Ontario Energy Board

Preliminary Filing Requirements
For Applications under Section 86
Of the Ontario Energy Board Act, 1998

PART I: GENERAL MINIMUM FILING REQUIREMENTS
All applicants must complete and file the information requested in this Part. -

" 1.1 Nature of the application

1.1.1

Please indicate the nature of the application:

Check A
Box

" For leave for a transmitter or distributor to sell, lease or otherwise dispose of all or subetantialiy all

of its transmission or distribution system (s. 86(1)()).

For leave for a transmitter or distributor te sell, lease or otherwise dispose of that part of its
transmission or distribution system that is necessary in serving the public (s.86(1)b)).

For leave to amalgamate with any other corporation (s. 86(1)(c)).

For leave to acquire voting secuntles that will exceed 20% of a dlstnbutor or transmitter (s.

86(2)(a)).

For leave to acquire control of a company that holds more than 20% of the voting secuntles ofa
transmitter or distributor (s. 86(2)(b)).

112

In conjunction with this application, will a notice of proposal be given to the Board under
Section 80 of the Act, concerning the intention of a transmitter or distributor (or its
affiliate) to acquire an interest in or construct a generation facility in Ontario or to
purchase shares in a generation facility in Ontario? If so, this application must be filed
together with a completed “Preliminary Filing Requirements for a Notice of Proposal
Under Sections 80 and 81 of the Ontario Energy Board Act, 1998".

No

In conjunction with this application, will a notice of proposal be given to the Board under
Section 81 of the Act, concerning the intention of a generator (or its affiliate) to acquire an
interest in or construct a transmission or distribution facility in Ontario or to purchase
shares in a transmission or distribution facility in Ontario? If so, this application must be
filed together with a completed “Preliminary Filing Requirements for a Notice of Proposal
Under Sections 80 and 81 of the Ontario Energy Board Act, 1998".

No

1.2 Identification of the Parties

1.2.1 Applicant

Name of Applicant . | File No: (Board Use Only)
The Corporation of.the Town of Cochrane

Address of Head Office ' Telephone Number

171 Fourth-Avenue » -Facsimile Number

P.O. Box 490

Cochrane, ON POL 1C0O

E-‘mail Address
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Name of Individual to Contact

Jean Pierre Ouellette

Telephone Number
(705) 272-4361

Facsimile Number

E-mail Address
Jjp.ouellette@town.cochrane.on.ca

1.2.2 Other Parties to the Transaction

Name of Applicant’

The Corporation of the Town of lroquoié Falls

File No: (Board Use Only)

Address of Head Office

253 Main Street

. Telephone Number

Facsimile Number

P.O. Box 230
Iroquois Falls, ON POK 1G0

E-mail Address

Telephone Number

Name of Individual to Contact
' ) (705) 232-2488

Michel Morr('ssette Facsimile Number

E-mail Address
morrissm@iroquoisfalls.com

1.2.3 Please attach a list of the officers, directors and shareholders of each of the parties to the
proposed transaction. A

Please see List of Directors and Officers [Tab 1].

Technically, each of the parties to fhe proposed transaction is a municipality, but the
subject of the proposed transaction is two corporations: Northern Ontario Wires Inc.
(“NOW"); and Northern Ontario Energy Inc. (“NOE”).

The Town of Cochrane (“Cochrane”) currently owns 67% of the shares of both NOW and
NOE. The Town of Iroquois Falls (“Iroquois Falls”) currently owns 33% of the shares of
both NOW and NOE. Cochrane proposes to-purchase Iroquois Falls’ 33% share in both
corporations

'1.2.4° Please attach a corporate chart describing the relationship between each of the parties to the
proposed transp tion and each of their respective afflllates

" A visual representation of the relationship between the two corporations is contained in
the corporate chart [Tab 2].
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1.3 Description of the Businesses of the Each of the Parties
1.3.1 Please attach a description of the business of each of the parties to the proposed transaction,
including each of their affiliates engaged in, or providing goods or services to anyone engaged in,
the generation, transmission, distribution or retailing of electricity (“Electricity Sector Affiliates”).
Each of the parties to the proposed transaction is a-municipality. NOW is a registered
LDC. NOE was originally registered as an energy retailer, but it no longer has a retail
license and no longer carries on this activity. Currently, its sole purpose is to provide
street lighting, which does not require an OEB license.

1.3.2 Please attach a description of the geographic territory served by each of the parties to the
proposed transaction, including each of their Electricity Sector Affiliates, if applicable.

NOW (i.e. the LDC) currently serves both towns, as well és the Town of Kapuskasing,
and will continue to do so. NOE provides street lighting to the Town of Iroquois Falls.

1.3.3 Please attach a description of the customers, including the number of customers in each class,
' served by each of the parties to the proposed transaction.

This information is already on file with the Board and is not affected by the proposed
transaction.

1.3.4 Please provide a description of the proposed geographic service area of each of the parties after
completion of the proposed transactioni

The geographic service area after the completion of the proposed transaction will remain
unchanged.

1.4 Description of the Proposed Transaction
1.4.1 Please attach a detailed description of the proposed transaction.
Please see Share Purchase Agréement [Tab 3].

1.4.2 Please attach the details of the consideration (e.g. cash, assets, shares) to be given and received
by each of the parties to the proposed transaction.

Please see Share Purchaée Agreement [Tab 3].
1.4.3 Please attach the financial statements (incl.udin.g balance sheet, incbme statement, and sources
: and uses of funds) of the parties to the proposed transaction for 2 complete years prior o the

,proposed transaction.

The LDC’s (i.e. NOW's) financial records from 2006 and 2007 are already on file w:th the
Board.

1.4.4 Please attach the pro forma financial statements of each of the parties reflecting completion of
the proposed transaction for the first full year following the year of the transaction.

No change.
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1.5 Other Information

1.5.1  Please provide copies of all annual reports, proxy circulars, prospectuses or other information
: filed with securities commissions or similar authorities or sent to shareholders for each of the
parties to the proposed transaction and their affiliates within the past 2 years.

None.

1.5.2 Please list all legal documents (including those currently in draft form if not yet executed) to be
used to implement the proposed transachon

() Share Purchase Agreement [Tab 3]
- ' (i)  Closing Agenda [Tab 4]

1.5.3 Please list all Board issued licences held by the parties and confirm that the parties will be in
compliance with all licence, code and rule requirements both before and after the proposed
transaction. If any of the parties will not be in compliance with all applicable licences, codes and
rules after completion of the proposed transaction, please explain the reasons for such
noncompliance.

— :  (Note: any application for an exemptlon from a provision of a rule or code is subject to

a separate application process.) .

' The LDC has one Board issued licence, licence no. ED-2003- 0018 [Tab5]. The LDCis
now and will remain in compliance with all licence, code and rule requ:rements before
and after the proposed transaction.

1.5.4 Please explain whether the proposed transaction will cause a change of control, of any of the
transmission or distribution system assets, at any time, during or by the end of the transaction. If
yes, please complete Part II.

There will be no change of control of any of the transmission or distribution system
assets.

- | PART iI: ADDITIONAL FILING REQUIREMENTS FOR CHANGE IN CONTROL
If the proposed transaction would result in a change in control of any of the parties to the proposed
transaction, this Part must be completed.

Given that there will be no change in control of the LDC, we have submitted responses under this
Part, not because it is obligatory, but rather, because we thought the information would be useful
to the Board. ' .

2.1 Consumer Protection

2.1.1 Please indicate the impact the proposed transaction will have on consumers with respect to
prices and the adequacy, reliability and quality of electricity service.

The proposed transaction will have no impact on consumers.
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21.2

5.

Please describe the steps, including details of any capital expenditure plans that will be taken to
ensure that operational safety and system integrity are maintained after completion of the
proposed transaction. .

After completion of the proposed transaction, the LDC’s operational safety will be
maintained and current staff will continue to operate. The LDC has no new capital
expenditure plans, other than those already filed with the Board (if any).

Please provide details, including any capital expenditure plans, of how quality and reliability of -
service will be maintained after completion of the proposed transaction. Indicate where service
centres will be located and expected response times.

No changes are planned following_this application.

Please indicate whether the parties to the proposed transaction intend to undertake a rate
harmonization process after the proposed transaction is completed. If yes, please provide a

-description of the plan.

215

217

No, the parties to the proposed transaction do not intend to undertake a rate
harmonization process after the proposed transaction is completed.

Please identify all incremental costs that the parties to the proposed transaction expect to incur.
These may include incremental transaction costs, {i.e., legal), incremental merged costs (i.e.,
employee severances) and incremental ongoing costs (i.e., purchase and maintenance of new IT
systems). Please explain how the new utility plans to finance these costs.

There are no incremental costs thét the parties to the pioposed transaction expect to
Incur, with the exception of modest legal costs to complete the transaction.

" Please describe the changes, if any, in distribution or transmission rate levels (as applicable) and

the impact on the total bill that may result from the proposed transaction. -
No Changes will be made to rate levels.

Please provide details of the costs and benefits of the proposed transaction to the customers of
the parties to the proposed- transaction.

Costs and benefits to customers will remain unchanged.

2.2 Economic Efficiency

2.21

26742291

Please indicate the impact the proposed transaction will have on economic efficiency and cost
effectiveness (in the distribution or transmission of electricity). Details on the impacts of the
proposed transaction on economic efficiency and cost effectiveness should include, but are not
limited to, impacts on administration support functions such as IT, accounting, and customer
service.

Economic efficiency and cost effectiveness will remain unchanged by the proposed
transaction, except that minor transportation savings are expected from having all board
meetings and shareholder meetings in the Town of Cochrane.



2.3 Financial Viability

2.31

23.2

233

234

Please provide a valuation of any assets or shares that will be transferfed in the proposed
transaction. Provide details on how this value was determined, including any assumptions made
about future rate.levels.

The price of the sale has been negotiated by arm’s length parties. Please see Share
Purchase Agreement [Tab 3]. .

If the price paid as paft of the proposed transaction is significantly more than the book value of
the assets of the selling utility, please provide details as to why this price will not have an adverse
affect on the economic viability of the acquiring utility: .

The acquirer is not a utility but a municipality, and there will be no impact on the rates
paid-by customers of the LDC. Please see also the response to question 2.3.3. (below)

Please provide details of the financing of the proposed transaction.

- The proposed transaction will be financed ehtirely from the financial resources of
Cochrane. The money is currently being held in a bank account of Cochrane and will be
forwarded to the vendor upon completion of the transaction.

At the Closing Time, the Purchaser will pay to Miller Thomson LLP, in trust, by certified
- cheque, bank draft or other means of immediately available funds, the full sale price, to
be held on the terms and subject to the conditions of an escrow agreement.

As soon as possible after receibt of Board approval to the Transactions, Miller Thomson
LLP will pay to the Vendor, by certified cheque, bank draft or other means of /mmedlately '
available funds, the full sale price.

Please see section 2. 3_ of the Share Purchase Agreement [Tab 3].

Please outline the capital (debt /equity) structure, on an actual basis, of the parties to the
proposed transaction prior to the transaction and on a pro forma basis after completion of the

. proposed transaction. In order to allow the Board to assess any potential impacts on the utility's

235

financial viability, please include the terms associated with the debt structure of the utility as well
as the utility's dividend policy after the completion of the proposed transaction. Please ensure that -
any debt covenants associated with the debt issue are also disclosed:

No change to the capital structure.

Please provide details of any potential liabilities associated with the proposed transaction in
relation to public health and safety matters or environmental matters. These may be matters that
have been identified in the audited financial statements or they may be matters that the parties
have become aware of since the release of the most recently audited financial statements. If
there are any preexisting potential liabilities regarding public health and safety matters or
environmental matters for any party to the proposed transaction, provide details on how the

" parties propose to deal with those potential liabilities after the transaction is completed. Specify

2674229.1
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Please see Article 7, entitled “Indemmf/cat/on ” of the Share Purchase. Agreement [Tab
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2.4 Other

2.4.1  If the proposed transaction requires the approval of a parent company, municipal council or any
other entity please provide a copy of appropriate resolutions indicating that all such parties have
approved the proposed transactlon

Please see:

(i) | Municipal Resolution of Cochrane [Tab 6]
(i) Municipal Resolution of Iroquois Falls [Tab 7]
(iii) Board Resolution of NOW [Tab 8]

(iv) Board Resolution of NOE [Tab 9]

2.4.2 Please list all suits, actions, investigations, inquiries or proceedings by any government body, or
other legal or administrative proceeding, except proceedings before the Board, that have been
instituted or threatened against each of the parties to the proposed transaction or any of their

. respective affiliates.

None.

2.4.3 Regarding net metering thresholds, the Board will, absent exceptional circumstances, add
together the kW threshold amounts allocated to the individual utilities and assign the sum to the
new or remaining utility. Please indicate the current net metering thresholds-of the utilities
involved in the proposed transaction. Please also indicate if there are any special circimstances

- that may warrant the Board using a different methodology to determine the net metering threshold
for the new or remaining utility. .

NA
2.4.4 Please provide the Board With any other information that is relevant to the application. When
providing this additional information, please have due regard to the Board’s objectives in relation
to electricity.

None.

PART Ill: ADDITIONAL FILING REQUIREMENTS REGARDING LEASE TRANSACTIONS

~ If the proposed transaction involves a leasing arrangement, this Part must be completed.

3.1.1  In addition to the information prov:ded in'section 1.3.4, please identify separately any assets in
the service area that are owned, from those assets that are encumbered by any means, e.g.,
“subject to a lease or debt covenant.

N/A
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NORTHERN ONTARIO WIRES INC.

Register of Directors — October 1, 2008

Douglas Alexander . 456 11" Avenue, P.O. Box 1371, July 19, 2002
Theobald Cochrane, Ontario, Canada, POL 1C0O Yes '
William Daniel Mclntyre :
Yes November 1,
POK 1E0 . 2000
Denis Edmond Clement 300 13® Avenue, P.O. Box 2235, -
Cochrane, Ontario, Canada, POL 1CO0 Yes November 1,
: 2000
Kenneth Douglas Graham
Yes November 1,
Janada; POK-1G0 2000
Richard Gordon Amendola | 179 11™ Avenue, Box 1884,
Cochrane, Ontario, Canada, POL 1C0O Yes April 24, 2003
Gilles Emilien Forget R #1, 1067 Cameron |
Yes January 1, 2007
Alan Spacek 7 Stewart Avenue, Kapuskasing,
Ontario, Canada, PSN 1R9 Yes January 1, 2007
Lawrence Sydney Martin 361 10" Avenue, P.O. Box 341,
Cochrane, Ontario, Canada, POL 1C0 Yes January 1, 2004

Theobald

ighlighted

Officers

e Offices 456 11°
' Canada, POL 1C0

enue, P.0. Box 1371, Cochrane, Ontario,

Monika Jane Malherbe

6 18" Avenue
P.O. Box 2349
Cochrane, Ontario
POL 1CO

Chief Financial Officer
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'NORTHERN ONTARIO ENERGY INC.

Register of Directors — October 1, 2008

Douglas Alexander 456 117 Avenue, P.O: Box 1371, July 19, 2002
Theobald Cochrane, Ontario, Canada, POL 1C0 Yes
Jean Luc Joseph Brousseau | 354 8" Street , P.O. Box 1328; :
_Cochrane, Ontario, Canada, POL 1CO° Yes November 1,
2000
don Maciejko -
Yes November 1,
2000

Officers

P.O. Box 2349
Cochrane, Ontario
POL 1CO

Douglas Alexander Chief Executive Officer 456 11" Avenue, P.O. Box 1371, Cochrane; Ontario,
Theobald : Canada, POL 1C0O
Monika Jane Malherbe- Chief Financial Officer 6 18" Avenue
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Cochrane

67%

[roquois |

Falls

33%

Northern Ontario
Wires Inc. (“NOW")

Northern Ontario
Energy Inc. (“NOE”)|,
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SHARE PURCHASE AGREEMENT
THIS AGREEMENT made as of the 16™ day of October, 2008.
BETWEEN:

THE CORPORATION OF THE TOWN OF COCHRANE, an
Ontario municipal corporation ’
(the “Purchaser”)

and

THE CORPORATION OF THE TOWN OF IROQUOIS
‘FALLS, an Ontario municipal corporation
(the “Vendor”)

RECITALS:

A. The authorized capital of each of the Corporation and NOE (as hereinafter defined)
consists of an unlimited number of common shares of which 1,000 common shares have been
duly issued and are outstanding as fully paid and non-assessable.

B. The Vendor is the registered and beneficial owner of three hundred and thirty (330)
issued and outstanding common, shares in the capital of each of the Corporation and NOE. e

C. The Purchaser wishes to purchase and the Vendor wishes to sell such three hundred and

. thirty (330) issued and outstanding common shares in the capital of each of the Corporation and

NOE on the terms and conditions herein contained.

NOW THEREFORE in consideration of the mutual covenants and agreements herein
_contained, it is agreed between the Parties as follows: '

" ARTICLE 1
INTERPRETATION

1.1 Definitions

In this Agreement and in the schedules hereto, the followmg terms and expressions will have the
followmg meanings:

(a) “Agreement” means this share purchase agreement and all instruments amending
it; “hereof’, “hereto” and “hereunder” and similar expressions mean and refer to
this Agreement and not to any particular Article, Section, or other subdivision;
“Article”, “Section” or other subdivisions of this Agreement followed by a
number means and refers to the speaﬁed Article, Section or other subdivision of
this Agreement;

(b) “Business” means the business carried on by the Corporation which primarily
involves transmitting, distributing and retailing electricity and all operations
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related thereto and the busmess carried on by NOE Whlch prlmarlly involves

street lighting;

“Business Day” means any day other than a Saturday, a Sunday or a statutory
holiday in the Province of Ontario or any other day on which the principal

chartered banks located in the Town of Cochrane are not open for busmess during

normal banking hours;
“Claim” has the meaning ascribed thereto in Section 7.3;

“Closing” means the completion of the Transactlons pursuant to this Agreement
at the Closing Time;

“Closing Date” means October 16, 2008 or such other date as the Parties may
agree upon; ’

“Closing Time” means 10:00 a.m. in the Town of Cochrane on the Closing Date
‘or such other time on the Closing Date as the Parties may agree upon as the t1me

at which the Closmg shall take place; -

“Consent” means a license, permit, approval, consent, certificate, registration or
authorization (including, without limitation, those made or issued by a Regulatory
Authority, in respect of a Contract, or otherwise);

“Contract” means any agreement, understanding, indenture, contract, lease, deed
of trust, license, option, instrument or other commitment, whether written or oral;

“Corporation” means Northern Ontario Wires Inc.;

“Encumbrances” means mortgages, charges, pledges, security interests, liens,
encumbrances, actions, claims, demands and equities of any nature whatsoever or
howsoever ansmg and any rights or privileges capable of becommg any of the
foregoing;

“GAAP” means the generally accepted accounting principles so described and
promulgated by the Canadian Institute of Chartered Accountants which are
applicable as at the date on which any calculation made hereunder is to be
effective or as at the date of any financial statements referred to herein, as the case
maybe; ‘

“Indemnified Party” has the meaning ascribed thereto in Section 7.3;
“Indemnifying Party” has the meaning ascribed thereto in Section 7.3;

“Interim Period” means the period - from and including the: date of this
Agreement to and including the Closing Date;

“Law” or “Laws” means all requirements nnposed by statutes, regulations, rules,
ordinances, by-laws, decrees, codes, policies, judgments, orders, - rulings,
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decisions, approvals, notices, permits, guidelines or directives of any Regulatory
Authority; ' : ‘

(9 “NOE” means Northern Ontario Energy Inc.;

(r) “Parties” means the Vendor, the Purchaser, and any other person that may -
become a party to this Agreement;

(s) “person” i’ncludes>any individual, corporation, partnership, firm, joint venture,
syndicate, association, trust, government, governmental agency and any other
form of entity or organization;

(t) “Purchase Price” has the ineaning ascribed thereto in Section 2.2;

(u) “Purchased Shares” means three hundred and thirty (330) issued and outstanding.
common shares in the capital of each of the Corporation and NOE being sold by
the Vendor and purchased by the Purchaser hereunder;

v) “Regulatory Authority” means any government, regulatory or administrative
authority, agency, commission, utility or board (federal, provincial, municipal or
local, domestic or foreign) having jurisdiction in the relevant circumstances and
any person acting under the authority of any of the foregoing and any judicial,
administrative or arbitral court, authority, tribunal or commission having
jurisdiction in the relevant circumstances; B

(w)  “Release” has the meaning ascribed thereto in Section 5.1 5(0); -

(x) “Transactions” means the purchase and sale of the Purchased Shares and all
other transactions contemplated by this Agreement.

1.2 | Curréncy

Unless otherwise indicated, all references to dollar amounts in this Agreement are expressed in
Canadian currency.

1.3 Governing Law

- This Agreement shall be governed by and construed and interpreted in accordance with the laws |
of the Province of Ontario and the laws of Canada applicable therein. The Parties hereby
irrevocably attorn to the non-exclusive jurisdiction of the courts of Ontario with respect to any
matter arising under or related to this' Agreement.

1.4  Interpretation Not Affected by Headings

‘The division of this Agreement into articles and sections and the insertion of headings are for
- convenience of reference only and shall not affect the construction or interpretation of this
Agreement. ' ‘
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1.5  Number and Gender

In this Agreement, unless the context otherwisé requires, any reference to gender shall include
both genders and words importing the singular number shall include the plural and vice-versa.

1.6 Time of Essence
Time shall be of the essence of evefy provision of this Agreement.
1.7 Severability

Each of the provisions contained in this Agreement is distinct and severable and a declaration of
invalidity or unenforceability. of any such provision or part thereof by a court of competent
jurisdiction shall not affect the validity or enforceability of any other provision hereof.

1.8 Accounting Termé

All accounting terms not specifically deﬁned in this Agreement shall be construed in accordance

~with GAAP

1.9 Calculation of Time Periods

Where a time period is expressed herein to begin or end at, on or with a specified day, or to .
continue to or until a specified day, the time period includes that day. Where a time period is
expressed herein to begin after or to be from a specified ‘day, the time period does not include
that day. Where anything is to be done within a time period expressed herein after, from or
before a specified day, the time period does not include that day. If the last day of a time perlod

~ is not a Business Day, the time period shall end on the next Business Day.

1.10 Statutory Instruments

~ . Unless otherwise specifically provided in this Agreement, any reference in this Agreement to any

Law shall be construed as a reference to such Law as amended or re-enacted from time to time or
as a reference to any successor thereto.

1.11 Incorporation of Schedules

The following are the schedules attached to and incorporated by reference info this Agrefemeﬂt:

Schedule 2.3.1 - Form of Escrow Agreement
Schedule 4.3.2 Board Member Quahﬁcatlons
Schedule 5.1.4 Consents

Schedule 5.1.5(a) Non-Competition Agreement
Schedule 5.1.5(c) Release
Schedule 7.4.1 .| “Arbitration Rules
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ARTICLE 2
PURCHASE AND SALE
2.1 Purchased Shares

On the terms and subject to the fulfilment of the conditions hereof, the Vendor agrees to sell,
assign and transfer to the Purchaser, and the Purchaser agrees to purchase from the Vendor at the
Closing Time on the Closing Date, all of the Purchased Shares. :

2.2 Purchase Price

The aggregate purchase price (the “Purchase Price”) payable by the Purchaser to the Vendor for
the Purchased Shares shall be one million ($1,000,000) dollars.

2.3.  Payment of Purchase Price

The Purchase Price shall be paid and satisfied as follows:

- 2.3.1. At the Closing Time, the Purchaser will pay to Miller Thomson LLP, in trust, by

certified cheque, bank draft or other means of immediately available funds, the sum
of one million ($1,000,000) dollars, which sum shall be held in an interest bearing
account on the terms and subject to the conditions of an escrow agreement in the form
of the draft agreement attached hereto as Schedule 2.3.1.

2.3.2. As soon as possible after receipt of the appfoval of the Ontario Energy Board to the

Transactions, Miller Thomson LLP will pay to the Vendor, by certified cheque, bank
draft or other means of immediately available funds, one million ($1 000,000) dollars
plus all interest earned thereon.

24 Allocation of Purchase Price

-The Parties aéknowledge and agree that nine hundred and ninety-nine thousand dollars

($999,000) of the Purchase Price shall be allocated to the Purchased Shares of the Corporation
and one thousand dollars ($1 000) shall be allocated to the Purchased Shares of NOE.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Vendor

- The Vendor hereby makes the following representations and warranties to the Purchaser and

acknowledges that the Purchaser is relying on such representations and warranties in entering
into this Agreement and completing the Transactions:

3.1.1 Incorporation and Existence of the Vendor.

The Vendor is a corporation incorporated and existing under the laws of Ontario.

2634212.6
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(a)

)

(c)

(a)

Options.

Except for the Purchaser’s right hereunder, no person has any option, warrant, right,
call, commitment, conversion right, right of exchange or other agreement or any right
or privilege (whether by law, pre-emptive or contractual) capable of becoming an
option, warrant, right, call, commitment, conversion right, right of exchange or other
agreement for (i) the purchase from the Vendor of any of the Purchased Shares; (ii)
the purchase, subscription, allotment or issuance of any unissuéd shares or securities
of the Corporation or NOE; or (iii) other than in the ordinary course of the Business, -
the purchase or other acqulsltlon from the Corporat1on or NOE of any of its
undertaking, property or assets.

Title to Purchased Shares.

The Purchased Shares are owned by the Vendor as the registered and beneficial
owner thereof with good and marketable title thereto, free and clear of all
Encumbrances.

Validity of Agreement.

- The Vendor has all necessary corporate power to own the Purchased Shares and
to enter into and perform its obligations under this Agreement, and the Vendor -
has all necessary corporate power to enter into and perform its obligations under
any other agreements or instruments to be delivered or given by it pursuant to this
Agreement. '

The Vendor’s execution and delivery of, and performance of its obligations under,
this Agreement and the consummation of the Transactions have been duly
authorized by all necessary corporate action on the part of the Vendor and in
accordance with the provisions of the Municipal Act, 2001 and any procedural
Bylaw of the Vendor.

This Agreement or any other agreements entered into pursuant to this Agreement
to which the Vendor is a party constitute legal, valid and binding obligations of
the Vendor, enforceable against the Vendor in accordance with their respective
terms, except as enforcement may be limited by bankruptcy, insolvency and other
laws affecting the rights of creditors generally and except that equitable remedies
may be granted only in the discretion of a court of competent jurisdiction.

No Violation.

The execution and delivery of this Agreement by the Vendor, the consummation of
the Transactions and the fulfilment by the Vendor of the terms, conditions and
provisions hereof will not (with or without the giving of notlce or lapse of tlme or
both): §

contravene or violate or result in a breach or a default under or give rise to a right
of termination, amendment or cancellation or the acceleration of any obligations
of the Vendor, under:



(i) any applicable Law;

(ii) any judgment, order, wr1t injunction or decree of- any Regulatory
Authority having Jurlsd1ct10n over the Vendor;

(iii)  the articles, by-laws or any resolut1ons of the Council of the Vendor;

(iv). any Consent held by the Vendor, or necessary to the ownership of the
Purchased Shares or the operation of the Business; or

(v)  the provisions of any Contract to which the Vendor, is a party or by which
it is, or any of its properties or assets are, bound; or

(b)  result in the creation or irmposition of any Encumbrance on any of the Purchased
Shares or any of the property or assets of the Corporation or NOE.

3.1.6  Regulatory and Contractual Consents.

(a) There is no requirement to make any filing with, give any notice to or obtain ariy
Consent from any Regulatory Authority as a condition to- the lawful -
consummation of the Transactions, excépt for the approval of the Ontario Energy
Board,;

(b) There is no requirement under any Contract to which the Vendor is a party or by
which it is bound to make any filing with, give any notice to, or to obtain the
Consent of, any party to such Contract relating to the Transactions.

3.1.7 Bfokers.

The Vendor has not engaged any broker or other agent in connection with the

- Transactions and, accordingly, there is no commission, fee or other remuneration
payable to any broker or agent who purports or may purport to act or have acted for
the Vendor

3.2 Representatlons and Warranties of the Purchaser

The Purchaser hereby makes the followmg representations ‘and warranties to the Vendor and
acknowledges that the Vendor is relying on such representations and warranties in entermg 1into
this Agreement and completing the Transactions:

3.2.1 Incorporation and Existence.
The Purchaser is a corporation incorporated and existing under the laws of Ontario.
322 Valzdzly of Agreement.

(a) The Purchaser has all necessary corporate power to own the Purchased Shares.

~ The Purchaser has all necessary corporate power to enter into and perform its

obligations under this Agreement and any other agreements or instruments to be
delivered or given by it pursuant to this Agreement.
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The execution, dehvery and performance by the Purchaser of this Agreement and
the consummation of the Transactions have been duly authorized by all necessary
corporate action on the part of the Purchaser and in accordance with the
provisions of the Municipal Act, 2001 and any procedural Bylaw of the Purchaser.

This Agreement or any other agreements entered irito pursudnt to this' Agreement
to which the Purchaser is a party constitute. legal, valid and binding obligations of
the Purchaser, enforceable against the Purchaser in accordance with' their
respective terms, except as enforcement may be limited by bankruptcy,
insolvency and other laws affecting the rights of creditors generally and except
that equitable remedies may be granted only in the discretion of a court of
competent jurisdiction.

No Violation.

The execution and delivery of this Agreement by the Purchaser, the consummation of
the Transactions and the fulfilment by the Purchaser of the terms, conditions and

. provisions hereof will not (with or without the g1v1ng of notice or lapse of time, or
both)

(a)

contravene or violate or result in a breach ora default under or give rise to a rlght
of termination, amendment or cancellation or the acceleration of any obligations
of the Purchaser, under: ' '

(1) | any applicable Law;

(i1) any j\idgment, order, writ, injunction or decree of any Regulatory
- Authority having jurisdiction over the Purchaser;

(i) the articles, by-laws or any resolutions of the Council of the Purchaser;
() any Consent held by the Purchaser; or

(v)  the provisions of any Contract to which the Purchaser is a party or-by
which it is, or any of its properties or assets are, bound. '

Brokers.

The Purchaser has not engaged any broker or other agent in connection with the
Transactions and, accordingly, there is no commission, fee or other remuneration
payable to any broker or agent who. purports or may purport to have acted for the
Purchaser

Consents.

There is no requirernent for the Purchaser to make any filing with, give any notice to
or obtain any Consent from any Regulatory Authority as a condition to the lawful -
consummation of the Transactions except for the approval of the’ Ontarro Energy
Board..
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3.3  Survival of Covenants, Representations and Warranties of the Vendor

To the extent that they have not been' fully performed at or prior to the Closing Time, the
covenants, representations and warranties of the Vendor contained in this Agreement and any
agreement, instrument, certificate or other document executed or delivered pursuant to this
Agreement shall survive the Closing and shall continue for the benefit of the Purchaser for a
period of three (3) years notwithstanding such Closing, nor any 1nvest1gat10n made by or on
behalf of the Purchaser or any knowledge of the Purchaser, except that:

3.3.1. the representations and warranties set ,out in Sections 3.1.1 to and including 3.1.3,
and the corresponding representations and warranties set out in the certificates to be
delivered pursuant to Section 5.1.1, shall survive the Closing and continue in full
force and effect without limitation of time;

3.3.2. a claim for breach of any such representation or warranty, to be effective, must be
- asserted in writing on or prior to the applicable expiration time set out in this
Section 3.3, provided that a claim for any breach of any of the representations and
warranties contained in this Agreement or in any agreement, instrument, certificate or
other document executed or delivered pursuant hereto involving fraud or fraudulent
misrepresentations may be made at any time following the Closmg Date, subject only

to applicable limitation periods imposed by Law.

34 Survival of Covenants, Representations and Warranties of the Purchaser

To the extent that they have not been fully performed at or prior to the Closing Time, the

covenants, representations and warranties of the Purchaser contained in this Agreement and in

any agreement, instrument, certificate or ottier document delivered pursuant to this Agreement

shall survive the Closing and shall continue for the benefit of the Vendor for a period of three (3)

years notwithstanding such Closing, nor any investigation made by or on behalf of the Vendor or
any knowledge of the Vendor, except that:

3.4.1. the representations and warranties set out in Sections 3.2.1 and 3.2.2, and the
corresponding representations and warranties set out in the certificates to be delivered
pursuant to Section 5.3.1, shall survive the Closing and shall continue in full force
and effect without limitation of time; and '

3.4.2. a claim for breach of any such representation or warranty, to be effective, must be
~asserted .in writing on or prior to.the applicable expiration time set out in this
Section 3.4, provided that a claim for any breach of any of the representations and
warranties contained in this Agreement or in any agreement, instrument, certificate or
other document executed or delivered pursuant hereto involving fraud or fraudulent
misrepresentations may be made at any time following the Closing Date, subject only

to applicable limitation periods imposed by Law.
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ARTICLE 4
COVENANTS

Conduct During Interim Period

During the Interim Period, without in any way 11m1t1ng any other obligations of the Vendor and
the Purchaser hereunder:

4.1.1

Conduct Business in the Ordinary Course.

The Vendor and the Purchaser shall cause the Corporation and NOE to conduct the
Business and the operations and affairs of the Corporation and NOE only in the
ordinary course of the Business consistent with past practice, and the Vendor and the
Purchaser shall ensure that the Corporation and NOE shall not, without the prior
written consent of the Vendor and the Purchaser, enter into any transaction or refrain
from doing any action that would constitute a breach of any representation, warranty,

- covenant or other obligation of the Parties contained herein, and provided further that,

(2)

(b)

(©

4.14

| 26342126

without limiting the generality of the foregoing, the Vendor and the Purchaser shall
cause the Corporation and NOE to ensure that none of the Corporation or NOE:

amends its articles, by-laws, constating documents or other organizational
documents;

amalgamates, merges or consolidates with, or acquires all or substantially all the
shares or assets of any person; or :

transfers, leases, licenses, sells or otherwise disposes of any of its assets except
for inventory, or permits any Encumbrance to attach to or affect any of its assets,
other than in the ordinary course of the Business consistent with past practice.

Regulatory Consents.

The Vendor and the Purchaser shall use their respective best efforts to obtain as soon
as practicable after the Closing Time the consent of the Ontario Energy Board.

Corporate Action.

The Purchaser and the Vendor shall take and cause the Corporation and NOE to take
all necessary corporate action, steps and proceedings to approve or authorize, validly
and effectively, the execution and delivery of this Agreement and the other
agreements and documents contemplated hereby and to complete the transfer of the
Purchased Shares to the Purchaser free and clear of all Encumbrances and to cause all .
necessary meetings of directors and shareholders of NOE and the Corporation to be
held for such purpose.

Exclusive Dealing.

Neither the Vendor nor the Purchaser shall take any action, directly or indirectly, to
encourage, initiate or engage in discussions or negotiations with, or provide any
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information.to any person, other than the Purchaser, concerning any purchase of any
shares in the capital of the Corporation or NOE the material assets of the Corporation
or NOE, a controlling interest in NOE or the Corporation or any merger, sale of -
substantial assets or similar transaction involving the Corporation, NOE or the
Business, and the Parties shall ensure that the Corporation and NOE does not take any
such action. ‘ '

Satisfaction of Closing Conditions

The Vendor agrees to use its best efforts to ensure that the conditions set forth in Section 5.1, and
the Purchaser agrees to use its best efforts to ensure that the conditions set forth in Section 5.3,
are fulfilled at or prior to the Closing Time. Each of the Parties agrees use its best efforts to
ensure that the conditions set forth in Section 5.5 are fulfilled at or prior to the Closing Time.

4.3

43.1

43.2

2634212.6

Post Closing Covenants

Sale of the Corporation.

The Purchaser agrees to pay to the Vendor thirty—thrée percent (33%) of the Net
Proceeds (the “Vendor’s Portion”) received by the Purchaser arising from the
completion of the sale of all or a part of the shares the Corporation or a sale of

“substantially all of the assets of the Corporation within three (3) years of the Closing

Date, to the extent, if any, that the Vendor’s Portion exceeds one million ($1,000,000)
dollars (or the pro-rata portion thereof to the extent that the sale is for a part of the.
shares of the Corporation). “Net Proceeds” means the aggregate consideration paid to
the Purchaser by the buyer of the Corporation, net of all applicable taxes and all -

“accounting, legal, broker or other costs incurred by the Purchaser in completing the

sale. The amount that would be payable to the Vendor under this Section 4.3.1 is
shown by the following example: ‘ '

Aggregate Sale Price | % 6,000,000
Taxes | : 1,500,000
Broker and Other Costs - $ 500,000
| $ 4,000,000
Vendor’s Portion (33%) | 1,320,000
Less o ~$__ 1,000,000
Amount Payable to Vendor $__ 320,000
Board Representation.

So long as the Purchaser owns more than fifty percent (50%) of the issued and
outstanding shares of the Corporation and provided that the Corporation continues to
provide electricity services to the Town of Iroquois Falls, the Purchaser agrees to
annually elect to the Board of Directors of the Corporation such nominee as may be
designated in writing by the Municipal Council of the Vendor at least thirty (30) days

- prior to each annual meeting of the Corporation, provided such nominee:
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(a) consents in writing to act as a director of thie Corporation in the prescribed form;
(b) is not the Mayor.or a Councillor of the _Vendor or an employee of the Vendor; and

(c) meets the qualifications sets ferth in Schedule 4.3.2 hereof.

4.4 Existing Shareholders Agreement

The Parties -acknowledge that the Shareholders Agreement dated as of November ‘1, 2000, as

amended, among the Parties, the Corporation and NOE, shall terminate and cease to have any
force or effect at the at the Closing Time on the Closing Date.

4.5  Conduct Until OEB Approval is Obtained

Until the approval of the Ontario Energy Board is obtained to the Transact1ons the Purchaser
shall cause the Corporation and NOE to conduct the Business and the operations and affairs of
the Corporation and NOE only in the ordinary course of the Business consistent with past
practice, and the Purchaser shall ensure that neither the Corporatlon nor NOE shall, without the
prior wrltten consent of the Vendor: :

(a) amends its articles, by-laws, constating documents or other organizational
-+ documents;

(b) amalgamates, merges or consolidates with, or acquires all or substant1a11y all the
“shares or assets of any person; or

(©) transfers, leases, licenses, sells or otherwise disposes of any of its assets except
for inventory, or permits any Encumbrance to attach to or affect any of its assets;
other than in the ordinary course of the Business consistent with past practice.

ARTICLE 5
CONDITIONS OF CLOSING

5.1 Conditions for the Benefit of the Purchaser

The obligation of the Purchaser to complete the Transactions will be subject to the fulfilment of
the following conditions at or prior to the Closing Time:

5.1.1 Representations, Warranties and Covenants. | : ‘

The representations and warranties of the Vendor made in or pursuant to this
Agreement shall be true and accurate at the Closing Time with the same force and
" effect as though such representations and warranties had been made as of the Closing
Time. The Vendor shall have complied with all covenants and agreements herein
agreed to be performed or caused to be performed by it at or prior to the Closing
Time. In addition, thé Vendor shall have delivered to the Purchaser a certificate
confirming the foregoing. The receipt of such certificate and the completion of the
Transactions shall not be deemed to constitute a waiver of any of the representations,
warranties or covenants of the Vendor contained in this Agreement. "Such
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representatmns warranties and covenants shall contlnue in full forcc and effect as
provided in Sectlon 3.3. :

No Material Adverse Change.

Except as has been specifically permitted in this -Agreement, since the date of this
Agreement there shall not have been:

any material adverse change in any of the assets, business, ﬁnanc1al condition,
earnings, results of operations or prospects of ‘the Corporation that has, or
threatens to have, a material adverse effect on the assets, business, financial
condition, earnings, results of operations or prospects of the Corporation on a
consolidated basis or which might materially adversely affect the ability of the
Corporation to carry on the Business after the Closing substantially as such
Business is being conducted upon the date hereof; or

any damage, destruction or loss, or other event, development or condition of any
character (whether or not covered by insurance) which would have a material
adverse effect on the assets, business, financial condition, earnings, results of
operations or prospects of the Corporation on a consolidated basis.

No Action to Restrain/No Adverse Law.

No Law shall have been made, and no action or proceeding shall be pending or
threatened, which is likely to result in an order, decision or ruling imposing any
limitations or conditions which may have a material adverse effect on the
Transactions, the right of the Purchaser to own the Purchased Shares, or the assets, .
business, financial condition, earnings, results of operations or prospects of the
Corporation on a consolidated basis. '

Consents.

All filings, notifications and Consents with, to or from Regulatory Authorities and
third parties, including the parties to the material Contracts listed on Schedule 5.1.4,
required to permit the change of ownership of the Purchased Shares contemplated
hereby without resulting in the violation of or a default under.or any termination,
amendment or acceleration of any obligation under any licence, permit, lease, or
material - Contract affecting the Business or otherwise adversely affecting the
Business, the Corporation or NOE, shall have been made, given or obtained on terms '
acceptable to the Purchaser acting reasonably.

. Deliveries.

(2)

The Vendor shall have delivered to the Purchaser the followmg in form and substance
at1sfactory to the Purchaser:

_non-competition agreement duly executed by the Vendor substantially in the form
of the agreement attached as Schedule 5.1(5)(a);
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(b)  duly executed resignations effective as at the Closing Time of each dlrector and
' officer of the Corporatlon and NOE specified by the Purchaser;

(¢) releases from the Vendor and each of the indi_viduals specified in Section 5.1.5(b)
of all claims they may have against the Corporation or NOE substantially in the
terms of the release attached as Schedule 5.1(5)(c);

“(d) all documentation and other evidence reasonably requested by the Purchaser in
order to establish the due authorization and consummation of the Transactions, by
the Vendor, including the taking of all corporate proceedings by the. Councﬂ of
the Vendor. '

5.2 Walver or Termmatlon by the Purchaser

The conditions contamed in Section 5.1 hereof are inserted for the exclusive benefit of the
Purchaser and may be waived in whole or in part by the Purchaser at any time without prejudice
to any of its 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 5.1 hereof are not fulfilled or
complied with by the time as herein provided, the Purchaser may, at or prior to the Closing Time,
~terminate this Agreement by notice in writing after such time required to the Vendor. In such
event the Purchaser shall be released from all obligations hereunder (except as set out in
Section 5.6) and, unless the condition or conditions which have not been fulfilled are reasonably -
capable of being fulfilled or caused to be fulfilled by the Vendor, then the Vendor shall also be
released from all obligations hereunder (except as set out in Section 5.6).

53 Conditions for the Benefit of the Vendor

Notwithstanding anything herein contained, the obligations of the Vendor to complete the
Transactions will be subject to the fulfilment of the following conditions at or prior to the
Closing Time: '

53.1 - Representations, Warranties and Covenants.

The representations and warranties of the Purchaser made in or pursuant to this
Agreement shall be true and accurate at the Closing Time with the same force. and
effect as though such representations and warranties had been made as of the Closing
Time. The Purchaser shall have complied with all covenants and agreements herein
agreed to be performed or caused to be performed by it at or prior to the Closing
Time. In addition, the Purchaser shall have delivered to the Vendor a certificate
confirming the foregoing. The receipt of such certificate and the completion of the
Transactions shall not be deemed to constitute a waiver of any of the representations,
~warranties or covenants of the Purchaser contained in this Agreement. Such
representations, warranties and covenants shall continue in full force and effect as
provided in Section 3.4. :

5.4 Waiver or Termination by the Vendor

The conditions contained in Section 5.3 hereof are inserted for the exclusive benefit of the
Vendor and may be waived in whole or in part by the Vendor at any time without prejudice to
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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 5.3 hereof are not fulfilled or
complied with by the time as herein provided, the Vendor may, at or prior to the Closing Time,
terminate this Agreement by notice in writing-after such time to the Purchaser. In such event the
Vendor shall be released from all obligations hereunder (except as set out in Section 5.6) and,
unless the condition or conditions which have not been fulfilled are reasonably capable of being
fulfilled or caused to be fulfilled by the Purchaser, then the Purchaser shall also be released from
all obligations hereunder (except as set out in Section 5.6). '

5.5  Conditions Precedent

The purchase and sale of the Purchased Shares is subject to the following conditions to be
fulfilled at or prior to the Closing Time, which conditions is true conditions precedent to the

completion of the Transactions:

5.5.1 No Legal Action.

No action or proceeding shall be pending or threatened by any person to enjoin,
restrict or prohibit any of the Transactions or the right of the Corporation to conduct
the Business after Closing on substantially the same basis as heretofore conducted.

552 Corporate Approvals.

The Board of Directors of each of the Corporation and NOE shall have approved th
- transfer of the Purchased Shares to the Purchaser. ' :

If any conditions precedent shall not have been fulfilled at or prior to the Closing Time, this
Agreement shall be terminated and the Parties shall be released from all obligations hereunder,
except as set out in Section 5.6.

5.6  Condition Subsequent

The purchase and sale of the Purchased Shares is subject to the following condition to be

fulfilled after the Closing Time as more particularly described in the Escrow Agreement, namely

* the Ontario Energy Board shall have provided its approval of the Transactions.

5.7  Survival following Termination

In the event of termination of this Agreement at or prior to the Closing Time pursuant to
Sections 5.2, 5.4 or 5.5, the provisions of Article 1, and Article 8 and Sections 5.2, 5.4 or 5.5
shall survive such termination indefinitely.

ARTICLE 6
CLOSING ARRANGEMENTS

6.1  Place of Closing

The Closing shall take place at the Closiﬁg Time.

2634212.6
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6.2  Deliveries at the Cloéing

At the Closing Time, upon fulfillment of all the conditions set out in Article 5 that have not been
waived in writing by the Purchaser or the Vendor, as applicable, the Vendor shall deliver to the
Purchaser certificates evidencing all the Purchased Shares, duly endorsed in blank for transfer,
the Vendor shall deliver such documents as are required or contemplated to be delivered by the
Vendor pursuant to this Agreement, the Purchase Price shall be paid or delivered in the manner
provided in Section 2.3, and the Purchaser shall deliver such documents as are required or
contemplated to be delivered by the Purchaser pursuant to this Agreement.

ARTICLE 7
INDEMNIFICATION

7.1 Indemmﬁcatlon by the Vendor

~ Subject to Section 3.3, the Vendor shall 1ndemn1fy and save the Purchaser harmless for and
from: :

7.1.1. Any loss, damages or deficiencies suffered by the Purchaser or by the Corporation or
NOE as a result of any breach of representatidn warranty or covenant on the part of -
the Vendor contained in this Agreement or in any certificate or document dehvered
pursuant to or contemplated by this Agreement;

7.1.2. | Thirty-three percent (33%) of:

(a) all liabilities of each of the Corporation and NOE in respect of a period ending on
: or prior to December 31, 2007, other than liabilities provided for or disclosed in
the 2007 audited financial statements of each of the Corporation and NOE, and

(b) all contingent or unknown liabilities which either of the Corporation or NOE
becomes obligated to pay in respect of the period beginning on January 1, 2008
and ending at the Closing Time. For purposes hereof, contingent liabilities shall
not include any liabilities arising in the normal course of business which have
been accrued or provided for, or should have been accrued or provided for, in the -
books and accounts of each of the Corporati'on and NOE.

7.1.3. Thirty-three percent (33%) of any assessment or reassessment against either the
Corporation or NOE for taxes (including interest and penalties thereon) for any perlod
up fo December 31, 2007, other than for the portion thereof provided for in the 2007
audited financial statements of each of the Corporation and NOE.

7.1.4. Thirty-three percent (33%) of any liabilities or costs incurred by the Corporation or
NOE as a result of a breach of environmental laws and any clean-up or corrective -
action arising from such a breach of environmental laws to the extent that the breach
arose from circumstances in existence on or prior to the Closing Date other than in
respect of the portion thereof provided for in the books and accounts of the
Corporation and/or NOE or in respect of breaches which the Corporation knows of, at
the date hereof. '
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7.1.5. All claims, demands, costs and expenses meludmg legal fees, in respect of the
foregoing.

'Notw1thstand1ng anything to the contrary contamed in Sections 7.1.2, 7.1.3, 7.1.4 and 7. 1 5, the
Vendor shall have no obligation to indemnify under Sect1ons 7.1.2,7.1.3,7.1.4 and 7.1.5:

(a) unless the Claims in respect of which the Vendor has given an indemnity, in the
aggregate, exceed $33,000 and shall apply only in respect of such excess, or

(b)  for an amount in excess of the Purchase Price.
7.2 Indemnificaﬁon by the Purchaser

Subject to Section 3.4, the Purchaser shall 1ndemmfy and save.the Vendor harmless for and
from

7.2.1. any loss, damages or deficiencies suffered by the Vendor as a result of any breach of
representation, warranty or covenant-on the part of the Purchaser contained in this
Agreement or in any certificate or document delivered pursuant to or contemplated by
this Agreement and

7.2.2. all claims, demands, costs and expenses, including legal fees, in respect of the
foregoing. :

7.3 | Notice of Claim

A Party entitled to and seeking indemnification pursuant to the terms of this Agreement (the
“Indemnified Party”) shall promptly give written notice to the Party or Parties, as applicable,
responsible for indemnifying the Indemnified Party (the “Indemnifying Party”) of any claim for
indemnification pursuant to Sections 7.1 or 7.2 (a “Claim”, which term shall include more than
one Claim). Such notice shall specify whether the Claim arises as a result of a claim by a person
‘against the Indemnified Party (a “Third Party Claim”) or whether the Claim does not so arise (a
“Direct Claim”), and shall also specify with reasonable particularity (to the extent that the
information is available): :

7.3.1.  the factual basis for the Claim; and

7.3.2. the amount of the Claim, or, if any amount is not then determinable, an approximate
and reasonable estimate of the likely amount of the Claim.

7.4 Procedure for Indemnification -
7.4.1 Direct Claims.

- With respect to Direct Claims, following receipt of notice from the Indemnified Party
of a Claim, the Indemnifying Party shall have 30 days to make such investigation of
the Claim as the Indemnifying Party considers necessary or desirable. For the purpose
of such investigation, the Indemnified Party shall make available to the Indemnifying
Party the information relied upon by the Indemnified Party to substantiate the Claim.
If the Indemnified Party and the Indemnifying Party agree at or prior to the expiration
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of such 30 ddy period (or any mutually agreed !upon extension thereof) to the validity

~and amount of such Claim, the Indemnifying Party shall immediately pay to the

7.4.2

()

(b)

g

Indemmﬁed Party the full agreed upon amount of the Clalm

If the Indemnified Party and the Indemnifying Party do not agree within such period
(or any mutually agreed upon extension thereof), the Indemnified Party and the

Indemnifying Party agree that the dispute shall be submitted to arbitration pursuant to

the Arbitration Act, 1991 (Ontario). Such dispute shall not be made the subject matter
of an action in a court by either the Indemnified Party or the Indemnifying Party
unless the dispute has first been submitted to arbitration and finally determined in

‘accordance with the provisions of Schedule.7.4.1. Any such action commenced

thereafter shall only be for judgment in accordance with the decision of the arbitrators
and the costs incidental to the action. In any such action the decision of the arbitrators
shall be conclusively deemed to determine the rights and liabilities as between the
Parties to the arbitration in respect of the matter in dispute. '

Third Party Claims.

With respect to any Third Party Claim not provided for in Section 7.4.2(b) hereof,
the Indemnifying Party shall have the right, at its own expense, to participate in or
assume control of the negotiation, settlement or defence of such Third Party
Claim and, in such event, the Indemnifying Party shall reimburse the Indemnified
Party for all the Indemnified Party’s out-of-pocket expenses incurred as a result of
such participation or assumption. If the Indemnifying Party elects to assume such
control, the Indemnified Party shall cooperate with the Indemnifying Party, shall
have the right to participate in the negotiation, settlement or 'defence of such Third
Party Claim at its own expense and shall have the right to disagree on reasonable
grounds with the selection and retention of counsel, in which case counsel
satisfactory to the Indemnifying Party and the Indemnified Party shall be retained
by the Indemnifying Party. If the Indemnifying Party, having elected to assume
such control, thereafter fails to defend any such Third Party Claim within a
reasonable time, the Indemnified Party shall be entitled to assume such control
and the Indemnifying Party shall be bound by the results obtained by the
Indemnified Party with respect to such Third Party Claim. ‘

With' respect to any Third Party Claim relating to Sections 7.1.2, 7.1.3 or 7.1.4
hereof, the Vendor shall have the right, at its own expense, to part1c1pate in the
negotiation, settlement or defence of such Third Party Claim.

. 7.5 General Indemnification Rules

The obhgatlons of the Indemnifying Party to 1ndemmfy the Indemnified Party in respect of |
Claims shall also be subject to the following:

7.5.1.
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made not later than the date on which, pursuant to Sectlons 3.3 and 3.4, such
representation and warranty terminated; :
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In the event that any Third Party Claim is of a nature such that the Indemnified Party
is required by applicable law to make a payment to any person (a “Third Party”) with
respect to such Third Party Claim before the completion of settlement negotiations or
related legal proceedings, the Indemnified Party may make such payment and the
Indemnifying Party shall, forthwith after demand by the Indemnified Party, reimburse
the Indemnified Party for any such payment. If the amount of any liability of the
Indemnified Party under the Third Party Claim in respect of which such a payment
was made, as finally determined, is less than the amount which was paid by. the
Indemnifying Party to the Indemnified Party, the Indemnified Party shall, forthwith
after receipt of the difference from the Third Party, pay the amount of such difference
to the Indemnifying Party;

Except in the circumstance contemplated by Section 7.5.4, and whether or not the
Indemnifying Party assumes control of the negotiation, settlement or defence of any
Third Party Claim, the Indemnified Party shall not negotiate, settle, compromise or
pay any Third Party Claim except with the prior written consent of the Indemnifying
Party (which consent shall not be unreasonably withheld);

The Indemnified Party shall not permit any right of appeal in respect of any Third
Party Claim to terminate without giving the Indemnifying Party notice thereof and an
opportunity to contest such Third Party Claim,;

The Indemnified Party and the Indemnifying Party shall cooperate fully with each
other with respect to Third Party Claims and shall keep each other fully advised with
respect thereto (including supplying copies of all relevant documentation promptly as
it becomes available); and

Notwithstanding Section 7.4.2, the Indemnifying Party shall not settle any 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 impact on the Indemnified Party. - ' ' s

ARTICLE 8
"GENERAL

8.1  Notice

-8.1.1.

(2)
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'Any notice or other communication required or permitted to be given hereunder shall

be in writing and shall be delivered in person, transmitted by facsimile or ‘similar
means of recorded electronic communication or sent by reglstered mail, charges
prepaid, addressed as follows:

if to the} Vendor:

The Corporation of the Town of Iroquois Falls
Town of Iroquois Falls
253 Main Street
P.O.Box 230 .
. Iroquois Falls, ON POK 1G0
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Attention: Michel Morrissette

Fax No.: °
(b) if to the Purchaser:

The Corporation of the Town of Cochrane
171 Fourth-Avenue

~ P.O. Box 490
Cochrane, ON POL 1CO

Attention: Jean-Pierre Ouellette
Fax No.: L
8.1.2.  Any such notice or other communication shall be deemed to have been given and

received on the day on which it was delivered or transmitted (or, if such day is not a
Business Day, on the next following Business Day) or, if mailed, on the third
Business Day following the date of mailing; provided, however, that if at the time of
mailing or within three Business Days thereafter there is or occurs a labour dispute or
other event that might reasonably be expected to disrupt the delivery of documents by
mail, any notice or other communication hereunder shall be delivered or transmitted
by means of recorded electronic communication as aforesaid.

8.1.3. Any Party may at any time change its address for service from time to time by giving’
' notice to the other Parties in accordance with this Section 8.1.

8.2 = Public Announcements and Disclosure.

The Parties shall consult with each other before issuing any press release or making any other
public announcement with respect to this Agreement or the Transactions and, except as required
by any applicable Law, no Party shall issue any such press release or make any such public
announcement without the prior written consent of the others, which consent shall not be
unreasonably withheld or delayed. ‘ '

8.3 = Assignment.
Neither the Vendor nor the Purchaser may assign its rights under this Agreement.
8.4  Best Efforts.

The Parties acknowledge and agree that, for all purposes of this Agreement, an obligation on the
part of any Party-to use its “best efforts” to obtain any waiver, Consent or other document shall
- not require such Party to make any payment to any person for the purpose of procuring the same,
other than payments for amounts due and payable to such person, payments for incidental
expenses incurred by such person and payments required by any applicable law or regulation.
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85  Expenses.

Unless otherwise provided herein, each of the Vendor and the Purchaser shall be responsible for
the expenses (including fees and expenses of legal advisers, accountants and other professional
advisers) incurred by them, respectwely, in connection with the negotiation and settlement of
this Agreement and the completion of the Transactions. Notwithstanding the foregoing, the
Vendor and the Purchaser shall share on a fifty/fifty (50/50) basis the fees and expernises of Miller

- Thomson LLP relating to the negotiation and settlement of this Agreement and the completion of

the Transactions. In the event of termination of this Agreement, the obligation of each Party
under this Section 8.5 shall remain in effect.

8.6 = Further Assurances.

b_Eaéh of the Parties shall promptly do, maké, execute, deliver, or cause to be done, made,

executed or delivered, all such further acts, documents and things as the other Parties hereto may
reasonably require from time to time after Closing at the expense of the requesting Party for the -
purpose of giving effect to this Agreement and shall use reasonable efforts and take all such steps
as may be reasonably within its power to implement to their full extent the provisions of this
Agreement.

8.7  Entire Agreement.

This Agreement, including all Schedules attached hereto, constitutes the entire agreement
between the Parties with respect to the subject matter hereof and supersedes all prior agreements,
understandings, negotiations and discussions, whether written or oral. There are no conditions,
covenants, agreements, representations, warranties or other provisions, express or implied,
collateral, statutory or otherwise, relating to the subject matter hereof except as herein provided.
No reliance is placed by any Party hereto on any warranty, representation, opinion, advice or
assertion of fact made by any Party hereto or its Councillors, officers, employees or agents, to
any other Party hereto or its directors, officers, employees or agents, except to the extent that the -
same has been reduced to writing and included in this Agreement.

8.8 ~Waiver, Amendment.

Except as expressly provided in this Agreement, no amendment or waiver of this Agreement
shall be binding unless executed in writing by the Party to be bound thereby. No waiver of any
provision of this Agreement shall constitute a waiver of any other provision, nor shall any waiver
of any provision of th1s Agreement constitute a continuing waiver unless otherwise expressly
provided.

8.9  Rights Cumulative.
The rights and remedies of the Parties hereunder are cumulative and not alternative.
8.10 Counterbarts.

This Agreement may be executed in counterparts, each of which shall constitute an original and
all of which taken together shall constitute one and the same instrument.

2634212.6



22-

IN WITNESS WHEREOF this Agreement has been executed by the Parties..

THE CORPORATION OF THE TOWN

’ ‘ - : Titl€

I/'We have the authority to bind the corporation

THE CORPORATION OF THE TOWN
OF IROQUOIS FALLS

2y F J
Title /V?/k;’w? s

Per: \ \

Title

1/We have the authority to bind the corporation

MICHEL MORRISSETTE
Clerk a’%ﬁmsm&mms‘ v
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'SCHEDULE 2.3.1
ESCROW AGREEMENT

THE CORPORATION OF THE TOWN OF COCHRANE, an
Ontario municipal corporation;

(hereinafter called the .“Purchaser”)
OF THE FIRST PART
- and -

THE CORPORATION OF THE TOWN OF IROQUOIS -
FALLS, an Ontario municipal corporation;

- (hereinafter called the “Vendor”)

OF THE SECOND PART

-and -
MILLER THOMSON LLP, a partnership of lawyers;
(hereinafter sometimes called the “Escrow Agent”)
OF THE THIRD PART

FOR GOOD AND VALUABLE CONSIDERATION now paid by each of the parties hereto to
each of the other parties hereto, the receipt and sufﬁc1ency of which is hereby acknowledged it
is hereby agreed by the parties hereto as follows:

1.

This Agreement relates to the closing of the purchase and sale transaction involving the
purchase by the Purchaser of three hundred and thirty (330) issued common shares of
each of Northern Ontario Wires Inc., and Northern Ontario Energy Inc., from the Vendor
pursuant to a share purchase agreement of even date herewith between the Vendor and
the Purchaser (the “Share Purchase Agreement”).

The parties hereto acknowledge and agree that they have delivered certain documents and -
executed certain agreements on the date hereof and the Purchaser has paid the Purchase
Price (as defined in the Share Purchase Agreement) with the understanding and

" agreement that the transaction contemplated by the Share Purchase Agreement be closed -
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in escrow and that the documents and Purchase Price payment tabled at closing on the
date hereof and referred to in the list of closing documents attached hereto as Schedule
“A” be held in escrow by Miller Thomson LLP until escrow is terminated as hereinafter
provided. Miller Thomson LLP is directed by the Vendor and the Purchaser to invest the
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Purchase Price payment in an interest bearing deposit account with a Canadian Chartered
Bank. Upon termination of the escrow pursuant to Section 7(a) hereof, the interest
earned on such deposit shall be paid to the Vendor. Upon termination of the escrow
pursuant to Section 7(b) hereof, the interest earned on such depos1t shall be pald to the
Purchaser.

The parties 1 héreto further acknowledge-and agree that the escrow shall be terminated and
deliveries and transaction completed upon the Purchaser being satlsﬁed actmg
reasonably, that the followmg condition has been met, namely:

(a) the approval of the -Ontarlo Energy Board required in connection with the
completion of the transaction contemplated by the Share Purchase Agreement

shall have been obtained.

The parties hereto further acknowledge and agree that the escrow shall be terminated and

" deliveries and transaction completed upon the Vendor being satisfied, acting reasonably,

that the following conditions have been met, namely:

(a) the Purchase Price payment as provided for in Section 2.3 of the Share Purchase
Agreement has been made by the Purchaser and is being held in escrow by Miller
Thomson LLP pursuant to this Agreement until escrow is termmated as
hereinafter provided,; '

(b) the approval of the Ontario Energy Board required in connection with the
‘ completion of the transaction contemplated by the Share Purchase Agreement
shall have been obtained.

The parties hereto acknowledge and agree that the Purchaser reserves the right, in its sole
discretion, at any time, to waive any of the foregoing conditions in Section 3 hereof, in
whole or in part, without prejudice to any of its rights of termination in the event of non-
performance of any other condition in whole or in part and to terminate the escrow.

The parties hereto acknowledge and agree that the Vendor reserves the right, in its sole
discretion, at any time, to waive any of the foregoing conditions in Section 4 hereof, in
whole or in part, without prejudice to any of its rights of termination in the event of non-

" performance of any other condition in whole or in part and to terminate the escrow.

2634212.6

The parties hereto acknowledge and agree that the escrow contemplated herein:

(a) shall be terminated upon the Purchaser being satisfied, acting reasonably, that the
condition set forth in Section 3 hereof has been met, and upon the Vendor being
satisfied, acting reasonably, that the conditions set forth in Section 4 hereof have
been met, whereupon the documents and Purchase Price (and interest earned

“thereon) held in escrow by Miller Thomson LLP will be delivered to the parties to
whom they are to be delivered and, in such event, each party hereto shall be
released from all obligations under this Agreement; or

()  unless terminated earlier by the Purchaser or the Vendor in accordance with the
terms outlined above, shall be terminated at 4:00 p.m. on February 16, 2009
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(unless such date is amended to an earlier or later date as agreed to by the parties)
and the purchase and sale transaction contemplated herein shall not be completed
and the Purchase Price (and interest earned thereon) and the documents referred to
in Section 2 above and otherwise contemplated herein shall be forthwith returned
by Miller Thomson LLP to the parties from whom they were delivered and in such
event each party hereto shall be released from all obligations under this
Agreement and the Share Purchase Agreement and the Vendor and the Purchaser
shall take all such actions as may be required to re-establish the Vendor’s
ownership of the Purchased Shares (as defined in the Share Purchase Agreement)
and to re-elect the Vendor’s nominees to the Board of Directors of Northern
" Ontario Wires Inc. and Northern Ontario Energy Inc.

In taking any action hereunder, the Escrow Agent shall in no event be liable for any act

performed or omitted to be performed by it hereunder in the absence of gross negligence

or wilful misconduct in breach of the terms of this Agreement and it shall be under no

obligation to institute or to defend any action, suit or legal proceeding in connection
herewith or-to take any other action likely to involve it in expense unless first

indemnified to its satisfaction by the party or parties that desire it to take such action.

- Any dispute between the Vendor and the Purchaser under or relatiﬁg in any way to the

interpretation or implementation of any of the provisions of this Agreement which the
Vendor and the Purchaser are unable to resolve themselves -shall be submitted’.to‘ and
resolved by arbitration as provided for in Section 7.4.1 of the Share Purchase Agreement.

It-is understood and agreed that should any dispute arise with respect to this Agreement
or the delivery, ownership, right of possession and/or disposition of the items held in
escrow or should any claim be made upon the Escrow Agent or the funds held in escrow
by a third party, the Escrow Agent shall be entitled (at its sole option and election) to
institute interpleader proceedings or any other appropriate judicial proceedings in any
court of competent jurisdiction to determine the rights of the parties. Should interpleader
proceedings or other judicial proceedings be instituted, or should the Escrow Agent
become involved in litigation in any matter whatsoever on account of this Agreement, the
non-prevailing party or parties, their successors and assigns shall pay the Escrow Agent
its reasonable legal fees and any other disbursements, expenses, loss, costs or damages in
connection with or resulting from such litigation. The items held in escrow by the
Escrow Agent shall be delivered by the Escrow Agent to the court in which the event the
Escrow Agent shall be released from any further obligations and liabilities hereunder.
The Vendor and the Purchaser shall bear all costs of such proceedings equally.
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11.  This Agreement may be executed in several counterparts, each of which shall be deemed
~ an original, but all of which together shall constitute one and the same instrument.

" DATED this 16™ day of October, 2008.

2

THE CORPORATION OF THE TOWN

OF COCHRANE
_ Per:
Title ,
Per:
B Title

1/We have the authority to bind the corporation

THE CORPORATION OF THE TOWN

OF IROQUOIS FALLS
A - Per:
- _ : _ ’ Title
' Per:
N Title

I/We have the authority to bind the corporation |

MILLER THOMSON LLP
Per:

_ Michael Pace, Partner
- : I/We have the authority to bind the corporation
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SCHEDULE 4.3.2

BOARD MEMBER QUALIFICATIONS

In nominating an individual, from time to time, for election to the board of directors of Northern
Ontario Wires Inc. (“NOW?”), the Corporation of the Town of Iroquois Falls will give due regard
to the qualification of candidates, including experience or knowledge with respect to:

©)
(b)
©
(d)
©
®
(8)
()
@

)

public utilities commissions or boards of other corporations

corporate finance and financial services

‘corporate governance

huarket development :

system operation and management
ﬁrban energy industries
information serviceé

engineering

public policy issues and laws relaﬁng to NOW, and its affiliates, and the
electricity industry generally

environmental matters, labour relations and occupational health and safety issues

No nominee designated by the Corporation of the Town of Iroquois Falls shall be the Mayor or a
Councillor of the Corporation of the Town of Iroquois Falls or an employee of the Corporation
~ of the Town of Iroquois Falls. »

A designated nominee must be a resident of the Town of Iroquois Falls and a CuStomer of NOW.

2634212.6
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CONSENTS



SCHEDULE 5.1.5(a)

NON- COMPETITION AND NON-SOLICITATION AGREEMENT

THIS AGREEMENT made as of this 16™ day of October, 2008.
BETWEEN:

~ THE CORPORATION OF THE TOWN OF IROQUOIS _
FALLS, an Ontario municipal corporatlon

(hereinafter referred to as the “Covenantor”)
- and -

THE CORPORATION OF THE TOWN OF COCHRANE, an
Ontario municipal corporation,

(hereinafter referred to as the “Purchaser”)
WHEREAS:

D. Pursuant to the terms of the Purchase Agreement (aé defined below), the Purchaser
purchased the Covenantor’s shares in the capital of the Corporation (as deﬁned below) and the
Covenantor agreed to enter into this Agreement :

E. The Covenantor will benefit from the transactions contempléte_d by the provisions of the
Purchase Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
premises and the sum of ten ($10.00) dollars and other good and valuable consideration, the
receipt and sufficiency of which the Covenantor hereby acknowledges the Covenantor covenants
and agrees with the Purchaser as follows:

12. Definitions
(a) “Afﬁliates” has the meaning given to it in the Ontario Business Corporation Act;

(b) “Agreement” means this Non-Competition and Non-Sohcltatlon Agreement
. including amendments 1f any, from time to time;

(©) "Business" mears the business currently and heretofore carried on by the
Corporation and/or NOE;
(d) “Confidential Information” includes, but is not limited to, the following which

is held or used by the Corporation or its Affiliates in its business, and is not
generally known to others engaged in similar businesses or activities as those of
the Corporation or its Affiliates, and which is owned by, licensed to, assigned to,
or belongs, legally or otherwise, to the Corporation or its Affiliates, or in which
the Corporation or its Affiliates have.a proprietary interest, including that which
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has been provided to the Corporation or its Afﬁhates by a third party and which
that party reasonably expects will be kept confidential by the Corporation or its
Affiliates, regardless of whether it is in tangible or intangible form:

- (i)  Any information regarding the Corporation or its Affiliates’ past, present,

contemplated and future business and business activities as it relates to the
provision of the Corporation or its Affiliates’ past, present, contemplated
and future services, including strategies, costs, contractual terms with
suppliers, financial information and statements, performance data, and the
manner in which the Corporation or its Affiliates conducts its business;

(i)  Information relatlng to past or present clients of the Corporatlon or its
Affiliates, or prospective clients of the Corporation or its Affiliates with
whom it has had direct business contact, including contact information
such as names of employees, numbers, addresses, and personal likes and
dislikes; : '

(iii)  Any intellectual property, whatever its nature and form;

(iv)  Any information provided or made available to the Covenantor related to
maintaining the security of the Corporation or its Affiliates’ business
activities including user names, security or access codes, passwords, or
personal identification numbers;

(v)  Lists of the Corporation or its Affiliates’ employees, or service providers;

(vi) 'Personal Information and Personal Health Information as defined in any
~ applicable privacy legislation related to the Corporation or its Affiliates’
clients and employees; and/or

(vii) Any information identified to the Covenantor by the Corporation or its
: Affiliates as being confidential, or that which a reasonable person, in good
faith and good conscience, would understand to be confidential.

“Corporation” means Northern Ontario Wires Inc., a corporation duly
incorporated under the laws of the Province of Ontario;

“Covenant” means the covenants contained in Section 14 hereof;

“Entities” means NOE, the Purchaser the Corporation and their respectwe
Affiliates;

“NOE” means Northern Ontario Energy Inc.

“Person” means an individual, a firm, a corporation, a trust, a syndicate, a
partnership, an association, a joint venture and every other legal or business entity
whatsoever; ‘



Yy

)3 “Purchase Agreement” means the Share Purchase Agreement made as of the
16™ day of October, 2008 by and between the Covenantor and the Purchaser;

13. Confidential Information

The Covenantor acknowledges that it has been involved in the Business as a shareholder. The
Covenantor further acknowledges that it has knowledge of and has acquired Confidential.
Information, the disclosure of any of which to competitors of the Corporation would be highly
detrimental to the Business and to the best interests of the Purchaser and the Corporation. The
Covenantor further acknowledges and agrees that the right to maintain the Confidential
Information confidential constitutes a proprietary right which the Purchaser and the Corporation

-are entitled to protect. Accordingly, the Covenantor covenants and agrees with the Purchaser

and the Corporation that it will not disclose any Confidential Information to any Person, nor shall
it use the Confidential Information for any purpose at any time, except that the foregomg
restrlctlon on the disclosure or use of the Conﬁdent1al Information shall not apply to:

(2) the drsclosure or use of any Confidential Information which is in the public
~ domain at the time of such disclosure or use other than through a breach by the
Covenantor of this Agreement

(b) any disclosure required by any applicable law or any reghlatory authority or stock
exchange having jurisdiction; ’

(© any disclosure made to any court or arbitrator in connection with any dispute
arising under the Purchase Agreement, this Agreement or any of the other
agreements or instruments executed pursuant to the Purchase Agreement, or
‘required by law; or ‘

+

(d) any Confidential Information which the Covenantor is compelled by law to
disclose, in which case the Covenantor agrees to provide the Purchaser and the
Corporation with reasonable prior notice of any such disclosure and, if requested
by the Purchaser or the Corporation, shall permit and cooperate with the
Purchaser and the Corporation in any effort by it to obtain from a court of
competent jurisdiction an order protecting such Confidential Information.

14. = Non-Competition and Non-Solicitation

The Covenantor acknowledges and agrees that the Covenantor shall not, without the prior written

“consent of the Corporation and the Purchaser, either directly or indirectly, individually or in

partnership, jointly or in conjunction with any other natural or legal person including a
partnershlp, association, syndicate, company or corporation, in any capacity whatsoever,
including as agent, shareholder or consultant, for the period of thirty-six. (36) months following

- the date that the Convenantor ceases to be a shareholder of the Corporation or its Affiliates:

(2) have contact with, solicit or accept any business from, or the patronage of, or
render any service to, contract or attempt to contract with any person with whom
the Covenantor dealt directly as a representative of the Corporation or its
Affiliates in respect of the Business and/or who is then either a client of the
Corporation or its Affiliates or a prospective client of the Corporation or its

2634212.6
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Affiliates with whom the Corporation or its Affiliates then has business dealings
or has had any business dealings during the twelve (12) morth period
immediately preceding the date upon which the Covenantor ceases to be an
employee of the Corporation; or .

(b) offer employment to, endeavour to entice away from the Corporatlon or its

' Affiliates, or interfere in -any way with the employment or engagement of any

person employed or engaged by the Corporation or its Affiliates on the last day of

the Covenantor’s shareholding in the Corporation, irrespective of whether such

person would commit any breach of their contract with the Corporation or its

Affiliates by altering or ending their relationship with the Corporation or its

Affiliates, save and except any person employed or engaged by the Corporation or

its Affiliates in an exclusively clerical position; provided that the placement of

. advertisements for employment in newspapers or other media shall not be
.considered to be a breach of thls paragraph; or

(c) carry on or be engaged in or concerned with or have any ownership or other
interest in, or advise, lend money to, guarantee the debts or ‘obligations of, or
permit the Covenantor’s name or any part thereof to be used or employed by or

- associated with, any Person or Persons engaged in or concerned with or interested -
~ in any business that competes with the Business carried on anywhere in the
Province of Ontario.

15. Exception to Non-Competition

Notwithstanding anything else herein contained the Covenantor shall not be precluded from

. acquiring, directly or indirectly, securities of an issuer of a class which are publicly traded on any

stock exchange or over the counter if those securities represent not more than two (2%) per cent
of the issued and outstanding securities of that class issued by the issuer.

16. Invalidity

In the event that any portion of the Covenant or the application thereof to any circumstance shall_‘

~ be held to be invalid or unenforceable to any extent, the remainder of the Covenant and its

application to any circumstance other than that to which it has been held to be invalid or
unenforceable shall not be affected thereby and shall be valid and enforceable to the fullest
extent permitted by law, it being the intent of this provision that if the Covenant is found to be

“unreasonable to any extent by a Court of competent jurisdiction, adjudicating upon the validity

of the-Covenant, whether as to the scope of the restriction, the area of the restriction or the
duration of the restriction, then the restriction shall be reduced to that which is in fact declared
reasonable by such Court, or by a subsequent Court of competent jurisdiction requested to make
such a declaration. The parties request and grant to each Court the authority to reduce the term,
the scope or the geographic area. of the Covenant to that which that Court considers reasonable,
rather than declaring same to be invalid. If any other covenant or provision herein is determined
to be invalid or unenforceable to any extent it shall not be deemed to affect or impair the validity
of any other covenant or provision herein. :

2634212.6



17.  Acknowledgement

Notwithstanding the provisions of Section 16 hereof, the Covenantor acknowledges and agrees
that the Covenant is reasonable in all respects and is enforceable against it according to its terms.
The Covenantor acknowledges and agrees that the existence of any claim or cause of action by
the Covenantor or any other Person against the Purchaser under the Purchase Agreement or
otherwise shall not constitute a defence to the enforcement by the Purchaser of the Covenant and
agreements of the Covenantor hereunder. :

18.  Bquitable Relief
The Covenantor acknowledges:

(@)  having been advised by the Purchaser that the provisionsiof Section 13 and
Section 14 hereof are of significant value to the Purchaser and the Corporation;
and o

(b)  that this agreement is necessary for the protection of legitimate business interests
of the Purchaser and the Corporation arising from the purchase of the shares
pursuant to the Purchase Agreement.

The Covenantor further acknowledges and agrees that damages may not be an adequate remedy
for the Purchaser, the Corporation or the Corporation, as the case may be; in the event of breach
of the provisions of Section 13 or Section 14 and accordingly, neither the Purchaser nor the

~ Corporation, shall be restricted to seeking damages only but shall be entitled to injunctive or

other equitable relief in the event of breach of the provisions of Section 13 or Section 14.
19. Third Party Beneficiary

All of the Purchaser’s benefits arising pursuant to this Agreement shall also accrue to the -
Corporation and the provisions of this Agreement shall enure to the benefit of and be enforceable
by the Corporation and be binding on the Covenantor notwithstanding that the Corporatlon is not
a party or signatory hereto.

20.  Additional Rights

The Covenantor acknowledges and agrees that its obligations under this Agreement are in

~. addition to and not in substitution for its obligations at common law with respect to the subject

matter hereof and nothing herein shall affect or impair the otherwise lawful rights of any of the
Purchaser or the Corporation at any time hereafter from enforcing any of their nghts relative to
the subject matter hereof.

21. Further Assurances

The parties hereto and each of them do hereby covenant and agree to do such things and execute
such further documents, agreements and assurances as may be necessary or advisable from time
to time in order to carry out the terms and conditions of this Agreement in accordance with thelr
true intent.
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22.  Amendments

This Agreement may be altered or amended in any of its provisions When any such changes are
reduced to writing and signed by the parties hereto, but not otherwise.

23. Entire Agreement

This Agreement constitutes the entire agreement between the pdrties relating to the subject
matter hereof and supersedes all prior and contemporaneous agreements, understandings,
negotiations and discussions of the partles ‘whether oral or written, relatlng to the subject matter
hereof.

24. Governing Law .

This Agreement shall be governed by the laws of the Province of Ontario and the parties hereto
irrevocably submit and attorn to the jurisdiction of the courts of the Province of Ontario. The
parties agree that any litigation between the parties which arises pursuant to or in connection

" with this Agreement, or any of its provisions, shall be referred to the courts in the Province of

Ontario and shall not be referred to the courts of any other jurisdiction.
25 Assignment

This Agreement may be assigned by the Purchaser.

26.  Counterparts

This Agreement may be executed in counterparts, each of which shall constitute an original and
all of which taken together shall constitute one and the same instrument.

- 27. Singular, Plural and Gender

Wherever the singular, plural, masculine, feminine or neuter is used throughout this Agreement
the same shall be construed as meaning the singular, plural, masculine, feminine, neuter, body
politic or body corporate where the facts or context so requires.

28. Enurement

This Agreement shall enure to the benefit of and be blndmg upon the parties hereto and thelr
respective, successors and assigns. ‘

2634212.6



-7-

IN WITNESS WHEREOF the parties have executed this Agreement all on the day and yeaf

first above written. :

THE CORPORATION OF THE TOWN

OF COCHRANE
By:
Name:
Title:

I/We have the authority to bind the corporation

THE CORPORATION OF THE TOWN

OF IROQUOIS FALLS
By:

Name:

Title:

I/We have the authority to bind the corporation

2634212.6



SCHEDULE 5.1.5(c)

FORM OF RELEASE

TO: - THE CORPORATION OF THE TOWN OF COCHRANE

AND TO: NORTHERN ONTARIO WIRES INC. (the “Corporation”)

RE: Share purchase agreement dated as of October 16, 2008 between The Corporation
of the Town of Cochrane (the “Purchaser”) and The Corporation of the Town of
Iroquois Falls (the “Vendor”) whereby the Vendor agreed to sell and the
Purchaser agreed to purchase, the 330 issued and outstanding common shares. in
the capital stock of each of the Corporation and Northern Ontario Energy Inc.
owned by the Vendor (the “Purchase Agreement”)

For valuable consideration, the receipt and sufficiency of which is hereby acknowledged by the
undersigned releasor (the “Releasor”), the Releasor hereby absolutely and unconditionally:

remises, releases and forever dlscharges the Corporation and its affiliates and the Purchaser
together with each of their respective directors, officers, members, shareholders and
employees (the “Releasees™) from any and all claims for losses, costs, expenses, interest,

- damages, obligations and liabilities (including, without limitation, reasonable legal fees
and disbursements) paid, payable,. incurred or suffered by the Releasor or for which the
Releasor may be or become liable, and any and all actions, contracts, covenants, whether
express or implied, indemnities, demands, suits and proceedings, for or in respect of any
such claims of every nature and kind whatsoever, whether statutory or otherwise, which
the Releasor may have had, now has or hereafter can, shall or may have for or by reason:
of any cause, matter or thing existing up to the present time and arising out of or in
‘connection with, related to, caused or occasioned by, or resulting from the relationship of
the Releasor to the Corporation as a shareholder provided, however, that this release shall
not extend to or release the Releasees from any of their continuing obligations, if any, to
the Releasor pursuant to or arising out of the Purchase Agreement or pursuant to any
document, instrument or agreement executed by the Releasees, or any of them, pursuant
to the Purchase Agreement or in connection with the completlon of the transactions of
purchase and sale therein contemplated.

The Releasor further covenants and agrees not to join, assist, aid, or act in concert in any manner
whatsoever with any other person, firm or corporation in the making of any claim or
demand or in the bringing of any proceeding or action in any manner whatsoever against
the Releasees, or to make any claim or take any proceedings against any person or entity
who might claim contribution or indemnity from the Releasees, in each case in respect of
the matters and claims hereby released.

29. The provisions of this release shall enure to the benefit of the successors and assigns of
the Releasees and shall be binding upon the successors and assigns of the Releasor.

30. . The Releasor acknowledges having had an opportunity to review this release with the
. benefit of independent legal advice and acknowledges that the Releasor understands all of
the terms contained herein. :
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31.  This release shall governed by and construed in accordance with the internal laws of the
Province of Ontario, without regard for any conflict of law provision of that jurisdiction
or any jurisdiction. Each party submits and attorns to the exclusive jurisdiction of the
courts of the Province of Ontario in any action or proceeding arising out of or relating to
this release. : : ' '

DATED the 16" day of October, 2008.

THE CORPORATION OF THE TOWN
OF IROQUOIS FALLS

By:

Title
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SCHEDULE 7.4.1

~ ARBITRATION

(a) Any dispute between the parties hereto, which relates to the validity,
construction, meaning, performance or effect of Article 7 of this Agreement or the rights and.
liabilities of the parties hereto or any matter arising out of or connected with Article 7 of this
Agreement shall be subject to binding arbitration pursuant to the Arbitration Act, 1991 (Ontario)
(the "Act") as it may be amended from time to time. and shall not be the subject of any court
action or appeal :

(b) The party desiring arbitration shall nominate one arbitrator and shall notify the
other party hereto of such nomination. Such notice shall set forth a brief description of the
matters submitted for arbitration and, if appropriate, the Section hereof pursuant to which such
matter is so submitted. Such other party to the dispute shall within 10 days after receiving such
notice nominate. an arbitrator and the two arbitrators shall then select a Chair of the arbitral
tribunal to act jointly with them. If the said arbitrators shall be unable to agree in the selection of
such Chair, the Ontario Superior Court of Justice shall appoint such Chair as provided in the Act.

© The arbitration shall take place in the Town of Cochrane. The decision of a .
majority of the arbitrators shall be binding upon the parties both in respect of procedure and the
conduct of the parties during the proceedings and the final determination of the issues therein.
The arbitrators shall, after hearing any evidence and representations that the parties may submit;
make their decision and reduce the same to writing and deliver one copy thereof to each of the
parties hereto. The parties hereby acknowledge and agree that.any decmon of the arbitrator shall
be binding upon the parties.

(d) If the party receiving the notice of the nomination of an arbitrator by the party
desiring arbitration fails to nominate an arbitrator, then the Ontario Superior Court of Justice
shall appoint such arbitrator as provided in the Act;

(e Notwithstanding the foregoing, any arbitration may be carried out by a single
arbitrator if the parties hereto so agree, in which event the provisions of this Schedule shall
apply, mutatas mutandis,

$)) The costs of the reference and'award are in the discretion of the arbitrators who
may direct to and by whom and in what manner those costs or any part thereof shall be paid.
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- THE CORPORATION OF THE TOWN OF COCHRANE
(the “Purchaser”)

A PURCHASE OF THE SHARES OF
NORTHERN ONTARIO WIRES INC. (“NOW?)
AND NORTHERN ONTARIO ENERGY INC. (“NOE”)
OWNED BY THE CORPORATION OF THE TOWN OF IROQUOIS FALLS
- (the “Vendor™) '

CLOSING AGENDA

Closing Date: October 16, 2008 (fhe “Closing Date”)

DEFINITIONS AND ABBREVIATIONS

* For the purposes of Closing Agenda the following terms shall have the following meanings:

“Share Purchase Agreement” means the share purchase agreement made as of the 16" day of
October, 2008 between the Vendor and the Purchaser;

All other capitalized terms contained herein and not otherwise defined shall have the respective
meanings ascribed to them in the Share Purchase Agreement. Unless otherwise noted, all
references to Sections and Schedules herein are to the relevant Sections and Schedules, as
applicable, of the Share Purchase Agreement. :

All of the d_ocuments referred to in this Closing Agenda to be delivered at closing shall be
delivered and held in escrow by Miller Thomson LLP pursuant to the terms of the Escrow
Agreement referred to below.

DELIVERY

In the delivery column of this Closing Agenda, the following terms shall have the followmg

' meanings:

“Standard” means delivery of one original of the relevant document to each of the Purchaser,
the Vendor and Miller Thomseon LLP (three (3) originals in total).

Share Purchase Agreement : ‘Miller Thomson

2. Escrow Agreement Miller Thomson

3. Non-Competition and Non—Sohcltatlon Miller Thomson
© - Agreement

2694988.3



10.
11.

12.

13.

14.

15.

2694988.3

Release from Vendor

Copy of Ontario Energy Board
Application

Resolution of the directors of NOW
authorizing the transfer of the Purchased
Shares

Resolution of the directors of NOE
authorizing the transfer of the Purchased
Shares

Bylaw of the Purchaser authorizing the
execution and delivery of the Share
Purchase Agreement and any other
agreements to which it is a party

Bylaw of the Vendor authorizing the
execution and delivery of the Purchase
Agreement and any other agreements to
which it is a party

Bringdown Certificate of the Purchaser
Bringdown Certificate of the Vender

Share certificate of NOW registered in
the name of the Vendor for 330 common
shares, with a duly executed share
transfer power in favour of the
Purchaser '

Share certificate of NOE registered in
the name of the Vendor for 330 common
shares, with a duly executed share
transfer power in favour of the Purchaser

Receipt of the Purchaser for the share
certificates referred to in items 13 and 14
above '

The issuance of new share certificate of
NOW registered in the name of the
Purchaser, representing 330 common
shares in the capital of NOW

Miller Thomson

Miller Thomson

Miller Thomson

Miller Thomson

Purchaser

Vendor

Miller Thomson
Miller Thom'son

Miller Thomson

Miller Thomson

Purchaser

Miller Thomson



16.

17.

18.

19.

The issuance of new share certificate of
NOE registered in the name of the
Purchaser, representing 330 common
shares in the capital of NOE

Direction from the Vendor to the
Purchaser = regarding wire transfer
instructions for the Purchase Price to
Miller Thomson LLP

- Wire transfer payable to Miller Thom‘son‘

LLP in trust in the amount of $1,000,000
as contemplated by the Escrow
Agreement

Resignations of William  Daniel
Mclntyre, }(enneth Douglas Graham,
and Gilles Emilien Forget as directors of

- NOW

20.

21.

22.

23.

24.

Releases of William Daniel Mclntyre,
Kenneth Douglas Graham, and Gilles
Emilien Forget in favour of NOW

Resignation of James Gordon Maciejko
as director of NOE '

Release of James Gordon Maciejko in
favour of NOE

Filing of Form 1 in regards to above-
noted item 19

Filing of Form 1 in régards to above-
noted item 21

2694988.3 -

Miller Thomson

Vendor

Purchaser

Miller Thomson

Miller Thomson

Miller Thomson

Miller Thomson

Miller Thomson

Miller Thomson
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! - ’ Northern Ontaric Wires Inc. .
Electricity Distribution Licence £D-2003-0018

1. Definitions

e

Tn this Licence:

“Accounting Procedures Handbook™ means the handbook, approved by the Board whic_h
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.0. 1998, ¢. 15, Schedule B;

“Affiliate Relationships Code for Electricity Distributors and Transmitters” means the
code; approved by the Board which, amang other things; establishes the standards and
conditions for the interaction between electricity distributors or transmitters and their
respective affiliated companies; :

“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;

“Distribation 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 minimumy technical
operating standards of distribution systems;

“Electricity Act” means the Electriciey Act, 1998, 8.0. 1998, c. 15, Schedule A;
“Licensee” means: Northern Ontario Wires Inc.; ‘
“Market Rules” means the rules made under section 32 of the Electricity Act;

“Performance Standards” means the performance rargets for the distribution and cormec:
tion activities of the Licensee as-established by the Board in accordance with section 83 of
the Act;

“Rate Order” means an Order or Orders of the Board establishing rates the Licensee is
permitted to charge; o

—
iad

“regulation” means a regulation made under the Act or the Electricity Act;
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2.1

31

Northern Ontano Wires !nc
Electncnty bistribution Licence ED 2003-001 8

“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 Supplv 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 ebligations to sell eiecmczty under section 29 of the Eiecmcxty Act;

"‘Wholesaler” means a person that purchases electricity orancillary services in the IMO-
administered markets or directly from a generator or, a person who sells electricity or
ancillary services through the IMO-administered markets or directly to another person other
1han a consumer.

Interpretation

|

In thxs Licence words and phrases shall have the meaning ascribed to themin 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 ander this licence

where there is areference 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.

Authorization

The Licensee is authorized, under Part V of the Act and subject to the termns and conditions set out
in this Licence: :

a) to own and operate a dlsmbutlon system in the service area described in Schedule 1 of this
chence .
" b) . toretail electricity for the purposes of fulﬁllmg its obligation under section 29 of the

EIecmmty Act in the manner specified in Schedule 2 of this Licence; and

c) to act as a wholesaler for the purposes of fulﬁihntr its obligations under tbe Retail Settlement
‘ Code or under section 29 of the Electricity Act.

DociD: OEB: 12Y9C-0
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4.2
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5.2

- 6.1

7.1

Northern Ontario Wires Inc.

Electricity Distribution Licente ED-2003-0018

Obligation to Compiy with Legislation,JRegu]atiohs and Market Rules

“The Licensee shall comply. with all épplicable 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.

- The Licensee shall comply with all applicable Market Rules.

Obligation to Comply with Codes

The Licensee shall at all times comply with the following Codes (colléciively_ 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
r . .
d) *  ‘theStandard Supply Service Code.

The Licensee shall:

a) maKe a copy of the Codes available for ins'péctibn by members of the publi¢ at its head
office and regional offices during normal business hours; and

b) proﬁde a copy of the Codes to any person who requests it. Tt'm Licensee may impose a fair -

- and reasonable charge for the cost of providing copies.
Obligation to Provide Non-discriminatory Access

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.

.. Obligation to Connect

The Licensee shall connect a building to its distribution system if:

DociD: OEB: 12Y9G-0

- 25

27

28

30

TS

35

36

37

38

" 30



7.2

7.3

7.4

8.1

0.1

10

10.1

Northern Ontario Wires Inc.
Electricity Dis"(ribﬁﬁon Licence ED-2003-0018

fa) the building lies along any of the lines of the distributor’s distribution system; and
D) the owner, occupant or other person in charcre of the building requests the connection in -
writing. :

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 bmldmg Tequests the connectmn n
wntma

The terms of such connecnon orofferto connect shall be fairand reasonable and made in accordance
with the Dlstnbunon System Code, and the Licensee’s Rate Order as approveci by the Board,

The Licensee shall not refuse to connect or refuse to make an offerto connect unléss it is permitted
to do 50 by the Acr or a regulation or any Codes to which the Licensee is obhgated to comply with
as a condition of this Licence.

Obligation to Sell Electricity

~ The Licensee shall fulfill its obli gation under section 29 of the Elecmcﬂy Actto 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.

Obligation to Maintain System Integrity

The Licensee shall maintain its distribution system in accordance with the standards established in

the Distribution System Code and Market Rules, and have pegard o any other recognized xndustry

operatmg or planning standards adopred by the Board.
Mérket Power Mitigatioﬁ Rebates

The Licensee shall comply with the pass through of Ontario Power Generation rebate conditions set
out in Appendix A of this Licence.
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12.1

13.1

13.2

14

14.1

14.3

144

Northern Ontario eres Inc..

Electncﬁy Distribution Llcence ED-2003 0018

Distributibn Rates

" The L1censee shall not charge for LOI]HCCHOH to the distribution system, the distribution of electricity
or the retailing of electicity to meet its obligation under section 29 of the Electricity Act except in

accordance with a Rate Order of tbe Board
Separation of Business Activities

The Licensee shall keep fmancxal records associated with dlstubutmg electricity separate from its

financial records associated with transmilting electricity. or other activities in accordarnce w1th the

Accounting Procedures Handbook and as otherwise required by the Board.

Expansion of Distribution System

The Licensee shall not construct, expand or reinforce an electricity distribution system or make a1

interconnection except in accordance with the Act and Regulations, the Dlsmbuuon System Code
and apphcable provisions of the Market Rules.

In order to énsure 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 systemin - -
accordance with Market Rulec. and the Distribution System Code, orin such a manner as the Board
may determine.

Provision of Information to the Board

The Licensee shall maintain records of and provide, in the manner and form dcterrmned by the
Board, such information as the Board may require from time to tiroe.

- Without lanng the generality of condition 14.1 the Licensee shall notify the Board of any material

change in circumstances that adversely affects orislikely to adversely affect the business, operations
or assets of the Licensee as soon as. pracncable but in any event po more than twenty (20) days past
the date upon which such change occurs. ;

The licensee shall inform the Board as soon as possible of any material changes to the service
agreement with Cochrane Public Utilities Commission (the “Service Agreement”™).

If either party to the Service Agreement prov1des notice of its intention to exercme arighttoterminate
or chsconunue any services under the services agreement, the Licensee shall:

a) Immediately notify the Board in writing of the notice; and
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‘ : 67
b) provide a plan to the Board as soon as possible, but no later than ten (10) days after the

receipt of the notice, as'to how the affected distribution services will be mamtamed in
compliance with the terms of this licence.

7 - - e~ - 3 o~ v‘ . - 68
145 In the event of termination of the Service Agreement for any reason, the Licensee shall:

6

~a) - . ‘ensure there is no interruption of dlstnbutlon services to the consumers as a result of the
" fermination,
. » o : ‘ : 70
b). notify the Board of the narmie of the new company that will provide the distribution services,
and ' i '
R ‘ iy : 71
c) file with the Board the distribution services agreement with the new company.

72
Restrictions on Provision of Information

: ; LT3
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, retaller
wholesaler or generator

74
152~ TheLicensee shall not disclose information regarding a consumer, retaller 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 dlelOSGd

75

a) tocomply with any legislative or regulatory requirements, mdudlng the condmons of this
Licence;
. ‘ 7%
b)  for billing, settlement or market operations purposes;
. . 77
€) for law enforcement purposes; or
, 8
d) to a debt collection agency for the processing of past due accounts of the consumer, retailer,

wholesaler or generator.

' ' 79
15.3  The Licensee may disclose information regarding consumers, reta:lers wholesalers or generators

where the information has been suffi iciently aggregated such that their particular information cannot
reasonably be identified.

“

80
15.4 . TheLicensee shall inform consurmers, retailers, wholesalers and generators of the conditions under

which their information may be released to a third party without their consent.
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16

16.1

17

171

.18

18.1 -

19

19.1

19.2

Term of Licence

This Licence shall take effect on December 18, 2003 and expire on December 17 2023. The term

. Communication
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' 81
If the Llcensee discloses mfomlatlon under this section, the Licensee shall ensure that the mforma—
tion provided will not be used for any other purpose except the purpose for which it was disclosed;

Cth_tOmer Complaint and Dispute Resolution

o . K 83
The Licensee shall:

: 84
a) have a process for resolving dlsputes with customers that deals with disputes in a fair,

E reasonable and timely manner;

85

b) publish information which will make its customers aware of and help them to use its dispute
" resolution process ' :
. s
¢) . makeacopy of the dispute resolution process avmlable for inspection by members of the

* - public at each of the Licensee’s premlses during normal busmess hours;

d) give or send free of charge a copy of the process to any person who reasonably requests it;
and ' ‘

oY
e) .- subscnbe to and refer unresolved complamts toan independent third party complamts

Tesolution 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 effecnye

89

of this Licence may be extended by the Board.

91

~ Fees and Assessments

92
The Licensee shall pay all fees charged and amounts assessed by the Board.

93

) %
The Llcensee shall de51gnate a person that will act as a primary contact with the Board on matters
related to this Licence. The Lmensee shall notify the Board promptly should the contact details
change .

: . Lo 95
All official communication relating to this Licence shall be in writing.
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96

19.3 Al wntten communication is to be regarded as having been glven by the sender and recelved by
the addressee:

97

a) when delivered in person to the addressee by hand, by registered mail or by courier;
: _ o o o8
. b)-. ten(10)business days after the date of posting if the communication is sent by regular mail;
: and - A '
o : %9
) when received by. facsu:mlc transmission by the addressee, accordmo to the sender s

‘transxmssmn report.

v : 160
20 Copies of the Licence

v ; 101
20.1' The Licensee shall:

) 162
ay 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
' ' ' 103 -
b) prov1de a copy of the Licence to any person who requests it. The Licensee may impose a
fair and reasonable charge for the cost of providing copies.
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SCHEDULE 1 DEFINITION OF DISTRIBUTION SERVICE AREA -

This Schedule specifies the area in which the Licenseé is authorized to distribute and sell electricity
in accordance with condition 8.1 of this Licence. '

1. The fomer Town of Coéhrane as of December 31, 1999 descn'bt%d by:
- North: Eigﬁth StrégdChaimerS 'S_ubd'ivi.sion |
EastiNorth Road
South: Highway 11
West: Western Avenue
2. The former town of Ifoquois Falls as of D_ecember 31, 1997 descn'ﬁed by:
Noit Anson Drive/Abitibi River
East: Defroyes Avenye
West: Ambﬁdge Drive/Tank Rqad/Lemux Street
5. The Townof Kapuskasing as of September 1, 2001
North: Mateeve Aveque
‘East: Chérry Street
Soufh: Highway 11

West: Kapuskasing Airport

DoclD: OEB: 12Y9C-0
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'SCHEDULE 2 PROVISION OF STANDARD SUPPLY SERVICE

This Schedule spe:cmes the manner in which the Licensee is authorized to refail elecmmty for the
purposes of fnlﬁihng its obligation under sectxon 29 of the Elecmmty Act

The Licensee is authorized to retail eiectricity directly to consumers within its service area
in accordance with condition 8.1 of this Licence, any apphcable exemptions to this L1cence
and at the rates set out in the Rate Orders.
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123

S-CHEDULE 3 LIST OF CODE EXEMPTIONS 8

‘ ' ‘ 12
This, Schedule spemﬁes any specific Code reqmrements from whxch the Licensee has been
exempted. -

The Lxcenfsee is exetiipt from the requ:rements of section 253 of the Standard Supply
Service Code with respect to the price for small volume/resideritial consumers, subject to
the Licensee offering an equal billing plan as described in its application for exermnption
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
1 Deﬁn-itiqn_s and Interpretation

In this Licence,

. : ; B ‘ : _ : 129
- “embedded distributor” means a distributor who is not a market participant and to whom a

host distributor distributes electricity;

: e SR 130
“embedded generator” means a getierator who is not a market participant and whose:
generation facility is connected to a distribution systern of a distributor, but does not include
a generator who consumes more electricity than it generates; '

’ 131
“host distributor” means 2 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 IMO includes interim payments
made by the IMO. ' ‘

2 Information G_iven to IMO

. : : . 134
a - Prior to the payment of a rebate amount by the IMO to a distributor, the distributor shall provide

the IMO, in the form specified by the IMO and before the expiry of the period specified by the IMO,
with information in respect of the volumes of electricity withdrawn by the distributor from the IMO-
controlled grid during the rébate period and distributed by the distributor in the distributor’s service
arga [o: ‘ ' ' S ' B :

N

i consumers served by a retailer where a service transaction request as defined in the Retail
Settlement Code has been implemented; and

. S . 136 -
i consumers other than consumers referred to in clause (i) who are not receiving the fixed

price under sections 79.4 and 79.5 of the Ontario Energy Board Act, 1998.

b Prior to the payment of a rebate amount by the IMO 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 IMO 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:

DociD: QOEB: 12Y3C-0Q
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i consumers served by a retailer where a service transaction request as deﬁned inthe Retali

, Settjement Code has been 1mp1emented and

ii consumers other than consumers referred to in clause (i) who are not receiving the fixed
- price under sections 79.4'and 79.5 of the On'tario'Ener;gy Board Act, 1998.

Prior to the payment of a rebate amount by the IMO to a distributor which relates to electricity

. consumed in the service area of an embedded distributor, the host distributor shall provide the IMO,

in the form specified by the IMO and before the expiry of the period specified by the IMO, with the
information prov1ded fo the host distributor by the embedded d;smbutor in accordance thh section
2. B

The IMO may.issue instructions or directions providing for any information to be given under this
séction. The IMO shall rely on the information provided to'it by chstnbutors 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 e’lectric.ity distributed to an embedded distributor to embedded
generation, the volume of electricity distributed by 2 host distributor to an embedded distributor
shall be deemmed t6 consist of electricity withdrawn from the IMO-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 IMO-controlled grid by the distributor in the rebate period bears to the total
volume of electncxty supplied to the dlsmbutor by embedded generators during the rebate penod

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 IMO, 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 and 79.5 of the Ontarzo "
Energy Board Act; 1998 and who are not served by a retailer where a service transaction ,

request as defined in the Retail Settlernent Code has been implemented; and -

¢ . embedded distributors to whom the distributor distributes eleétricity.

The amounts paid out to the recipients listed above shall be based on energy consumed and calculated
- in accordance with the rales set out in the Retail Settlerent Codc These payments may be made -

by way of set off at the option of the distributor.
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I requested in writing by OPGI the distributor shall ensure that all rebates are identified as coming

from OPGI in the followmg form on or w1th each apphcable bill or settlement statement:
“ONTARIO POWER GENERATION INC. sebate”

: ' Any rebate amount whlch cannot be distributed as provided above or which is returned by a retaller
to the distributor in accordance with its licence shall be promptly returned to the host dmtnbutor or

IMO as apphcabie, together with interest at the Prime Rate, calcu}ated and accrued daily, on such
amount from the date of receipt.

Nothing shall preclude an agreement whereby 2 consumer assigns the benefit of a rebate payment

1o a retailer or another party.

received in frust for the beneficiaries thereof in a segregated account.

- DoglID: OEB: 12Y9C-0
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Pending pass-through or return to the IMO of any rebate recelved the distributor shall hold the funds -
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THE CORPORATION OF THE TOWN OF COCHRANE
I BY-LAW NUMBER 550-2008

BEING A BY-LAW TO AUTHORIZE THE EXECUTION
OF A SHARE PURCHASE AGREEMENT BETWEEN
THE CORPORATION OF THE TOWN OF COCHRANE
AND THE' CORPORATION OF THE TOWN OF
IROQUOIS FALLS FOR THE SALE OF IROQUOIS
FALLS NOW/NOE SHARES

WHEREAS. the Corporation of the Town of lroquo;s Falls is desirous to sell-its
330 shares in Northern Ontario eres Inc. and Northern Ontario Energy Inc.;

AND WHEREAS the Corporatlon of the Town of Cochrane deems it expedient |
and desirable to purchase the noted shares, to form 100% membershsp of NOW and
"NOE;; :

NOW THEREFORE the Municipal Council of the. Corporatron of the Town of
Cochrane enacts as follows: '

1. THAT the Share Purchase Agreement among the Town of Cochrane, the
- other municipality and corporaﬁons. in substantially the form attached
hereto as Schedule “A”, forming part of thls by-law is hereby authorized and

' approved ‘ '

2. THAT the Mayor and Clerk are hereby authorized and directed, for and on
behalf of tﬁe Corporation of the Town of Cochrane to execute and deliver
the Share Purchase Agreement with such altera’uons additions and.
amendments thereto as they may approve, the execution of the main
documents by such individuals being conclusive evidence of such approval

- and to-do all such acts and things and to execute and deliver all such other
documents, instruments and writings as may be necessary or desirable to
~ give effect to the provisions of this by—law and the main documents.

READ 'anﬁrst, and s_eco;ld_ time this 14" day of October, 200 :

CLERK -
READ a third and final time this 14" day of Qctober, 2008, /

/78 /L// .
exe/
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THE CORPORATION OF THE TOWN OF IROQUOIS FALLS
BY-LAW NO. 301 8[08

“Being a By-Law to authorzze the executzon ofa share purchase agreement .
between The Corporatzon of the Town of Iroquois Falls and The Corporation
of the Town of Cochrane for the sale of Iroquois Falls’ NOW / NOE shares.”

WHEREAS The Corporation of the Town of Iroquois Falls is desirous to sell its
: 330 shares in Northern Ontario Wires Inc.- and Northem Ontario
Energy Inc. to the Town of Cochrane '

NOW THEREFORE, THE COUNCIL OF THE CORPORATION OF THE TOWN
OF IROQUOIS FALLS ENACTS AS FOLLOWS:

1. That the Share Purchase Agreement among the Town, the other municipality and
corporations, in substantially the form attached hereto as Schedule “A”, forming
part of this by-law is hereby authorized and approved.

2. That the Mayor and Clerk are hereby authorized and directed, for and on behalf of
the Corporation of the Town of Iroquois Falls, to execute and deliver the Share
Purchase Agreement with such alterations, additions and amendments thereto as
they may approve, the execution of the main documents by such individuals being
conclusive evidence of such approval and to do all such acts and things and to
execute and deliver all such other documents, instruments and writings as may be
necessary or desirable to g1ve effect to the provisions of this by-law and the main.
docu.ments

Read a FIRST and SECOND time this 9" day of October 2008

_Read a THIRD time and passed this 9" day of October 2008.

GILLES FORGET
SIGNED:
MAYOR
MICHEL MORRISSETTE
SIGNED: _
CLERK ADMINISTRATOR

Certified True Copy of
By-Law No. 3018/08

Clerk
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CERTIFIED COPY OF &
' RESOLUTION OF THE BOARD OF BIRECTORS
s - OF

N@i&?%%gm {}&Vg« &m{} W;ﬁ?ﬁg E%{;
(the “Cotporation™)

| | RESOLUTION NO. 2008-27
'TRANSFER OF SHARES |

"RESOLVED that the following tf:aasféx éf shares in the capital of the Corporation is }iﬁr@by‘

- approved:

The Corporation OF the Town | The Corporation of the Town | 330 Common Shares
of ‘El:*g}rqw;g‘.ﬁ; Falls - of Cochrang : B s

“CERTIFIED to be a true cop::é of a resolution of the :I')irect@m'vof the Corporation passed at 2
-meeting held on October 16, 2008, which resolution is in full force and effect imamended s at
the date hereof. '

" DATED the 16™ day of October, 2008

© Name: Monika Malfierbe
" Title:  Chief Financial Officer
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CERTIFIED COPY OF A
RESOLUTION OF THE BOARD OF DIRECTORS
oF |

NORTHERN ONTARIO ENERGY INC.
: (ﬁ} & “C 01}3 m'ati Q?‘k”} :

RESOLUTION No. 2008-01

" TRANSFER OF SHARES

RESOLVED that the following transfer of shares in the capital of the Corporation is hereby
approved: : ' o _ ,

The {Sém«f}mﬁm Of the Town | The Corporation of the Town | 330 Common Shares
Of Iroquois Falls of Cochrane ' : '

- CERTIE{E‘I} to be a true copy of a resolution of the Directors of the Corporation pussed at a

meeting held on October 16, 2008, which resolution is in full force and effect unamended as at
the date hereof. . ‘

DATED the 16® day of October, 2008 i

frmmdlefminmivonfiod, 5
Name: Monika Malberbe
- Title: Chief Financial Officer




