@HydroOne.com]  
Sent: Thursday, December 14, 2017 4:47 PM 
To: Keith McAllister <keith.mcallister@entegrus.com>; Patricia Coca <PCoca@sttenergy.com> 
Subject: Edgeware TS M7and M8 feeder purchase 
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Keith and Patricia, 

Please accept this email as a notice that Hydro One would like to purchase the two (2)  27.6 kV dedicated feeders to 
Formet Industries from Edgeware TS, as indicated in Section 4 of the attached agreement, after Dec 31st, 2017.   

As discussed, please reply to this email and confirm that you are in agreement and both parties will move forward with 
this sale after Jan 1, 2018. 
Thanks, 

Stefanie S Pierre, MSc, P.Eng 
Account Executive 
Key Account Management 
Hydro One Networks Inc 
6975 Kenderry Gate 
Mississauga, ON L5T 2Y1 
Mobile: 647.261.9575 

Stefanie.pierre@hydroone.com 
www.hydroone.com  

This email and any attached files are privileged and may contain confidential information intended only for the person 
or persons named above. Any other distribution, reproduction, copying, disclosure, or other dissemination is strictly 
prohibited. If you have received this email in error, please notify the sender immediately by reply email and delete the 
transmission received by you. This statement applies to the initial email as well as any and all copies (replies and/or 
forwards) of the initial email 



To: Invoice No.: I000013177

HYDRO ONE NETWORKS INC. Date: 6/14/2021

99 DRUMMOND ST W Due Date: 7/14/2021

PERTH ON  Customer No.: HY08

K7H 3E7 Amount Paid:

Interest is charged at 1.25% monthly on overdue accounts.

PLEASE CUT AND REMIT THE ABOVE PORTION WITH YOUR CHEQUE

PAYABLE TO: ENTEGRUS POWERLINES INC.

Notes:

2018 - 2020 JOINT USE POLE 

Description Amount

POLE RENTAL FEES - ST THOMAS AREA

RATE / POLE

2018 - 87 Poles $28.61 $2,489.07

2019 - 87 Poles $43.63 $3,795.81

2020 - 87 Poles $44.50 $3,871.50

Subtotal $10,156.38

HST $1,320.33

AMOUNT DUE $11,476.71

Terms:

Net 30 days

320 Queen Street, Po Box 70

Chatham, Ontario N7M 5K2

Ph (519) 352-6300

Billing on behalf of:  Entegrus Powerlines HST#894290014, Entegrus Service Inc. HST#863560967, Entegrus Energy Inc. HST#894286012 and Entegrus 

Transmission HST#849844916
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To: Invoice No.: I000013178

HYDRO ONE NETWORKS INC. Date: 6/15/2021

483 BAT ST, 6TH FLOOR Due Date: 7/15/2021

TORONTO ON  M5G 2P5 Customer No.: HY03

ATT:  MUSAAB CHOUDHRY Musaab.Choudhry@HydroOne.com Amount Paid:

Interest is charged at 1.25% monthly on overdue accounts.

PLEASE CUT AND REMIT THE ABOVE PORTION WITH YOUR CHEQUE

PAYABLE TO: ENTEGRUS POWERLINES INC.

Notes:

FORMET PLANT

Description Amount

FORMET PLANT - January 1, 2018 Book Value as per Agreement $116,430.92

Subtotal $116,430.92

HST $15,136.02

AMOUNT DUE $131,566.94

Terms:

Net 30 days

320 Queen Street, Po Box 70

Chatham, Ontario N7M 5K2

Ph (519) 352-6300

Billing on behalf of:  Entegrus Powerlines HST#894290014, Entegrus Service Inc. HST#863560967, Entegrus Energy Inc. HST#894286012 and Entegrus 

Transmission HST#849844916

Page 2 of 2



Filed: 2023-04-17  
EB-2022-0178 

HONI-Intervenor 
Evidence 

Attachment 9 
Page 1 of 1 

 

 

ATTACHMENT 9 1 

 2 

This exhibit has been filed separately in confidence. 3 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


	HONI_Cover Letter
	HONI_Evidence
	Attachment 1
	Attachment 2
	Attachment 3
	Attachment 4
	Attachment 5
	Attachment 6 
	Attachment 7
	Attachment 8
	Attachment 9 



