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2.12 

2.13 

REPORT OF IBE BOARD 

Under section 9 of the Municipal Franchises Act 

the Board is required to either approve or not 

approve the agreement. The terms of the Act do 

not expressly give the Board the power to impose 

an agreement on the parties. 

In the case of a renewal of a franchise agree­

ment, if the utility and municipality cannot. 

agree on renewal terms, the Board has juris­

diction under section 10 of the Act to order 

that the agreement be extended on such terms 

and conditions as the Board deems to be in the 

public interest. Such an order is deemed to be 

a valid by-law of the municipality, assented to 

by the electors. 

Pipeline Construction Approval Process 

2.14 The public hearing process by the OEB for the 

following pipeline construction applications is 

concurrent with the franchise agreement approval 

process described above: 

(a) leave to construct a transmission pipeline

is sought in accordance with the Ontario

Energy Board Act, and/or

(b) a certificate of public convenience and

necessity for the construction of works is

sought under the Municipal Franchises Act.

2/6 
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REPORT OF TI-IE BOARD 

3. 5 An application is made under section 9 of the 

Municipal Franchises Act for a first-time agree­

ment, or on a renewal where the parties have 

reached agreement on the terms of the renewal. 

On a section 9 application the OEB has only the 

power to approve or reject the application. On 

a section 9 application the OEB may dispense 

with the assent of the electors. 

3. 6 Section 10 of the Act is used when the parties 

cannot agree on the terms of a renewal or 

extension. Again the OEB holds a hearing 

before it makes an order renewing or extending 

the right� the duration and terms and conditions 

are as prescribed by the Board. The OEB may 

refuse to renew or extend the right if the 

public convenience and necessity do not warrant 

the renewal or extension. This Ontario Energy 

Board order is deemed to be a valid by-law of 

the municipality consented to by its electors. 

3. 7 Section 8 of the Act provides that any person 

who constructs works to supply or supplies gas 

in a municipality must obtain a further approval 

of the OEB in the form of a certificate of 

public convenience and necessity. 

3. 8 Section 6 provides that the Act does not apply 

to a by-law granting the right to pass through 

a municipality for the purpose of continuing a 

3/3 
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6.15 

REPORT OF IBE BOARD 

distributor. In this instance, Union submitted 

that the loss of Fernlea Flowers as a major 

customer could have a significant impact on it. 

Position of the Board: 

Although sympathetic to the position of Fernlea 

Flowers, the Board's mandate requires it to act 

in the public interest in the broadest sense. 

The issue here has implications beyond the case 

in question and is a complex one which goes, in 

the opinion of the Board, beyond the scope of 

this hearing. The Board therefore did not 

examine this issue in detail during this hear­

ing and is not in a position to make the recom­

mendations requested by Fernlea Flowers. 

Jurisdiction of the Ontario Energy Board 

6.16 Under the Municipal Franchises Act (see chapter 

3) the Ontario Energy Board must approve fran­

chise agreements between gas distribution com­

panies and municipalities. A distinction is

made in the Act between first-time franchise

agreements and renewals for which the parties

have agreed on terms, on the one hand, and

renewals in which the parties cannot agree on

the terms, on the other. Section 9 of the Act

applies to first-time agreements and to renewals

on which the parties have agreed, and gives the
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6.1 7 

6.;18 

REPORT OF THE BOARD 

Board the power to approve or reject a proposed 

franchise agreement but not to impose a settle­

ment. Section 10 applies to renewals where the 

parties cannot agree on terms and gives the 

Board the power to impose a settlement if the 

two parties cannot agree. However, subsection 

10(6) restricts its application to agreements 

which expired after December 2, 1969. 

Position of the Municipalities: 

The municipalities all agreed that the Board 

did not have jurisdiction to alter or modify a 

proposed by-law placed before it on a section 9 

application. They were also of the opinion 

that the Board could not compel a municipality 

to enact or amend a franchise by-law. The 

municipalities did not address this issue so as 

to recommend any legislative change. 

Position of the Utilities: 

The consensus of the utilities was that section 

9 of the Municipal Franchises Act should be 

amended to allow either party to apply to the 

Board to have the terms and conditions of a 

franchise agreement settled. Union also sub­

mitted that section 10 should be amended so as 

to apply to a franchise agreement which expired 

before December 2, 1969. 
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Français 

Municipal Franchises Act 

R.S.O. 1990, CHAPTER M.55 

Consolidation Period:  From August 1, 2003 to the e-Laws currency date. 

Last amendment: 2003, c. 3, s. 1. 

Legislative History: 1996, c. 1, Sched. M, s. 25; 1998, c. 15, Sched. E, s. 21; 1999, c. 14, Sched. F, s. 7; 2001, c. 25, s. 480; 2002, c. 17, 
Sched. F, Table; 2003, c. 3, s. 1. 

Definitions 
1 In this Act, 
“franchise” includes any right or privilege to which this Act applies; (“concession”) 
“gas” means natural gas, manufactured gas or any liquefied petroleum gas, and includes any mixture of natural gas, 

manufactured gas or liquefied petroleum gas, but does not include a liquefied petroleum gas that is distributed by a means 
other than a pipe line; (“gaz”) 

“highway” includes a street and a lane; (“voie publique”) 
“public utility” means natural and other gas works. (“service public”)  R.S.O. 1990, c. M.55, s. 1; 1998, c. 15, Sched. E, 

s. 21 (1);  2001, c. 25, s. 480 (1).
Section Amendments with date in force (d/m/y) 

1998, c. 15, Sched. E, s. 21 (1) - 01/04/1999 

2001, c. 25, s. 480 (1) - 01/01/2003 

1.1  REPEALED:  2001, c. 25, s. 480 (2). 
Section Amendments with date in force (d/m/y) 

1996, c. 1, Sched. M, s. 25 - 30/01/1996 

2001, c. 25, s. 480 (2) - 01/01/2003 

2 REPEALED:  1999, c. 14, Sched. F, s. 7. 
Section Amendments with date in force (d/m/y) 

1999, c. 14, Sched. F, s. 7 - 22/12/1999 

Restriction 
3 (1)  A municipal corporation shall not grant to any person nor shall any person acquire the right to use or occupy any of the 
highways of the municipality for a public utility or to construct or operate any part of a public utility in the municipality 
unless a by-law setting forth the terms and conditions upon which and the period for which such right is to be granted or 
acquired has been assented to by the municipal electors.  2001, c. 25, s. 480 (3). 
(2) REPEALED:  1998, c. 15, Sched. E, s. 21 (3).
(3), (4)  REPEALED:  2001, c. 25, s. 480 (4).
Section Amendments with date in force (d/m/y)

1998, c. 15, Sched. E, s. 21 (2, 3) - 01/04/1999

2001, c. 25, s. 480 (3, 4) - 01/01/2003
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Consent of council of city, when required 
4 (1)  The council of a local municipality shall not grant a franchise upon any highway of the municipality within a radius of 
eight kilometres of the boundary of any city without notice in writing to the council of the city, and if the council of the city, 
within four weeks after the receipt of the notice, gives a notice in writing to the council of the local municipality that it 
objects to the granting of the franchise the approval of the Ontario Energy Board shall be obtained, and if the council of the 
city does not give such notice within such time, it shall be deemed to have no objection and the council of the local 
municipality may grant the franchise with the assent of the municipal electors of the local municipality as provided by section 
3. R.S.O. 1990, c. M.55, s. 4 (1); 2001, c. 25, s. 480 (5).
Definition
(1.1) In subsection (1),
“city” means a local municipality that was a city on December 31, 2002.  2002, c. 17, Sched. F, Table.
(2) REPEALED:  2001, c. 25, s. 480 (6).
Section Amendments with date in force (d/m/y)

2001, c. 25, s. 480 (5, 6) - 01/01/2003

2002, c. 17, Sched. F, Table - 01/01/2003

Extension of certain existing works not to be made without by-law
5 (1)  Where a by-law granting a franchise or right in respect of a public utility under subsection 3 (1), that has not been 
assented to by the municipal electors as provided by that subsection, was passed before the 16th day of April, 1912, no 
extension of or addition to the works or services constructed, established or operated under the authority of such by-law as 
they existed and were in operation at that date shall be made except under the authority of a by-law hereafter passed with the 
assent of the municipal electors, as provided by subsection 3 (1), and such consent is necessary, although such last-mentioned 
by-law is expressly limited in its operation to a period not exceeding one year.  R.S.O. 1990, c. M.55, s. 5 (1); 2001, c. 25, 
s. 480 (7).
Exceptions as to franchises granted before 16th March, 1909
(2) Subsection (1) does not apply to a franchise or right granted by or under the authority of any general or special Act of the
Legislature before the 16th day of March, 1909, but no such franchise or right shall be renewed, nor shall the term thereof be
extended by a municipal corporation except by by-law passed with the assent of the municipal electors as provided in section
3. R.S.O. 1990, c. M.55, s. 5 (2).
Section Amendments with date in force (d/m/y)

2001, c. 25, s. 480 (7) - 01/01/2003

Exceptions:
6 (1)  Except where otherwise expressly provided, this Act does not apply to a by-law,
works originating in another municipality

(a) granting the right of passing through the municipality for the purpose of continuing a line, work or system that is
intended to be operated in or for the benefit of another municipality and is not used or operated in the municipality for
any other purpose except that of supplying gas in a municipality to persons whose land abuts on a highway along or
across which the same is carried or conveyed, or to persons whose land lies within such limits as the council by by-law
passed from time to time determines should be supplied with any of such services;

gas transmission lines 
(b) granting the right of passing through the municipality with a line to transmit gas not intended to be distributed from

such line in the municipality or only intended to be distributed from such line in the municipality to a person engaged
in the transmission or distribution of gas;

works required for transmission of gas 
(c) conferring the right to construct, use and operate works required for the transmission of gas not intended for sale or use

in the municipality; or
limited to three years 

(d) that is expressly limited in its operation to a period not exceeding three years and is approved by the Ontario Energy
Board.  R.S.O. 1990, c. M.55, s. 6 (1); 2001, c. 25, s. 480 (8-11).
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(2) REPEALED:  2001, c. 25, s. 480 (12).
Section Amendments with date in force (d/m/y)

2001, c. 25, s. 480 (8-12) - 01/01/2003

Extension of franchise
7 (1)  Where a by-law to which clause 6 (1) (d) applies is passed, that clause does not apply to any subsequent by-law in 
respect of the same works or any part of them or to an extension of or addition to them, although the subsequent by-law is 
expressly limited in its operation to a period not exceeding three years, and no such subsequent by-law has any force or effect 
unless it is assented to by the municipal electors as provided by subsection 3 (1).  R.S.O. 1990, c. M.55, s. 7 (1). 
Idem 
(2) Despite subsection (1), clause 6 (1) (d) applies to a subsequent by-law or by-laws in respect of the same works or any
part of them or to an extension of or addition to them if the period of operation of such subsequent by-law or by-laws is
expressly limited so that the total period of operation of the original by-law and the subsequent by-law or by-laws does not
exceed three years.  R.S.O. 1990, c. M.55, s. 7 (2).
Approval for construction of gas works or supply of gas in municipality 
8 (1)  Despite any other provision in this Act or any other general or special Act, no person shall construct any works to 
supply, 

(a) natural gas in any municipality in which such person was not on the 1st day of April, 1933, supplying gas; or
(b) gas in any municipality in which such person was not on the 1st day of April, 1933, supplying gas and in which gas

was then being supplied,
without the approval of the Ontario Energy Board, and such approval shall not be given unless public convenience and 
necessity appear to require that such approval be given.  R.S.O. 1990, c. M.55, s. 8 (1); 1998, c. 15, Sched. E, s. 21 (4). 
Form of approval 
(2) The approval of the Ontario Energy Board shall be in the form of a certificate.  R.S.O. 1990, c. M.55, s. 8 (2).
Jurisdiction of Energy Board
(3) The Ontario Energy Board has and may exercise jurisdiction and power necessary for the purposes of this section and to
grant or refuse to grant any certificate of public convenience and necessity, but no such certificate shall be granted or refused
until after the Board has held a public hearing to deal with the matter upon application made to it therefor, and of which
hearing such notice shall be given to such persons and municipalities as the Board may consider to be interested or affected
and otherwise as the Board may direct.  R.S.O. 1990, c. M.55, s. 8 (3).
Section Amendments with date in force (d/m/y) 

1998, c. 15, Sched. E, s. 21 (4) - 07/11/1998 

Gas franchise by-law to be approved by Energy Board 
9 (1)  No by-law granting, 

(a) the right to construct or operate works for the distribution of gas;
(b) REPEALED:  1998, c. 15, Sched. E, s. 21 (5).
(c) the right to extend or add to the works mentioned in clause (a); or
(d) a renewal of or an extension of the term of any right mentioned in clause (a),

shall be submitted to the municipal electors for their assent unless the terms and conditions upon which and the period for 
which such right is to be granted, renewed or extended have first been approved by the Ontario Energy Board.  R.S.O. 1990, 
c. M.55, s. 9 (1); 1998, c. 15, Sched. E, s. 21 (5-7).
Jurisdiction of Energy Board
(2) The Ontario Energy Board has and may exercise jurisdiction and power necessary for the purposes of this section and
may give or refuse its approval.  R.S.O. 1990, c. M.55, s. 9 (2).

Page 258 of 395

http://www.ontario.ca/laws/statute/S01025#s480s8


Hearing to be held 
(3) The Ontario Energy Board shall not make an order granting its approval under this section until after the Board has held
a public hearing to deal with the matter upon application therefor and of which hearing such notice shall be given in such
manner and to such persons and municipalities as the Board may direct.  R.S.O. 1990, c. M.55, s. 9 (3).
Electors’ assent may be dispensed with 
(4) The Board, after holding a public hearing upon such notice as the Board may direct and if satisfied that the assent of the
municipal electors can properly under all the circumstances be dispensed with, may in any order made under this section
declare and direct that the assent of the electors is not necessary.  R.S.O. 1990, c. M.55, s. 9 (4).
Section Amendments with date in force (d/m/y) 

1998, c. 15, Sched. E, s. 21 (5-7) - 07/11/1998 

Application to Energy Board for renewal, etc., of gas franchise 
10 (1)  Where the term of a right referred to in clause 6 (1) (a), (b) or (c) that is related to gas or of a right to operate works 
for the distribution of gas has expired or will expire within one year, either the municipality or the party having the right may 
apply to the Ontario Energy Board for an order for a renewal of or an extension of the term of the right.  R.S.O. 1990, 
c. M.55, s. 10 (1); 1998, c. 15, Sched. E, s. 21 (8).
Powers of Energy Board
(2) The Ontario Energy Board has and may exercise jurisdiction and power necessary for the purposes of this section and, if
public convenience and necessity appear to require it, may make an order renewing or extending the term of the right for such
period of time and upon such terms and conditions as may be prescribed by the Board, or if public convenience and necessity
do not appear to require a renewal or extension of the term of the right, may make an order refusing a renewal or extension of
the right.  R.S.O. 1990, c. M.55, s. 10 (2).
Hearing 
(3) The Board shall not make an order under subsection (2) until after the Board has held a public hearing upon application
therefor and of which hearing such notice shall be given in such manner and to such persons and municipalities as the Board
may direct.  R.S.O. 1990, c. M.55, s. 10 (3).
Interim order 
(4) Despite subsection (3), where an application has been made under subsection (1) and the term of the right has expired or
is likely to expire before the Board disposes of the application, the Board, on the written request of the applicant, and without
holding a public hearing, may make such order as may be necessary to continue the right until an order is made under
subsection (2).  R.S.O. 1990, c. M.55, s. 10 (4).
Order deemed by-law assented to by electors 
(5) An order of the Board heretofore or hereafter made under subsection (2) renewing or extending the term of the right or an
order of the Board under subsection (4) shall be deemed to be a valid by-law of the municipality concerned assented to by the
municipal electors for the purposes of this Act and of section 58 of the Public Utilities Act.  R.S.O. 1990, c. M.55, s. 10 (5).
Right expired before commencement of section 
(6) An application may not be made under this section in respect of a right that has expired before the 2nd day of December,
1969.  R.S.O. 1990, c. M.55, s. 10 (6).
Section Amendments with date in force (d/m/y) 

1998, c. 15, Sched. E, s. 21 (8) - 07/11/1998 

11 REPEALED:  2003, c. 3, s. 1. 
Section Amendments with date in force (d/m/y) 

2003, c. 3, s. 1 - 01/08/2003 
______________ 

Français 
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The Corporation of the City of Sudbury v. Union Gas

Limited*

Union Gas Limited v. The Corporation of the City of

Sudbury

[Indexed as: Sudbury (City) v. Union Gas Ltd.]

54 O.R. (3d) 439

[2001] O.J. No. 2099

Docket No. C34115

Court of Appeal for Ontario

Morden, Moldaver and Goudge JJ.A.

June 6, 2001

* Application for leave to appeal to the Supreme Court of

Canada was dismissed with costs January 31, 2002 (Gonthier,

Major and Binnie JJ.).  S.C.C. File No. 28770.  S.C.C. Bulletin,

2002, p. 157.

 Public utilities--Franchises--Extension of franchise--Company

owned and operated natural gas distribution system in city

pursuant to franchise agreement with city--Franchise agreement

provided that city could buy system at any time following

termination of franchise--Section 10 of Municipal Franchises

Act provides that where franchise agreement is about to expire

gas distribution company or municipality may apply to Ontario

Energy Board to extend right to operate gas distribution system

--Company applied for extension prior to expiration of

franchise--City's right to purchase gas distribution system did

not arise until end of any extension ordered by Ontario Energy

Board--Municipal Franchises Act, R.S.O. 1990, c. M.55, s. 10.

 The appellant owned and operated the natural gas distribution

system in the municipality pursuant to a franchise agreement
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with the municipality. Paragraph 22 of the franchise agreement

provided that the municipality had the right to buy the

distribution system "at any time following the termination of

the franchise". Section 10 of the Municipal Franchises Act,

R.S.O. 1990, c. M.55 provides that where a franchise agreement

is about to expire, either the gas distribution company or the

municipality may apply to the Ontario Energy Board ("OEB") to

extend the right to operate the gas distribution system. Just

prior to the expiry of the franchise agreement, the appellant

applied to the OEB to extend its right to operate the system

pursuant to s. 10 of the Act. The municipality then sought a

declaration that its right to purchase the gas distribution

system provided for in para. 22 of the franchise agreement

arose on the expiry of the term of that agreement. The

appellant brought a cross-application fo r a declaration that

that right did not arise until the end of any extension ordered

by the OEB. The municipality's application was allowed. The

appellant appealed.

 Held, the appeal should be allowed.

 The franchise conferred by the agreement was the bundle of

rights and privileges granted to the appellant to construct and

operate the gas distribution system in the municipality. The

appellant's obligation to sell its gas distribution system was

explicitly subject to s. 10 of the Act. The clear meaning of

para. 22 of the agreement was that if the OEB made an order

pursuant to s. 10 of the Act, the franchise was not terminated

and the precondition for the municipality's right to compel a

sale was not met.

Cases referred to

 Union Gas Ltd. v. Dawn (Township) (1977), 15 O.R. (2d) 722,

76 D.L.R. (3d) 613, 2 M.P.L.R. 23 (Div. Ct.)

Statutes referred to

Municipal Franchises Act, R.S.O. 1990, c. M.55, ss. 9 [as am.],

10
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Public Utilities Act, R.S.O. 1990, c. P.52, s. 62 [repealed

 S.O. 1999, c. 14, Sch. F, s. 9]

 APPEAL from a judgment of Molloy J. (2000), 47 O.R. (3d) 654

granting a declaration that the respondent's right to purchase

a gas distribution system from the appellant under a franchise

agreement arose on expiry of the term of that agreement.

 Glenn Leslie and Sharon S. Wong, for appellant.

 John F. Rook, Q.C. and Mahmud Jamal, for respondent.

 The judgment of the court was delivered by

[1] GOUDGE J.A.:--The appellant Union Gas ("Union") Limited

is the successor company to Northern and Central Natural Gas

Corporation Limited. It provides natural gas distribution

service to more than 400 municipalities throughout Ontario.

[2] For some 40 years, Union and its predecessor company have

owned and operated the natural gas distribution system in the

City of Sudbury ("Sudbury") pursuant to two successive

franchise agreements with Sudbury and under the regulatory

authority of the Ontario Energy Board ("OEB"), the statutory

body assigned by provincial law to regulate the natural gas

industry in Ontario.

[3] The most recent franchise agreement was made on December

11, 1979. Its 20-year term expired on December 11, 1999. Just

prior to that date, in October 1999, Union applied to the OEB

to extend its right to operate the natural gas system in

Sudbury pursuant to s. 10 of the Municipal Franchises Act,

R.S.O. 1990, c. M.55. Sudbury then sought a declaration that

its right to purchase the gas distribution system from Union,

provided for in para. 22 of the franchise agreement, arose on

the expiry of the term of that agreement. Union brought a

cross-application for a declaration that this right does not

arise until the end of any extension ordered by the OEB.
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[4] On April 10, 2000, Molloy J. issued reasons for judgment

in favour of Sudbury, which are reported at 47 O.R. (3d) 654.

With respect, for the reasons that follow, I have come to the

opposite conclusion. I would therefore allow the appeal,

dismiss Sudbury's application and allow Union's cross-

application.

Statutory and Factual Background

[5] Before turning to an analysis of the central issue in

this appeal, namely the proper meaning of para. 22 of the

franchise agreement, it is helpful to highlight both the

agreement's legislative context and the history leading up to

it.

[6] As Molloy J. said, it is clear that the natural gas

industry is a closely regulated one. The Municipal Franchises

Act and the Ontario Energy Board Act, 1998, S.O. 1998, c. 15

make clear that the Legislature has accorded to the OEB the

widest powers to regulate the supply and distribution of natural

gas in the public interest. See Union Gas Ltd. v. Dawn

(Township) (1977), 15 O.R. (2d) 722, 76 D.L.R. (3d) 613

(Div. Ct.) at p. 734 O.R., p. 625 D.L.R.

[7] More particularly, s. 9 of the Municipal Franchises Act

requires that any franchise agreement between a natural gas

distribution company and a municipality must be approved by the

OEB. Subsections 10(1) and (2) of this Act provide that where

such a franchise agreement is about to expire, either the gas

distribution company or the municipality may apply to the OEB to

extend the right to operate the gas distribution system and the

OEB may do so on such terms and conditions as public convenience

and necessity appear to require.

[8] Subsections 10(1) and (2) read as follows:

   10(1) Where the term of a right referred to in clause 6(1)

 (a), (b) or (c) that is related to gas or of a right to

 operate works for the distribution of gas or to supply gas to

 a municipal corporation or to the inhabitants of a

 municipality has expired or will expire within one year,
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 either the municipality or the party having the right may

 apply to the Ontario Energy Board for an order for a renewal

 of or an extension of the term of the right.

(2) The Ontario Energy Board has and may exercise

 jurisdiction and power necessary for the purposes of this

 section and, if public convenience and necessity appear to

 require it, may make an order renewing or extending the term

 of the right for such period of time and upon such terms and

 conditions as may be prescribed by the Board, or if public

 convenience and necessity do not appear to require a renewal

 or extension of the term of the right, may make an order

 refusing a renewal or extension of the right.

[9] The final legislative provision of relevance to this

matter is s. 62 of the Public Utilities Act, R.S.O. 1990, c.

P.52. It empowered a municipality to acquire at any time a

privately owned gas distribution system serving its residents

at a price calculated according to a legislated formula. This

provision was in effect in 1979 when the franchise agreement

was made but was repealed effective January 1, 1999.

[10] The 1979 franchise agreement sets out the following

grant to Union in para. 2:

2. Subject to the terms and conditions hereinafter set forth,

the Corporation hereby grants to the Gas Company the

franchise, right and privilege to construct and operate a gas

distribution system within the Municipality and to supply gas

to the Corporation and to the inhabitants of the

Municipality, and to enter upon any public property for the

purpose of the construction, operation, maintenance and

repair of the gas distribution system and for the

transmission of gas in and through the Municipality and to

perform any other services that may be necessary in

connection with the transmission and supply of gas in the

Municipality.

[11] Paragraph 3 of the franchise agreement provides that the

franchise granted shall be for a term of 20 years.
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[12] Paragraph 20 gives Union the right, prior to the end of

the 20-year term, to give notice requesting the grant of a new

franchise on terms to be agreed. It then requires Sudbury to

advise whether it is willing to do so. It reads as follows:

20. At any time within the twelve-month period commencing

twenty-four months and ending twelve months prior to the

termination of the term of the franchise hereby granted, the

Gas Company may by notice given to the Corporation request

the Corporation to grant to the Gas Company a new franchise

upon such terms as may be agreed upon and subject to the

approval of the Board. The Corporation shall, by notice in

writing given to the Gas Company within three months of the

date of the request for a new franchise, advise the Gas

Company as to whether or not it is willing to grant a new

franchise to permit the Gas Company to carry on its business

in the Municipality.

[13] Paragraphs 21 and 22 then address possible outcomes

where there is no agreement on a new franchise. These

paragraphs are in the following terms:

21. If the Corporation fails to grant a new franchise on

terms agreeable to both parties hereto and the Ontario Energy

Board has not made an order for a renewal of or an extension

of the term of the right, then the Gas Company may, subject

to the provisions of paragraph 22 and to section 10 of The

Municipal Franchises Act, at its option, either:

(a) sell or dispose of the gas distribution system

forthwith to any person, firm or corporation and at

such price and on such conditions as the Gas

Company may deem advisable; or

(b) within twelve months following such termination of

the term of this franchise remove the gas

distribution system or any portion or portions

thereof from the public property, provided that

failure to effect such removal shall not deprive

the Gas Company of title to the gas distribution

system or any portion or portions thereof.
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   Should the Municipality, at any time after a lapse of one

 year from termination, require the removal of all or any of

 the Gas Company's said facilities for the purpose of altering

 or improving public property or in order to facilitate the

 construction of utility or other works in the highway, the

 Municipality may remove or dispose of so much of the Gas

 Company's said facilities as the Municipality may require for

 such purposes, and neither party shall have recourse against

 the other for any loss or expense occasioned thereby.

22. At any time following the termination of the franchise,

the Corporation may, by notice given to the Gas Company,

require the Gas Company to sell the Gas Distribution System,

or such portion or portions thereof as shall not have been

removed as provided in paragraph 21, to the Corporation or to

any person, firm or corporation designated in such notice by

the Corporation; and with all reasonable dispatch after the

giving of such notice, but subject to section 10 of The

Municipal Franchises Act, the Gas Company shall sell such

system or such portion thereof accordingly, at such price as

may be agreed between the parties hereto or, if the parties

hereto shall be unable to agree upon such price and one of

them shall refer the determination thereof to arbitration

under the provisions of paragraph 19 hereof, at such price as

the arbitrator or arbitrators appointed under the said

paragraph 19 shall fix as fairly representing the value of

such gas distribution system or such portion thereof, as a

going concern and as though the Gas Company were still

entitled to use the public property for the operation of such

system or portion.

[14] The language in these two paragraphs was first approved

by the OEB in 1978 in a test case involving a franchise

agreement for the City of Timmins brought by a group of

northern Ontario municipalities including Sudbury. The phrase

in para. 22 ". . . but subject to s. 10 of the Municipal

Franchises Act . . ." was not in the draft agreement submitted

by the parties, but was added without explanation by the OEB

when it rendered its decision approving the agreement.
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[15] As I have indicated, the 20-year term of Sudbury's

franchise agreement was due to expire on December 11, 1999.

Prior to that date, Sudbury gave Union notice that it intended

to exercise its contractual right to acquire the gas

distribution system pursuant to para. 22. However, Union had

launched an application before the OEB to extend the term of

its franchise. Union asserted that Sudbury's right of

acquisition under para. 22 did not arise until the end of any

extension ordered by the OEB or until such an extension had

been refused. On October 28, 1999, the OEB issued an interim

order extending Union's franchise to June 30, 2000 to permit

these court proceedings. That interim order was further

extended on consent pending this appeal.

[16] In deciding in favour of Sudbury, Molloy J. found the

surrounding factual circumstances and statutory provisions of

little or no assistance. She focused on the language of the

franchise agreement itself and determined that the most

reasonable construction of para. 22 is that it provides to

Sudbury the right to purchase the gas distribution system upon

the expiry of the term of the agreement irrespective of any

order that may be made by the OEB under s. 10 of the Municipal

Franchises Act. The essence of her conclusion is as follows [at

p. 672 O.R.]:

   Paragraph 22, as currently drafted, does not clearly

 reflect the position of either of the parties. However, if

 para. 22 had been drafted to provide a right to purchase the

 system upon the "termination of the franchise hereby

 granted", I would have little hesitation in interpreting the

 provision as providing to Sudbury a right to purchase the gas

 distribution system at the expiry of the rights granted under

 the agreement, whether by the expiry of the 20-year term or

 otherwise. The addition of the words "hereby granted" is, in

 my view, a minor amendment. On the other hand, in order to

 amend para. 22 so as to clearly reflect the meaning advocated

 by Union Gas, one would have to say that Sudbury's right to

 purchase arises upon the "termination of the franchise hereby

 granted if the OEB has not made an order for a renewal or

 extension under s. 10 of the Municipal Franchises Act, or, if

 such an order has been made by the OEB, upon the expiry of
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 the term of such order". In my view, this would constitute a

 much more significant amendment than merely adding the words

 "hereby granted". Further, the rights granted under para.

 21 are expressly stipulated to arise only if "the OEB has not

 made an order for a renewal of or an extension of the term of

 the right". If the drafters had intended that the very next

 paragraph be subject to the same restriction, one would

 expect them to have said so expressly.

   In my opinion, adding the gloss suggested by Union Gas

 strains the ordinary meaning of the words used beyond what is

 reasonable in the overall context of the agreement. On the

 other hand, the interpretation advanced by Sudbury is more

 consistent with the dealings between the parties, the terms

 of their earlier contract and the language of the 1979

 agreement itself. While in hindsight one can suggest language

 that would have conveyed this meaning more clearly, I find

 that the most reasonable construction of para. 22 of the

 agreement is that it provides to Sudbury the right to

 purchase the gas distribution system upon the expiry of the

 rights granted under the agreement, irrespective of any order

 that may be made by the OEB under s. 10 of the Act.

(Emphasis in the original)

[17] In this court the basic positions of the parties were as

they have been throughout these proceedings. Union argued that

Sudbury's right to purchase its gas distribution system under

para. 22 only arises following the termination of its franchise

and that the franchise will not terminate if the OEB orders an

extension pursuant to s. 10 of the Municipal Franchises Act. On

the other hand, Sudbury argued that the franchise is for a 20-

year term expiring on December 11, 1999 at which point it

terminates and Sudbury's right to purchase arises, subject to

s. 10 of the Act. Thus, if the OEB orders that Union's right to

operate the system is extended, Sudbury argued that it will

nonetheless have the contractual right to acquire ownership of

the system, subject only to Union's right to remain in

possession of the system as operator.

Analysis
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[18] In my view, an examination of the language of the

franchise agreement, in particular para. 22 in the context of

the role played by s. 10 of the Municipal Franchises Act,

demonstrates that the appellant's position is correct. It is

useful to set out para. 22 again, adding emphasis to those

parts of it that assist in compelling this conclusion:

22. At any time following the termination of the franchise,

the Corporation may, by notice given to the Gas Company,

require the Gas Company to sell the Gas Distribution System,

or such portion or portions thereof as shall not have been

removed as provided in paragraph 21, to the Corporation or to

any person, firm or corporation designated in such notice by

the Corporation; and with all reasonable dispatch after the

giving of such notice, but subject to section 10 of The

Municipal Franchises Act, the Gas Company shall sell such

system or such portion thereof accordingly, at such price as

may be agreed between the parties hereto or, if the parties

hereto shall be unable to agree upon such price and one of

them shall refer the determination thereof to arbitration

under the provisions of paragraph 19 hereof, at such price as

the arbitrator or arbitrators appointed under the said

paragraph 19 shall fix as fairly representing the value of

such gas distribution system or such portion thereof, as a

going concern and as though the Gas Company were still

entitled to use the public property for the operation of such

system or portion.

(Emphasis added)

[19] It is clear that the driving force behind this legal

dispute is Sudbury's desire to exercise its right to require

Union to sell its system for the distribution of gas to the

residents of Sudbury. That right, found in para. 22, arises

"[a]t any time following the termination of the franchise

. . .". The precondition for Sudbury's right is the termination

of the franchise. It is the meaning of that phrase that is at

the heart of this case.

[20] I agree with Molloy J. that the interpretative task
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derives no assistance from the factual context giving rise to

the franchise agreement. The only fact of possible relevance is

that Union appears to have represented to Sudbury in 1978 that

Sudbury would have the right under s. 62 of the Public

Utilities Act to purchase the gas distribution system at any

time. However, that section was repealed effective January 1,

1999. While the representation was true when it was made, it is

of no assistance in giving meaning to the phrase "the

termination of the franchise" in para. 22. For that task it is

necessary to examine the franchise agreement itself.

[21] Paragraph 2 makes clear that the franchise conferred by

the agreement is the bundle of rights and privileges granted to

Union to construct and operate the gas distribution system in

the City of Sudbury. Paragraph 3 fixes the term of that

franchise at 20 years.

[22] Union's obligation to sell its gas distribution system,

which is provided for in para. 22, is explicitly subject to s.

10 of the Municipal Franchises Act. Under that section, the OEB

has the power to order the renewal or extension of the bundle

of rights granted to Union by the franchise agreement. In my

view, the meaning of para. 22 is clear: if the OEB makes an

order pursuant to s. 10, the franchise is not terminated and

the precondition for Sudbury's right to compel a sale has not

been met.

[23] Section 10 of the Municipal Franchises Act clearly gives

the OEB the power, if public convenience and necessity require

it, to renew or extend the right of Union to operate the gas

distribution system in Sudbury. The section operates where a

franchise agreement reaches the end of its term and the parties

have been unable to agree on the conditions for extending it. It

protects the interests of those who depend on the gas

distribution system by allowing either the municipality or the

gas utility company to seek a renewal or extension of the bundle

of rights that is the franchise. The OEB may make the order on 

the terms it determines necessary to protect the public

interest. In my view, a purposive reading of the section gives

to the OEB a broad power to impose the terms of renewal or

extension of the franchise so that service to the public
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[24] In her reasons for judgment, Molloy J. finds that at the

end of the 20-year term, Sudbury has the right to require Union

to sell the gas distribution system but that under s. 10, the

OEB could grant Union the right to operate Sudbury's system

thereafter. With respect, I do not agree. The right of Union to

operate a gas distribution system owned by Sudbury is not a

right which Union had under the franchise agreement and

therefore not one which can be renewed or extended pursuant to

s. 10. However, it is not necessary to come to a conclusion on

this issue. What is clear is that s. 10 does give the OEB the

power to renew or extend Union's franchise and if it were to do

so, the franchise would not be terminated, and Sudbury's right

to require Union to sell would not arise.

[25] In my view, there are three other aspects of the

franchise agreement that support this interpretation.

[26] First, under para. 22, if Union and Sudbury cannot agree

on a sale price for the gas distribution system, the price is

to be fixed by an arbitration valuing the system "as a going

concern and as though the gas company were still entitled to

use the public property for the operation of such system

. . .". The clear implication is that Sudbury would be

acquiring both the gas distribution system and the right to

operate it. It would not make commercial sense for Sudbury to

agree to buy the system without the right to operate it, but to

have to pay for it as a going concern. Thus I think the payment

formula provided in para. 22 confirms the parties' agreement

that Sudbury's right to require Union to sell the gas

distribution system arises only when Union's right to operate

the system terminates and not simply at the end of the 20-year

term.

[27] Second, para. 22 has para. 21 as its companion piece.

Both set out what happens when Union's franchise terminates.

Paragraph 21 gives Union certain rights at that point to sell
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or remove the gas distribution system failing which Sudbury may

remove it. Paragraph 22 gives Sudbury the right to require

Union to sell the system. Paragraph 21 is express in stating

that the rights it grants do not arise if the OEB has made an

order of renewal or extension under s. 10 of the Municipal

Franchises Act. While para. 22 is more succinct, making Union's

obligation to sell "subject to s. 10 of the Municipal

Franchises Act", I think the meaning is the same. If an order

is made under s. 10, the franchise does not terminate, and

neither the rights accorded to Union by para. 21 nor the right

accorded to Sudbury by para. 22 arises.

[28] Third, the language of para. 20 of the franchise

agreement provides a revealing contrast to the language of

para. 22. Paragraph 20 demonstrates that when the parties

wished to precondition a right simply on the expiry of the 20-

year term of the agreement, they did not speak of "the

termination of the franchise" but, rather, of "the termination

of the term of the franchise hereby granted". Indeed, I agree

with Molloy J. that Sudbury's position effectively requires

that this wording from para. 20 be read into para. 22. On the

other hand, for the reasons I have given, I find that para. 22

as written does not give Sudbury the right it seeks if Union's

franchise is renewed or extended pursuant to s. 10 of the

Municipal Franchises Act. Unlike Molloy J., I think the

language of para. 22 is clear and requires no words to be read

in in order to convey this meaning as contended for by the

appellant. This meaning must prevail over one that requires

words to be read into the text.

[29] In summary, I conclude that Sudbury's right to require

Union to sell its gas distribution system arises only on the

termination of Union's franchise and if the OEB issues an order

of renewal or extension at the end of the 20-year term of the

franchise agreement that precondition is simply not met.

[30] I would therefore allow the appeal, set aside the order

below and order that Sudbury's application be dismissed and

Union's cross-application be allowed. Union is entitled to its

costs here and below.
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Appeal allowed.
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Page 318 of 395



��������	�
����
����� � 	
������������ � 	������
�����������

����
���������
��������� � �����
 �
���!"������
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#$%�&'()'*��+,-�./0�123456�5,-�785984�:9;-<�=>�?84@-24-<�A-69<-456�84�3�B32593;�=3696C��+,-�./0�:94<6�/4=29<1-�D36E6�;9F95-<�2-6B846-6�58�945-228135829-6�?AGH�58�?AGIJ�?AGKL=M�58�?AGNJ�34<�?AGHOL=M�3BB28B2935-�94�5,-�;91,5�8:�5,-�6@8B-�8:�5,96�B28@--<941C�+,-�./0�96�8:�5,-�P9-Q�5,35�5,-6-�945-228135829-6�-95,-2�:39;-<�58�2396-�966R-6�6B-@9:9@�58�5,-�?8R45>�5,35�@8R;<�SR659:>�3�<-P935984�:28F�5,-�6534<32<�5-2F6�8:�5,-�78<-;�T234@,96-�U12--F-45�82�Q-2-�=36-<�84�6B-@R;35984�8:�3�;-196;359P-�@,341-�5,35�96�485�2-:;-@59P-�8:�5,-�@R22-45�@92@RF6534@-6�8:�5,-�3BB;9@35984C��V85Q95,6534<941�5,-�./0E6�1-4-23;�3@@-B534@-�8:�/4=29<1-�D36E6�B8695984�84�5,-�785984J�5,-�./0�312--6�Q95,�5,-�6R=F9669846�8:�?84@-24-<�A-69<-456�34<�./0�653::�5,35�945-22813582>�?AGHOL3M�:3;;6�Q95,94�6@8B-�8:�5,96�B28@--<941�34<�5,35�/4=29<1-�D36�6,8R;<�3;68�=-�2-WR92-<�58�2-6B84<�58�5,-�94@2-F-453;�945-22813582>�?AGHHC�?AGHOL3M�36X6�:82�-Y3FB;-6�Q,-2-�5,-�./0�,36�B2-P98R6;>�3@@-B5-<�3�<-P935984�:28F�5,-�5-2F6�8:�5,-�78<-;�T234@,96-�U12--F-45�34<�?AGHH�6--X6�94:82F35984�84�5,-�6535R6�8:�<96@R669846�=-5Q--4�/4=29<1-�D36�34<�5,-�?8R45>C�/4=29<1-�D36�6,3;;�B28P9<-�3�2-6B846-�58�5,-6-�5Q8�945-228135829-6J�94�3@@82<34@-�Q95,�5,-�59F-;94-6�6-5�8R5�=-;8QC��+,-�-P9<-4@-�B28P9<-<�94�2-6B846-�58�5,-6-�5Q8�945-228135829-6�F3>�=-�8:�36696534@-�58�5,-�./0E6�366-66F-45�8:�966R-6�2396-<�94�5,96�B28@--<941C���Z%[\%](�('�̂)_%�̀a)b%*c%�+,-�./0�<-49-6�?84@-24-<�A-69<-456E�2-WR-65�58�:9;-�-P9<-4@-C����+,-�BR2B86-�8:�?84@-24-<�A-69<-456E�B28B86-<�-P9<-4@-�Q8R;<�=-�58�SR659:>�3F-4<F-456�58�5,-�5-2F6�8:�5,-�78<-;�T234@,96-�U12--F-45J�43F-;>�94�2-6B-@5�8:�966R-6�2-;35941�58�:--6�:82�5,-�R6-�8:�,91,Q3>6�L6R@,�36�:--6�@,321-<�94�85,-2�SR296<9@59846MJ�:2--�,91,Q3>�3@@-66�48�;841-2�=-941�94�5,-�BR=;9@�945-2-65�L19P-4�5,-�28;-�8:�B9B-;94-�94:23652R@5R2-�94�@;9F35-�@,341-MJ�34<�5,-�4--<�58�4-185935-�:--6�94�5,-�-P-45�5,35�.C�A-1�KdIeOf�96�3F-4<-<�L94@;R<941�-P9<-4@-�84�5,-�;9X-;9,88<�5,35�5,-�2-1R;35984�956-;:�Q8R;<�=-�3F-4<-<MC�+,-�./0�:94<6�5,35�5,-�-P9<-4@-�B28B86-<�96�485�F35-293;�58�5,-�6B-@9:9@�@92@RF6534@-6�8:�5,-�?8R45>�6R@,�5,35�95�@8R;<�SR659:>�<-P935984�:28F�5,-�5-2F6�8:�5,-�78<-;�T234@,96-�U12--F-45C�T82�-Y3FB;-J�5,-�./0�3@@-B56�5,35�291,5G8:GQ3>�:--6�F3>�=-�B39<�=>�R59;959-6�58�FR49@9B3;959-6�94�85,-2�SR296<9@59846J�,8Q-P-2J�5,-�./0�<8-6�485�2-WR92-�-P9<-4@-�84�5,96�F355-2�:82�5,-�BR2B86-6�8:�5,96�B28@--<941C���
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#$%&�'&$()��*+,-./01�234�45366�7-89./1�3�:;-<51-�-1478+41�<8�<51�.+<1--803<8-.14�.+�3==8-/3+=1�>.<5�<5.4�?-8=1/;-36�@-/1-A��B<�<5.4�<.C1D�<51�@*E�.4�3648�C3F.+0�7-89.4.8+�:8-�3�8+1G/3H�<-3+4=-.,1/�8-36�513-.+0�8:�3-0;C1+<A�I51�513-.+0�45366�.+=6;/1�<51�8778-<;+.<H�:8-�*+,-./01�234�<8�7-141+<�3+�8-36�3-0;C1+<G.+G=5.1:D�8-36�4;,C.44.8+4�:-8C�J8+=1-+1/�K14./1+<4D�@*E�4<3::�3+/�<51�J8;+<H�L458;6/�.<�>.45�<8�73-<.=.73<1MD�3+/�8-36�-176H�4;,C.44.8+4�:-8C�*+,-./01�234A�I51�@*E�:.+/4�<53<�<51�7-141+<3<.8+�8:�8-36�3-0;C1+<�>.66�7-89./1�3+�8778-<;+.<H�:8-�/.-1=<�.+<1-3=<.8+�,1<>11+�<51�73-<.14�3+/�<51�@*ED�3668>.+0�<51�?3+16�<8�1N71/.<.8;46H�1N768-1�3+/�O;14<.8+�<51�73-<.14P�784.<.8+4A����I51�@*E�3648�-1O;.-14�<53<�73-<.14�:.61�3�>-.<<1+�4;CC3-H�8:�<51.-�3-0;C1+<D�<53<�.4�6.C.<1/�<8�<>8�4.+061G473=1/�73014D�,H�<51�/3<1�41<�.+�<5.4�?-8=1/;-36�@-/1-A�I51�@*E�.+<1+/4�<53<�<51�8-36�513-.+0�8:�3-0;C1+<�>.66�=8C761<1�<51�-1=8-/�:8-�<5.4�7-8=11/.+0A���Q��R�QS	T	U�T	��TV	T	V�QSWQX�YA�*+,-./01�234�45366�:.61�>.<5�<51�@*E�=8C761<1�>-.<<1+�-1478+414�<8�73-<�L3M�8:�.+<1--803<8-H�JKGYZ�3+/�366�8:�.+<1--803<8-H�JKGYY�3+/�41-91�<51C�8+�366�73-<.14�,H�V
�
 �
���"�����A���[A�*+,-./01�234D�J8+=1-+1/�K14./1+<4D�@*E�4<3::�3+/�<51�J8;+<H�L458;6/�.<�=58841�<8�73-<.=.73<1M�45366�:.61�>.<5�<51�@*E�3�C3N.C;C�<>8G7301�L4.+061G473=1/M�>-.<<1+�4;CC3-H�8:�<51.-�8-36�3-0;C1+<�3+/�41-91�.<�8+�366�73-<.14�,H�\�������]"����̂A���_A�B�<-3+4=-.,1/�8-36�513-.+0�45366�,1�=8+91+1/�8+�\���������"����̂A�I51�@*E�>.66�=8CC;+.=3<1�3//.<.8+36�.+:8-C3<.8+�8+�58>�<8�73-<.=.73<1�.+�<51�513-.+0�:8668>.+0�<51�.44;3+=1�8:�<5.4�?-8=1/;-36�@-/1-A���?3-<.14�3-1�-1478+4.,61�:8-�1+4;-.+0�<53<�3+H�/8=;C1+<4�<51H�:.61�>.<5�<51�@*ED�4;=5�34�3776.=3+<�3+/�.+<1-91+8-�19./1+=1D�.+<1--803<8-.14�3+/�-1478+414�<8�.+<1--803<8-.14�8-�3+H�8<51-�<H71�8:�/8=;C1+<D��������������
�̀
���������a�� ������L34�<53<�75-341�.4�/1:.+1/�.+�<51�bcddefg�fh�ijhfcgklmfj�kje�ncfldolmfj�fh�ncmpkoq�rolMD�;+6144�:.61/�.+�3==8-/3+=1�>.<5�-;61�sB�8:�<51�@*EP4�K;614�8:�?-3=<.=1�3+/�?-8=1/;-1A�� �
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�����������-+2�'%%�0',&2.'%(�-.%&4�'/4�(*10.,�,5&0�./�(&'265'1%&7*/2&(,2.6,&4�$89�-+20',�:.,5�'�4.;.,'%�(.;/',*2&�,52+*;5�,5&�<=>?(�+/%./&�-.%./;�@+2,'%A��B�9.%./;(�(5+*%4�6%&'2%C�(,',&�,5&�(&/4&2?(�/'0&3�@+(,'%�'442&((3�,&%&@5+/&�/*01&2�'/4�&D0'.%�'442&((A�B�$%&'(&�*(&�,5&�4+6*0&/,�/'0./;�6+/E&/,.+/(�'/4�4+6*0&/,�(*10.((.+/�(,'/4'24(�+*,%./&4�./�,5&�F&;*%',+2C�=%&6,2+/.6�G*10.((.+/�GC(,&0�HF=GGI�8+6*0&/,�J*.4&%./&(�-+*/4�',�,5&�9.%&�4+6*0&/,(�+/%./&�@';&�+/�,5&�<=>?(�:&1(.,&A�B�$'2,.&(�'2&�&/6+*2';&4�,+�*(&�F=GGA�K5+(&�:5+�5'E&�/+,�C&,�(&,�*@�'/�'66+*/,3�+2�2&)*.2&�'((.(,'/6&�*(./;�,5&�+/%./&�-.%./;�@+2,'%�6'/�6+/,'6,�2&;.(,2'2L+&1A6'�-+2�'((.(,'/6&A�B�M+(,�6%'.0(�'2&�-.%&4�,52+*;5�,5&�<=>?(�+/%./&�-.%./;�@+2,'%A��$%&'(&�E.(.,�,5&�9.%&�4+6*0&/,(�+/%./&�@';&�+-�,5&�<=>?(�:&1(.,&�-+2�0+2&�./-+20',.+/A�N%%�@'2,.6.@'/,(�(5'%%�4+:/%+'4�'�6+@C�+-�,5&.2�(*10.,,&4�6+(,�6%'.0�'/4�(&2E&�.,�+/�'%%�2&)*.2&4�@'2,.&(�'(�@&2�,5&�$2'6,.6&�8.2&6,.+/�+/�M+(,�N:'24(A�N%%�6+00*/.6',.+/(�(5+*%4�1&�4.2&6,&4�,+�,5&�',,&/,.+/�+-�,5&�F&;.(,2'2�'/4�1&�2&6&.E&4�1C�&/4�+-�1*(./&((3�OPOQ�@A0A3�+/�,5&�2&)*.2&4�4',&A�R.,5�2&(@&6,�,+�4.(,2.1*,.+/�%.(,(�-+2�'%%�&%&6,2+/.6�6+22&(@+/4&/6&�'/4�0',&2.'%(�2&%',&4�,+�,5.(�@2+6&&4./;3�@'2,.&(�0*(,�./6%*4&�,5&�M'(&�S'/';&23�T','%C'�$%*00&2�',��T','%C'A$%*00&2L+&1A6'�'/4�<=>�M+*/(&%3�F.65'24�U'//.�',��F.65'24AU'//.L+&1A6'A��=0'.%P�2&;.(,2'2L+&1A6'��K&%P�VDWXXDYZ[D[X[X�HK+%%�-2&&I�\]̂ 	\�',�K+2+/,+3��� 
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