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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #2A

Reconciliation of Amounts in Audited Financial Statements and Amounts
shown at Exh4/Tab2/Sch4 pé:

WuUC Energy City Notes
Total Costs Allocated 8,316,667 246,285 1,647,024 1)
Add: amounts under Maxess 422,225 )
Add: Use of CIS asset charge 297,096 26,640 375,935
Add: Street Lighting Maintenance 754,707

Amounts per financial statements 8,613,763 695,150 2,777,666 €)

1) amounts per Figure 4-2-4 D

2) Amounts included under Energy as Maxess was a subsidiary company
under the parent Energy. Audited financial statements of Energy include
Maxess.

3) Agrees to amounts reported in the notes to audited financial statements.

Amounts shown in audited financial statements are in '000's of dollars and
rounded to the nearest thousand.
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #2B

The 2007 Service Schedules that support the 2007 Services is shown below, by affiliate

Administration

Corporate Communications
Customer Service and Billing
Employee Future Benefits
Finance

Fleet Management

Human Resources

Information Technology Support
Meter Reading

Purchasing and Inventory Management
Site Services

Operating Costs

Depreciation and Interest
Return on Assets
CIS asset charge
Total MSA fees for 2007

WucC City EWE (includes Maxess)
$'s $'s $'s
1,718,255 207,476 80,464

114,840 10,134 12,767
1,131,728 921,686 4,371
470,267 98,163 40,962
518,792 25,782 82,071
387,511 4,267 2,043
254,949 21,665 44,788
1,153,832 114,739 258,845
569,692 - -
195,409 15,699 14,368
374,512 60,346 38,359
6,889,787 1,479,957 579,038
682,042 68,930 46,792
744,837 98,136 42,680
297,096 375,935 26,640
8,613,763 2,022,959 695,150
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Residential - 100 kWh

Monthly Service Charge
Distribution
Sub Total Distribution

Deferral/Variance
LRAM/SSM Rate Rider

Transmission - Network

Transmission - Line &
Transf. Connection

Delivery Line

Commodity

Regulatory

Debt Retirement

GST

TOTAL BILL

2008 Bill 2009 Bill Impact
Metric Volume Rate Charge Volume Rate Charge %
$8.66 $13.45
kwh 100 $0.0211 $2.11 100 $0.0189 $1.89
$10.77 $15.34 $4.57 42.4%
kwh 100 $0.0001 $0.01
kwh 100 $0.0003 $0.03
kwh 104 $0.0051 $0.53 104 $0.0057 $0.59
kwh 104 $0.0039 $0.41 104 $0.0041 $0.43
$11.71 $16.40 $4.69 40.1%
kwh 104 RPP-summer $13.00 104 RPP-summer $12.95
kwh 104 $0.89 104 $0.89
kwh 100 $ 0.007 $0.70 100 $ 0.007 $0.70
$1.31 $1.55
$27.61 $32.49 $4.87 17.6%




Residential - 250 kWh

Monthly Service Charge
Distribution
Sub Total Distribution

Deferral/Variance
LRAM/SSM Rate Rider

Transmission - Network

Transmission - Line &
Transf. Connection

Delivery Line

Commodity

Regulatory

Debt Retirement

GST

TOTAL BILL

2008 Bill 2009 Bill Impact
Metric Volume Rate Charge Volume Rate Charge %
$8.66 $13.45
kwh 250 $0.0211 $5.28 250 $0.0189 $4.73
$13.94 $18.18 $4.24 30.4%
kwh 250 $0.0001 $0.03
kwh 250 $0.0003 $0.08
kwh 260 $0.0051 $1.32 259 $0.0057 $1.48
kwh 260 $0.0039 $1.01 259 $0.0041 $1.06
$16.27 $20.82 $4.54 27.9%
kwh 260 RPP-summer $13.00 259 RPP-summer $12.95
kwh 260 $1.86 259 $1.86
kwh 250 $ 0.007 $1.75 250 $ 0.007 $1.75
$1.64 $1.87
$34.53 $39.24 $4.72 13.7%




Residential - 500 kWh

Monthly Service Charge
Distribution
Sub Total Distribution

Deferral/Variance
LRAM/SSM Rate Rider

Transmission - Network

Transmission - Line &
Transf. Connection

Delivery Line

Commodity

Regulatory

Debt Retirement

GST

TOTAL BILL

2008 Bill 2009 Bill Impact
Metric Volume Rate Charge Volume Rate Charge %
$8.66 $13.45
kwh 500 $0.0211 $10.55 500 $0.0189 $9.45
$19.21 $22.90 $3.69 19.2%
kwh 500 $0.0001 $0.05
kwh 500 $0.0003 $0.15
kwh 520 $0.0051 $2.65 519 $0.0057 $2.96
kwh 520 $0.0039 $2.03 519 $0.0041 $2.13
$23.89 $28.18 $4.30 18.0%
kwh 520 RPP-summer $26.00 519 RPP-summer $25.95
kwh 520 $3.47 519 $3.47
kwh 500 $ 0.007 $3.50 500 $ 0.007 $3.50
$2.84 $3.06
$59.70 $64.16 $4.46 7.5%,




Residential - 750 kWh

Monthly Service Charge
Distribution
Sub Total Distribution

Deferral/Variance
LRAM/SSM Rate Rider

Transmission - Network

Transmission - Line &
Transf. Connection

Delivery Line

Commodity

Regulatory

Debt Retirement

GST

TOTAL BILL

2008 Bill 2009 Bill Impact
Metric Volume Rate Charge Volume Rate Charge %
$8.66 $13.45
kwh 750 $0.0211 $15.83 750 $0.0189 $14.18
$24.49 $27.63 $3.14 12.8%
kwh 750 $0.0001 $0.08
kwh 750 $0.0003 $0.23
kwh 779 $0.0051 $3.97 778 $0.0057 $4.44
kwh 779 $0.0039 $3.04 778 $0.0041 $3.19
$31.50 $35.55 $4.05 12.9%
kwh 779 RPP-summer $40.56 778 RPP-summer $40.48
kwh 779 $5.08 778 $5.08
kwh 750 $ 0.007 $5.25 750 $ 0.007 $5.25
$4.12 $4.32
$86.51 $90.68 $4.17 4.8%




Residential - 1,000 kWh

Monthly Service Charge
Distribution
Sub Total Distribution

Deferral/Variance
LRAM/SSM Rate Rider

Transmission - Network

Transmission - Line &
Transf. Connection

Delivery Line

Commodity

Regulatory

Debt Retirement

GST

TOTAL BILL

2008 Bill 2009 Bill Impact
Metric Volume Rate Charge Volume Rate Charge %
$8.66 $13.45
kwh 1,000 $0.0211 $21.10 1,000 $0.0189 $18.90
$29.76 $32.35 $2.59 8.7%
kwh 1,000 $0.0001 $0.10
kwh 1,000 $0.0003 $0.30
kwh 1,039 $0.0051 $5.30 1,038 $0.0057 $5.91
kwh 1,039 $0.0039 $4.05 1,038 $0.0041 $4.25
$39.11 $42.92 $3.81 9.7%,
kwh 1,039 RPP-summer $55.90 1,038 RPP-summer $55.82
kwh 1,039 $6.69 1,038 $6.68
kwh 1,000 $ 0.007 $7.00 1,000 $ 0.007 $7.00
$5.44 $5.62
$114.14 $118.05 $3.91 3.4%
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Level

9.20%

2008 2007 2006 2004/2005
Service Calls Calls Service Calls Calls Service Calls Calls Calls Calls
Level Offered Answered Level Offered Answered Level Offered Answered|| || Offered Answered
January 76.69% | 15633 15142 43.15%]| 16976 | 14869 64.82%( 13038 | 12507 9849 9528
February 80.15% | 12786 12530 45.75%| 15573 | 13484 70.56%| 10736 | 10434 8400 8221
March 80.37% | 11537 11193 60.77%| 15156 | 14158 72.18%| 12937 | 12558 10029 | 9721
April 73.23% | 14567 13979 76.73%| 14069 | 13617 65.74%| 13968 | 13442 10944 | 10685
May 78.99% | 14348 13898 85.22%| 14585 | 14245 60.00%| 16160 | 15404 10402 | 10211
June 89.57% | 13163 12974 81.52%( 13805 | 13361 42.60%| 15815 | 14282 9282 9158
July 79.46% | 14523 13902 70.29%|( 14434 | 13692 30.01%| 16364 | 12903 11708 | 11371
August 65.41% | 14117 13345 64.44%|( 17169 | 16164 30.81%| 18381 | 15176 14097 | 13734
September 73.56% | 15017 14437 73.53%| 14723 | 14169 47.44%)| 17278 | 15237 13786 | 13327
October 75.80% | 14941 14377 76.78%| 15921 | 15491 40.54%]| 17255 | 14930 11831 | 11348
November 79.09% | 11997 11699 73.07%| 15400 | 14694 49.35%]| 15999 | 14259 13138 1 12392.5
December
TOTAL 77.49% | 152629 147476 | 68.30%[167811| 157944 | |52.19%(167931| 151132 [ [123464| 119694
Lost Calls 3.38% 5153 5.88% | 9867 10.00%]| 16799 3.05% | 3770
Yo InCrease/
decrease
YTD Calls|[YTD Calls|| in Calls
Ooff'd Ans'd Ans'd
in volume
from 2006 to
2008 -15302 -3656 -2.48%
in volume
from 2007 to
2008 -15182 || -10468 -7.10%
FCTTalgE T SETvice
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #5B
Actual Actual Actual Bridge Test
- Additions Additions J Additions
Description Average over 5
2005 2006 2007 2008 2009 years
Extérnally: Driven: EEEEEES CIMBOMI240 1,541,160 11 B16,077 1 2,489,023 11 2 BTG TAT Ll 2,023,468 |
New Servrces 1,752,389 1,459,259 990,227 2,429,849 2,424,867 1,811,318
IESO Wholesale Meters 141,736 81,901 325,850 59,374 451,880 212,148
Operatiphs ‘Sustainapitify, - : It B 0v0i032 D 3469, TAL 15,327,625 1 1 7,202,656 1 16,788,648 1 11111 5,789,740
4kV Voltage Conversron Program 3,970,099 3,909,260 4,693,458 5,363,204 4,938,648 4 574 934
27.6kV Pole Replacement Program 60,858 65,357 17,463 50,000 850,000 208,736
Subdivision Re-Cabling 0 684,300 400,000 216,860
Emergency Replacement Program 817,783 294,848 402,825 235,000 235,000 397,091
PCB Contaminated Transformer Replacement Program 94,058 19,946 32,000 0 29,201
Manhole Reconstruction/Reinforcement Program 30,302 0 87,708 200,000 63,602
Replacement of End-of-Life Equipment on Customer Property 0 651,944 0 130,389
Other Distribution Plant 221,290 75,916 193,934 188,500 165,000 168,928
Qperatiohs Erihdncerent : siriniiiiiiin CIIG14745 106,960 1 502,224 11882378 11t 6D3,6750 11111 1409,996 |
Padmounted Swrtchgear Replacements 0 0 0 107,240 150,000 51,448
Pole-Top Recloser Program 543,347 0 372,067 0 0 183,083
Single-Phase Line Protection 24,077 13,507 0 15,000 15,000 13,517
SCADA Improvements 47,320 5,500 220,157 104,711 272,175 129,973
Transformer Station Upgrades 87,953 0 355,427 166,500 121,976
béeﬁatidrigftc@taizf:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:5:-:-z,578;901:-:6;117,361-:-7,-235,927:-10',354;257:-:10,-259;07@:-'-'-:8;313;203:
Sustaipability: - inininin S L1398 82001 070724 111 DE5 205+ 1111506750
Informatron Technology 0 0 86,806 291,924 490,655 173,877
Site Services 0 0 215,779 604,000 439,700 251,896
Fleet Support 0 0 14,634 27,500 67,000 21,827
Other 0 0 81,601 156,300 57,850 59,150
Enfanceménts; : hrliiniviiiriviiiiviniiiniioininiiiiiiiiiiiinns R iit1il163;370 01 B69,160 11 1364,108
Customer Servrce 0 0 0 679,925 659,160 267,817
Fleet Operations 0 0 0 181,445 0 36,289
Financial Reporting Software 0 0 0 300,000 0 60,000
ERP Systéms: i RSN Y 5;5 SInIIIII7.DBDA45 1l 13450,080
Comprehensrve ERP 0 0 0 0 7,250,445 1,450,089
Administtatioh:Tetal: -1 i il il L T T T T T T T T T 308 890 | - 2,241:094 ¢ - 18 064810 1 - - 2:320:045

GRANDTOTAL - i:iiiiriiiiiriiniiiioiiiniiiintirir iy

7,578,90% ¢ ;¢

6,317.86%; - .7,

- 10,634,
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Tangible Benefits

, : One Time Annual
Business Process Value Drivers : : : :
Conservative | Likely Conservative | Likely
Customer Information |lmproved Customer Service Productivity 5 202,800 | 5 405,600
System Subtotal 5 202,800 | § 405,600
' ' _timel © ©
Maintenance & Asset Reduced Inventary LE'I.-E[IS (One-time) 3 58,760 | 5 88,140
Reduced Inventory Carrying Costs [ annual) 5 4,113 | % 6,170
Management
Subtotal b 58,760 | § 88,140 | S 4,113 | § 6,170
Reduced Cost of Direct Material Purchases 5 720,000 % 1,200,000
Procurement Improved Procurement Efficiency 5 13,838 | 27,675
Subtotal S 733,838 |S 1,227,675
Productivity Improvements due to Integrated Financial
. . . 5 26,250 | 5 54,000
Finance Reporting and Analytics
Subtotal S 26,250 | S 54,000
HCM f Work Improved Field service Productivity 5 441,000 5 931,000
Management Subtotal 5 441,000 | 5 931,000
Reduced IT Support Costs & Application Development Cost 5 150,000 | & 300,000
Information Technology |Reduced Legacy Software Maintanence Costs 5 500,000 | % 500,000
(Integration) tvoided Legacy Software Upgrade Costs 5 2,300,000 | & 2,700,000
Subtotal S 2,300,000 S5 2,700,000 |5 650,000 | § 800,000
TOTAL |S 2,358,760 [S 2,788,140 S 2,058,001 |§ 3,424,445
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #7E
ERP Forecast of Revenue Requirement

From 2009 - 2013

Distribution Revenue Requirement:

2009 -$ 523,834
2010 $ 344,565
2011 $ 2,842,679
2012 $ 5,179,088
2013 $ 5,092,142

Total $12,934,639



ERP Revenue Requirement Analysis

ERP Expenses
Incremental Operating Expense
Depreciation Expense

Caculated Return on Rate Base
ERP Fixed Asset Net Book Value

Net Fixed Assets (average of ERP Fixed Assets

opening and closing 2009 NBV)
Working Capital Allowance
Total Rate Base

Long Term Debt Costs - Weighted Debt rate
Short Term Debt Costs

Return on Equity

Return on Rate Base

Revenue Requirement before PILs

Calculation of Income for PILs purposes
Incremental Operating Expense
Depreciation Expense

Interest Expense

Income for PILs purposes

Grossed up PILs

Revenue Requirement before PILs
Grossed up PILS
2009 Revenue Requirement for ERP

Income Tax

Net Income

Amortization

CCA = Class 50 (55%) Computer Hardware
CCA = Class 12 (100%) Computer Software
Change in Taxable Income

Revised Taxable Income

Tax Rate

Income Taxes Payable

Ontario Capital tax
Computer Hardware
Computer Software
Rate Base

Less: Exemption
Deemed Taxable Capital
Ontario Capital Tax Rate
Net OCT Amount

Change in Income Taxes Payable
Change in OCT
PILs

2009 Fixed Assets and Depreciation
Fixed Asset Additions

Depreciation

Closing Fixed Assets

2009 Capital Cost Allowance
Additions

CCA in year

UCC Dec 31/09

Additions
CCA in year
UCC Dec 31/09

3,509,334

Year end Dec 31, 2009 Calculation
130,000 A
525,000 B
655,000 C=A+B
6,725,445
3,362,723 E=D/2
19,500 F=A*15%
3,382,223 G=E+F
6.77% 128,227 H=G*56%*5.5%
4.47% 6,047 1=G*4%*5.5%
857% 115,943 J=G*40%%*8.39%
250,217 K=H+I+J
905,217 L=C+K
130,000 A
525,000 B
134,274 M=H+|
115,943 N=L-A-B-M
O= see below
905,217 P=L
- 1,429,051 Q=0
- 523,834 R=P+Q
115,943
525,000
- 63,739
- 3,509,334
- 2,932,130
33.00%
- 967,603
226,778
6,498,667
6,725,445
0
6,725,445
0.23%
15,132
PILs payable Gross Up Grossed up PILs
- 967,603 33.00% - 1,444,183
15,132 15,132
- 952,471 0 - 1,429,051
231,778 Computer Hardware
7,018,667 Computer Software
7,250,445
5,000 Computer Hardware
520,000 Computer Software
525,000
226,778 Computer Hardware
6,498,667 Computer Software
6,725,445
231,778 CCA Class 50 (55%) Computer Hardware
- 63,739
168,039
7,018,667 CCA Class 12 (100%) Computer Software
- 3,509,334



ERP Revenue Requirement Analysis

ERP Expenses
Incremental Operating Expense
Depreciation Expense

Caculated Return on Rate Base
ERP Fixed Asset Net Book Value

Net Fixed Assets (average of ERP Fixed Assets

opening and closing 2010 NBV)
Working Capital Allowance
Total Rate Base

Long Term Debt Costs - Weighted Debt rate
Short Term Debt Costs

Return on Equity

Return on Rate Base

Revenue Requirement before PILs

Calculation of Income for PILs purposes
Incremental Operating Expense
Depreciation Expense

Interest Expense

Income for PILs purposes

Grossed up PILs

Revenue Requirement before PILs
Grossed up PILS
2010 Revenue Requirement for ERP

Income Tax

Net Income

Amortization

CCA = Class 50 (55%) Computer Hardware
CCA = Class 12 (100%) Computer Software
Change in Taxable Income

Revised Taxable Income

Tax Rate

Income Taxes Payable

Ontario Capital tax
Computer Hardware
Computer Software
Rate Base

Less: Exemption
Deemed Taxable Capital
Ontario Capital Tax Rate
Net OCT Amount

Change in Income Taxes Payable
Change in OCT
PILs

2010 Fixed Assets and Depreciation
Opening Net Fixed Assets

Fixed Asset Additions

Depreciation

Closing Fixed Assets

2010 Capital Cost Allowance
UCC Jan 1/10

Additions

CCA in year

UCC Dec 31/10

UCC Jan 1/10
Additions

CCA in year
UCC Dec 31/10

Year end Dec 31, 2010

Calculation

A
2,329,022 B
C=

4,394,667

2,329,022 A+B
13,185,756 D
9,955,600 E=D/2
- F=A*15%
9,955,600 G=E+F
6.77% 377,437 H=G*56%*5.5%
4.47% 17,801 1=G*4%*5.5%
8.57% 341,278 J=G*40%*8.39%
736,515 K=H+I+J
3,065,538 L=C+K
- A
2,329,022 B
395,237 M=H+]
341,278 N=L-A-B-M
O= see below
3,065,538 P=L
-2,720,972 Q=0
344,565 R=P+Q
341,278
2,329,022
- 3,860,267
- 4,394,667
- 5,584,633
33.00%
- 1,842,929
180,422
13,005,333
13,185,756
0
13,185,756
0.23%
29,668
PILs payable Gross Up Grossed up PILs
- 1,842,929 33.00% -2,750,640.17
29,668 29,668
- 1,813,261 0 - 2,720,972
226,778 Computer Hardware
6,498,667 Computer Software
- Computer Hardware
8,789,333 Computer Software
15,514,778
46,356 Computer Hardware
2,282,667 Computer Software
2,329,022
180,422 Computer Hardware
13,005,333 Computer Software
13,185,756
7,018,667
- CCA Class 50 (55%) Computer Hardware
- 3,860,267
3,158,400
8,789,333 CCA Class 12 (100%) Computer Software
- 4,394,667



ERP Revenue Requirement Analysis

ERP Expenses
Incremental Operating Expense
Depreciation Expense

Caculated Return on Rate Base
ERP Fixed Asset Net Book Value

Net Fixed Assets (average of ERP Fixed Assets

opening and closing 2011 NBV)
Working Capital Allowance
Total Rate Base

Long Term Debt Costs - Weighted Debt rate
Short Term Debt Costs

Return on Equity

Return on Rate Base

Revenue Requirement before PILs

Calculation of Income for PILs purposes
Incremental Operating Expense
Depreciation Expense

Interest Expense

Income for PILs purposes

Grossed up PILs

Revenue Requirement before PILs
Grossed up PILS
2011 Revenue Requirement for ERP

Income Tax

Net Income

Amortization

CCA = Class 50 (55%) Computer Hardware
CCA = Class 12 (100%) Computer Software
Change in Taxable Income

Revised Taxable Income

Tax Rate

Income Taxes Payable

Ontario Capital tax
Computer Hardware
Computer Software
Rate Base

Less: Exemption
Deemed Taxable Capital
Ontario Capital Tax Rate
Net OCT Amount

Change in Income Taxes Payable
Change in OCT
PILs

2011 Fixed Assets and Depreciation
Opening Net Fixed Assets

Fixed Asset Additions

Depreciation

Closing Fixed Assets

2011 Capital Cost Allowance
UCC Jan 1/11

Additions

CCA in year

UCC Dec 31/11

UCC Jan 1/11
Additions

CCA in year
UCC Dec 31/11

Year end Dec 31, 2011

Calculation

A
3,207,956 B
C=

3,207,956 A+B
9,977,800 D
11,581,778 E=D/2
- F=A*15%
11,581,778 G=E+F
6.77% 439,088 H=G*56%*5.5%
4.47% 20,708 1=G*4%*5.5%
8.57% 397,023 J=G*40%*8.39%
856,820 K=H+I+J
4,064,776 L=C+K
- A
3,207,956 B
459,797 M=H+]
397,023 N=L-A-B-M
O= see below
4,064,776 P=L
-1,222,097 Q=0
2,842,679 R=P+Q
397,023
3,207,956
- 1,737,120
- 4,394,667
- 2,526,808
33.00%
- 833,847
134,067
9,843,733
9,977,800
0
9,977,800
0.23%
22,450
PILs payable Gross Up Grossed up PILs
- 833,847 33.00% -1,244,547.04
22,450 22,450
- 811,396 0 - 1,222,097
180,422 Computer Hardware
13,005,333 Computer Software
Computer Hardware
Computer Software
13,185,756
46,356 Computer Hardware
3,161,600 Computer Software
3,207,956
134,067 Computer Hardware
9,843,733 Computer Software
9,977,800
3,158,400
- CCA Class 50 (55%) Computer Hardware
- 1,737,120
1,421,280
4,394,667
- CCA Class 12 (100%) Computer Software
- 4,394,667



ERP Revenue Requirement Analysis

Year end Dec 31, 2012 Calculation
ERP Expenses
Incremental Operating Expense A
Depreciation Expense 3,207,956 B
3,207,956 C=A+B
Caculated Return on Rate Base
ERP Fixed Asset Net Book Value 6,769,845 D
Net Fixed Assets (average of ERP Fixed Assets
opening and closing 2012 NBV) 8,373,822 E=D/2
Working Capital Allowance - F=A*15%
Total Rate Base 8,373,822 G=E+F
Long Term Debt Costs - Weighted Debt rate 6.77% 317,468 H=G*56%*5.5%
Short Term Debt Costs 4.47% 14,972 1=G*4%*5.5%
Return on Equity 8.57% 287,055 J=G*40%*8.39%
Return on Rate Base 619,495 K=H+I+J
Revenue Requirement before PILs 3,827,451 L=C+K
Calculation of Income for PILs purposes
Incremental Operating Expense - A
Depreciation Expense 3,207,956 B
Interest Expense 332,441 M=H+I|
Income for PILs purposes 287,055 N=L-A-B-M
Grossed up PILs O= see below
Revenue Requirement before PILs 3,827,451 P=L
Grossed up PILS 1,351,637 Q=0
2012 Revenue Requirement for ERP 5,179,088 R=P+Q
Income Tax
Net Income 287,055
Amortization 3,207,956
CCA = Class 50 (55%) Computer Hardware - 781,704
CCA = Class 12 (100%) Computer Software -
Change in Taxable Income
Revised Taxable Income 2,713,306
Tax Rate 33.00%
Income Taxes Payable 895,391
Ontario Capital tax
Computer Hardware 87,711
Computer Software 6,682,133
Rate Base 6,769,845
Less: Exemption 0
Deemed Taxable Capital 6,769,845
Ontario Capital Tax Rate 0.23%
Net OCT Amount 15,232
PILs payable Gross Up Grossed up PILs
Change in Income Taxes Payable 895,391 33.00% 1,336,404.54
Change in OCT 15,232 15,232
PILs 910,623 0 1,351,637
2012 Fixed Assets and Depreciation
Opening Net Fixed Assets 134,067 Computer Hardware
9,843,733 Computer Software
Fixed Asset Additions Computer Hardware
Computer Software
9,977,800
Depreciation 46,356 Computer Hardware
3,161,600 Computer Software
3,207,956
Closing Fixed Assets 87,711 Computer Hardware
6,682,133 Computer Software
6,769,845
2012 Capital Cost Allowance
UCC Jan 1/12 1,421,280
Additions - CCA Class 50 (55%) Computer Hardware
CCA in year - 781,704
UCC Dec 31/12 639,576

UCC Jan 1/12 -
Additions
CCA in year -
UCC Dec 31/12 -

CCA Class 12 (100%) Computer Software



ERP Revenue Requirement Analysis

Year end Dec 31, 2013 Calculation
ERP Expenses
Incremental Operating Expense A
Depreciation Expense 3,207,956 B
3,207,956 C=A+B
Caculated Return on Rate Base
ERP Fixed Asset Net Book Value 3,561,889 D
Net Fixed Assets (average of ERP Fixed Assets
opening and closing 2013 NBV) 5,165,867 E=D/2
Working Capital Allowance - F=A*15%
Total Rate Base 5,165,867 G=E+F
Long Term Debt Costs - Weighted Debt rate 6.77% 195,848 H=G*56%*5.5%
Short Term Debt Costs 4.47% 9,237 1=G*4%*5.5%
Return on Equity 8.57% 177,086 J=G*40%*8.39%
Return on Rate Base 382,171 K=H+I+J
Revenue Requirement before PILs 3,590,126 L=C+K
Calculation of Income for PILs purposes
Incremental Operating Expense - A
Depreciation Expense 3,207,956 B
Interest Expense 205,085 M=H+I|
Income for PILs purposes 177,086 N=L-A-B-M
Grossed up PILs O= see below
Revenue Requirement before PILs 3,590,126 P=L
Grossed up PILS 1,502,015 Q=0
2013 Revenue Requirement for ERP 5,092,142 R=P+Q
Income Tax
Net Income 177,086
Amortization 3,207,956
CCA = Class 50 (55%) Computer Hardware - 351,767
CCA = Class 12 (100%) Computer Software -
Change in Taxable Income
Revised Taxable Income 3,033,275
Tax Rate 33.00%
Income Taxes Payable 1,000,981
Ontario Capital tax
Computer Hardware 41,356
Computer Software 3,520,533
Rate Base 3,561,889
Less: Exemption 0
Deemed Taxable Capital 3,561,889
Ontario Capital Tax Rate 0.23%
Net OCT Amount 8,014
PILs payable Gross Up Grossed up PILs

Change in Income Taxes Payable 1,000,981 33.00% 1,494,000.97
Change in OCT 8,014 8,014
PILs 1,008,995 0 1,502,015
2013 Fixed Assets and Depreciation
Opening Net Fixed Assets 87,711 Computer Hardware

6,682,133 Computer Software
Fixed Asset Additions Computer Hardware

Computer Software

6,769,845
Depreciation 46,356 Computer Hardware

3,161,600 Computer Software

3,207,956
Closing Fixed Assets 41,356 Computer Hardware

3,520,533 Computer Software

3,561,889
2013 Capital Cost Allowance
UCC Jan 1/13 639,576
Additions - CCA Class 50 (55%) Computer Hardware
CCA in year - 351,767
UCC Dec 31/13 287,809

UCC Jan 1/13 -
Additions
CCA in year -
UCC Dec 31/13 -

CCA Class 12 (100%) Computer Software
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #10B
Breakdown of transformer allowance for 2008 and 2009 by customer class:

Transformer Ownership Allowances

Customer Class 2008 2009

Residential - -
General Service Less Than 50 kW $231 $231
General Service 50 - 4,999 kw $568,558 $558,323
General Service 3,000 to 4,999 kW - Intermediate Use $84,088 $85,097
Large Use - Regular $441,602 $350,632
Large Use - 3TS $429,176 $415,443

Large Use - Ford Annex - -
Unmetered Scattered Load - -
Back-up/Standby Power - -
Sentinel Lighting - -
Street Lighting - -

Total Transformer Allowances $1,523,655 $1,409,726
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Degree Days Customer Connections
(Windsor A)

Date |HDD|CDD| Res. |GS<h0|{GS>50(Str.L|Sen.L|USL|Int.| LU | LU | LU

(Reg) [(3TY) | (FA)
Jan-03 [7502| 0 | 72,986 7,096 | 1,185 | 22,445 8271 662 3 7 3 1
Feb-03 |656.2] 0 | 73,093 7,000 | 1,182 | 22,472 826 666 3 7 3 1
Mar-03(524.1] 0 | 73123 7,084 | 1,182 | 22,517 823 665 3 7 3 1
Apr-03 (303.3| 2.7 | 73,055 7,082 | 1,180 | 22,518 813 666 3 7 3 1
May-03|147.6| 0.2 | 73,136| 7,079 | 1,185 | 22,553 809 665 3 7 3 1
Jun-03 | 30.3| 64.2 | 73,166 7,073 | 1,184 | 22,553 807| 665 3 6 3 1
Jul-03 0 |144.6| 73227 7,068 | 1,179 | 22,582 805 693 3 7 3 1
Aug-03| 0 [143.1| 73422 7,053 | 1,181 | 22,610 805 693 3 7 3 1
Sep-03 | 50.3 | 37.6 | 73,607| 7,070 | 1,188 | 22,620 805 693 3 7 3 1
Oct-03 [2256| 1 | 73,731 7,075 | 1,191 | 22,697 799 693 3 7 3 1
Nov-03|338.8| 0 | 73,884 7,069 | 1,193 | 22,770 797 693 3 7 3 1
Dec-03 |541.8] 0 | 74,013 7,075 | 1,191 | 22,807 791 698 3 7 3 1
Jan-04 | 7629 O | 74,161 7,090 | 1,189 | 22,857 791] 701] 3 7 3 1
Feb-04 |579.4| 0 | 74273 7,087 | 1,188 | 22,902 791 702| 3 7 3 1
Mar-04(429.3| 0O | 74,320 7,069 | 1,188 | 22,902 786 701 3 7 3 1
Apr-04 (251.7| 4.4 | 74287 7,069 | 1,187 | 22,902 786] 703 3 6 3 1
May-04|101.6| 28.1 | 74,348 7,065 | 1,184 | 23,029 782 705 3 6 3 1
Jun-04 | 21.4| 62 | 74341 7,057 | 1,183 | 23,029 774 707 3 6 3 1
Jul-04 | 2.2 |122.4| 74,451 7,056 | 1,186 | 23,029 774 698 3 6 3 1
Aug-04| 6.1 | 74.2 | 74578 7,121 | 1,192 | 23,042 773 707 3 6 3 1
Sep-04 | 23 | 59.7 | 74,787| 7,123 | 1,186 | 23,042 776] 701 3 6 3 1
Oct-04 [190.9| 0.5 | 74927 7,109 | 1,189 | 23,042 774 706 3 6 3 1
Nov-04 | 354 0 | 75268 7,132 | 1,192 | 23,042 774 706 3 6 3 1
Dec-04 |59035| 0 | 75404 7,140 | 1,195 | 23,057 775 706 3 6 3 1
Jan-05 (7004 0 | 75484 7,138 | 1,193 | 23,097 774 707 3 6 3 1
Feb-05 | 572 0 | 75544 7,134 | 1,193 | 23,172 775 717 3 6 3 1
Mar-05(5453| 0 | 75512 7,139 | 1,193 | 23,172 775 724 3 6 3 1
Apr-05|2425| 1.4 | 75462 7,135 | 1,187 | 23,211 776] 734 3 6 3 1
May-05|143.4| 5.7 | 75482 7,123 | 1,185 | 23,211 776] 763 3 6 3 1
Jun-05| 4.4 |166.9| 75476 7,125 | 1,178 | 23,232 774 767 3 6 3 1
Jul-05 0 |194.7| 75515 7,123 | 1,177 | 23,232 774 770 3 6 3 1
Aug-05| 0.1 [185.5| 75605 7,111 | 1,174 | 23,232 774 778 3 6 3 1
Sep-05 | 15.3 | 82.2 | 75,785 7,131 | 1,179 | 23,226 774 784 3 6 3 1
Oct-05 [182.8| 19 | 75,898 7,126 | 1,179 | 23,260 774 789 3 6 3 1
Nov-05|346.2| 0 | 76,040 7,151 | 1,182 | 23,260 774 797 3 6 3 1
Dec-05 |659.7| 0 | 76,131 7,162 | 1,187 | 23,260 773 806 3 6 3 1
Jan-06 (49471 o | 76,198 7,167 | 1,185 | 23,327 771 813 3 6 3 1
Feb-06 | 538 0 | 76,222 7,175 | 1,180 | 23,327 771 817 3 6 3 1
Mar-06(461.4] 0 | 76,237| 7,162 | 1,182 | 23,364 771 817 3 6 3 1
Apr-06 (219.5| 1.1 | 76,149 7,145 | 1,182 | 23,364 778 817 3 6 3 1




Degree Days Customer Connections
(Windsor A)

Date |HDD|CDD| Res. [GS<50({GS>50(Str.L|Sen.L|{USL|Int.] LU | LU [ LU

(Reg) [ (BTS) | (FA)
May-06|105.9| 40.6 | 76,092 7,135 | 1,181 | 23,369 7771 817| 3 6 3 1
Jun-06 | 88 | 85.7 | 76,137 7,133 | 1,178 | 23,369 7771 819 3 6 3 1
Jul-06 | 0 |[197.4| 76,194 7,118 | 1,180 | 23,372 777 818 3 6 3 1
Aug-06 0 |147.4| 76,223 7,125 | 1,178 | 23,372 7771 850 3 6 3 1
Sep-06 | 52.1 | 22.3 | 76,326| 7,120 | 1,176 | 23,372 777 866 3 6 3 1
Oct-06 [251.3| 2.3 | 76,432 7,128 | 1,176 | 23,372 776] 869 3 6 3 1
Nov-06 |356.8| 0O | 76,509 7,129 | 1,178 | 23,372 775 869 3 6 3 1
Dec-06 [460.4| 0O | 76,552 7,125 | 1,176 | 23,325 786 873 3 6 3 1
Jan-07 |602.4| 0O | 76,545 7,131 | 1,180 | 23,339 786] 876 3 6 3 1
Feb-07 [706.1| 0O | 76,550 7,134 | 1,181 | 23,339 786] 875 3 6 3 1
Mar-07|429.3| 0.2 | 76,500 7,118 | 1,178 | 23,339 784 884 3 6 3 1
Apr-07 |285.2| 0.9 | 76,384/ 7,114 | 1,178 | 23,339 777 885 3 6 3 1
May-07| 87.2 | 46 | 76,303 7,088 | 1,179 | 23,352 7771 881 3 6 3 1
Jun-07 | 8.1 |132.2| 76,296 7,083 | 1,181 | 23,353 775 887 3 6 3 1
Jul-07 | 1.3 |148.2| 76,261 7,073 | 1,179 | 23,354 773 885 3 6 3 1
Aug-07 | 4.4 |167.4| 76,320 7,064 | 1,180 | 23,354 768 885 3 6 3 1
Sep-07 | 25.4 | 76.4 | 76,388 7,063 | 1,181 | 23,426 762 886 3 6 3 1
Oct-07 [111.2| 42.3 | 76,392 7,058 | 1,184 | 23,362 761 886 3 6 3 1
Nov-07 |400.3| O | 76,534 7,066 | 1,183 | 23,383 760 886 3 6 3 1
Dec-07 | 505 | 0 | 76,577 7,079 | 1,183 | 23,392 760 889 3 6 3 1
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2004 Weather Normal Average Use Per Customer From Hydro One Analysis for Cost Allocation Informational Filing

A B C=A/B D E F=E/D G=F/C

Class H1 Weather Actual Retalil Implied Loss J# of cust]H1 Weather H1 NAC H1 NAC (not
Actual Norm (uplifted) _J(uplifted) uplifted)

Residential 669,426,631 646,622,517 1.0353] 75,107] 686,495,885 9,140 8,829
GS <50 254,153,417] 245,796,882 1.0340] 7,045 257,496,841 36,550 35,349
GS >50 1,109,531,267] 1,065,556,429] 1.0413] 1,260] 1,115,727,167 885,499] 850,402
Intermediate 97,833,035 93,982,969 1.0410 5 99,340,587] 19,868,117 19,086,239|
Large Use - Regular 480,299,435] 474,416,567 1.0124 6] 482,643,833] 80,440,639 79,455,375
Large Use - 3TS 527,207,158 520,153,212 1.0136 3 527,207,158| 175,735,719| 173,384,404,
Large Use - FA 83,013,349]  81,825,128]  1.0145 1]  83,013,349] 83,013,349] 81,825,128]
Street Light 17,066,574 16,529,690 1.0325] 23,042 17,066,574 741 717
Sentinel Light 1,109,932 1,128,292 0.9837] 1,517 1,109,932 732 144
USL 4,764,224 4,520,328] 1.0540 708] 4,764,224 6,729| 6,385
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2007 and 2008 Y TD Consumption and Degree Days

ENWIN
HDD CDD ReskWh GS<50 GS>50
kWh kWh
2007] 2008| 2007] 2008 2007 2008 2007 2008 2007 2008
January| 602 611 0 0| 57,722,142| 56,777,877| 20,954,327| 20,691,711] 93,006,429| 91,795,292
February| 706] 629 0 0] 53,592,512| 52,505,292( 19,933,179| 19,837,255| 91,584,477| 88,844,241
March| 429 542 0.2 0] 50,959,667| 51,142,931 20,083,430| 19,898,067| 92,328,871 87,276,568
Aprill 285 224 0.9 1.3] 43,808,787 41,733,841) 18,066,632| 17,778,512| 81,160,134| 79,807,586
May| 87.2] 143 46| 11.6| 47,087,060| 42,660,873| 19,139,890[ 17,922,134 85,319,699| 77,333,160
Junel 8.1 32| 132 124 62,798,755 46,979,812 21,070,245| 15,749,061| 89,089,245| 75,761,591
Julyl 1.3 0.3 148 189| 71,179,275 71,051,683| 22,551,621| 22,010,289| 88,690,129| 86,568,586
August) 4.4 0.9 167] 145| 72,308,917| 67,413,272| 22,425,872| 21,595,306| 93,411,851 86,160,017
September| 25.4 12.2[ 76.4] 65| 55,858,872 50,437,134| 20,051,726| 18,931,020( 85,945,314| 81,140,486
October| 111 42.3 47,962,683 19,054,186 85,942,359
November| 400 0 47,974,603 18,718,737 84,189,257
December| 595 0 56,367,372 20,301,877 86,648,725
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #16A

Updated Table 4-2-1B to include 2006 Board Approved Costs:

2006 Bd 2007 2008 2009

Appr. Bridge Test
Operation $ 1,604,003 $ 2,326,928 $ 2,237,577 $ 2,284,473
Maintenance $ 1931319 $ 2,143,136 $ 2,873,040 $ 2,953,609
Billing and Collection $ 510,143 $ 1,243,284 $ 1,284,475 $ 1,283,494
Community Relations $ 10,857 $ 43,602 $ 59,335 $ 53,949
Administration $ 18,629,649 $ 14,444,327 $ 16,192,418 $ 18,192,733
Other Taxes $ 142,542 $ 1,049,408 $ 484,248 $ 513,858
Total $ 22,828,513 $ 21,250,685 $ 23,131,093 $ 25,282,116
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2005 2006 2007 2008 2009
EWU
OM&A 21,843,228 22,279,233 21,250,685 23,131,093 25,282,116
Customers* 84,062 84,640 84,721 84,721 84,721
kwh 3,213,873,480 3,037,780,787 2,989,147,280 2,792,500,040 2,667,516,053
OM&A/Customer 260 263 251 273 298
OM&A/kWh 0.0068 0.0073 0.0071 0.0083 0.0095
PEG Peer Group
OM&A/Customer (Full Group) 201 209 204
OM&A/Customer (Excluding EWU) 181 191 188

*Metered Customers
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VECC_IRR_18A
FTE Breakdown for each category, by employee grouping for 2007 - 2009

Total Number of Employees Fully Dedicated to the Requlated Business

2007 2008 2009
Executive 5 5 5
Management 11 11 11
Non-unionized 12 13 13
Unionized 104 105 107
Total 132 134 136

Total Number of Employees Shared Between the Requlated Business and Affiliates

2007 2008 2009
Executive 8 8 8
Management 13 15 17
Non-unionized 19 23 27
Unionized 72 78 74
Total 112 124 126

Total Number of Employees Fully Dedicated to Affiliates

2007 2008 2009

Executive 4 4 4
Management 0 0 0
Non-unionized 1 1 1
Unionized 0 0 0
Total 5 5 5
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VECC_IRR_18B

Employee Compensation for each category, by employee grouping for 2007 - 2009

Employees Fully Dedicated to the Requlated Business

2007 2008 2009
Total Average Total Average Total Average
Executive 509,848| 101,970 636,824| 127,365 659,113] 131,823
Management 858,944 78,086 990,906 90,082| 1,026,369 93,306
Non-unionized 753,168 62,764 934,081 71,852 979,258 75,328
Unionized 6,689,917 64,326| 6,576,029 62,629 7,018,183 65,590
Total 8,811,877 9,137,840 9,682,923
Employees Shared Between the Requlated Business and Affiliates
2007 2008 2009
Total Average Total Average Total Average
Executive 1,050,563 131,320 1,090,810 136,351| 1,123,544 140,443
Management 1,087,655 83,666 1,238,773 82,585 1,488,480 87,558
Non-unionized 1,624,916 85,522| 1,841,949 80,085| 2,327,019 86,186
Unionized 3,609,261 50,129 3,936,663 50,470 4,031,669 54,482
Total 7,372,394 8,108,195 8,970,713
Employees Fully Dedicated to Affiliates
2007 2008 2009
Total Average Total Average Total Average
Executive 524,767| 131,192 545,085| 136,271 564,163| 141,041
Management
Non-unionized 64,164 64,164 72,240 72,240 74,769 74,769
Unionized
Total 588,931 617,325 638,932
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VECC_IRR_18C

Total Employee Compensation for Shared Employees

Total Compensation - Employees Shared Between the Regulated Business and Affiliates

2007 2008 2009
Total Average Total Average Total Average
Executive 1,050,563 131,320| 1,090,810{ 136,351| 1,123,544| 140,443
Management 1,087,655 83,666 1,238,773 82,585| 1,488,480 87,558
Non-unionized 1,624,916 85,522 1,841,949 80,085 2,327,019 86,186
Unionized 3,609,261 50,129 3,936,663 50,470 4,031,669 54,482
Total 7,372,394 8,108,195 8,970,713
Compensation for Shared Employees Attributable to EWU
2007 2008 2009
Total Average Total Average Total Average
Executive 504,270 131,320 534,497| 136,351 561,772 140,443
Management 554,704 83,666 644,162 82,585 803,779 87,558
Non-unionized 828,707 85,522 957,813 80,085| 1,256,590 86,186
Unionized 1,840,723 50,129 2,047,065 50,470 2,177,101 54,482
Total 3,728,404 4,183,537 4,799,243
Compensation for Shared Employees Attributable to Affiliates
2007 2008 2009
Total Average Total Average Total Average
Executive 546,293| 131,320 556,313| 136,351 561,772 140,443
Management 532,951 83,666 594,611 82,585 684,701 87,558
Non-unionized 796,209 85,522 884,135 80,085 1,070,429 86,186
Unionized 1,768,538 50,129 1,889,598 50,470| 1,854,568 54,482
Total 3,643,990 3,924,658 4,171,470
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #18D

2007 2008 2009
Administration Costs 14,444,327 16,192,418 18,192,733
Variance between 2007 and 2009 3,748,406
Less: Amounts attributable to Non Payroll Administration Costs 1,302,406
Amounts attributable to Salaries and Expenses, Benefits 2,446,000

Further detail of this payroll variance between 2007 and 2009 is as follows:

General salary increases/escalations 557,673
Replacement of vacant positions and/or new positions 933,756
Benefits:
Increase in overall benefits due to general salary increases, replacement of
vacancies and new positions 229,425
Increase in post retirement benefit expense assumed (includes green shield benefits for re 360,669
Increase in OMERS rate assumed 18,456
Increase in employee insurance rates 142,450
Business travel 120,574
Other Miscellaneous 82,997

Total 2,446,000
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #18E

2007 2008 2009
Administration Costs 14,444,327 16,192,418 18,192,733
Variance between 2007 and 2009 3,748,406
Less: Amounts attributable to Salaries and Expenses, Benefits 2,446,000
Balance attributable to Non Payroll Administration Costs 1,302,406

Further detail of this non-payroll variance between 2007 and 2009 is as follows:

Increase in Regulatory Expenses 458,000
Increase in Training and Development 142,000
Change to Stores Operations 110,000
Increase to ERP Expenses 141,000
Maintenace of General Plant and Property 457,000
Other Miscellaneous Items (5,594)

Total 1,302,406
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WINDSOR LTILTTIES COMMUSSION

-and -

ENWIN UTTLITIES LTD.

MANAGED SERVICES AGREFEMENT

Eifective: Tanuary 1, 2007
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ALANAGTED SFRVICES ACREEMENT

‘Plus Agreement made 10 take eilect us and from the 15l Jay of Jamary, 2007 (e “Effcctive
Diate™)

BETWEER:

WhisDSTE TTIEITIES COMBISSION
a { ‘orumission eetahiished parsuane o the lws of the Provinee of Catarto
(hereinafier refemed to as “WELT)

- aad -

EXWIN UTILITIES LT,
2 corporation incorparated pursuant o the laws of the Provinee of Onluriv
{hereinafter teferrad to as “Uiilities™)

HECITAES:

E1 The Corporatien of the City of Windsor, pursuant to the Section 142 of the Flecricfy
At 1998 caused Frwin Utizities L+, ("YU and Epwin Powerlines Lid, to be incorporated
on Drecember 13, 1599,

2 WG i3 a stututory body corporale crecled by special logislation of the Lemistature of
Omtario, and is deemed 1o be a5 a wesl board of the municipabiy;

E3  ELL end EnWin Powerlines Led, wore smatgemated om Decernber 31, 2006 to ceale
Epwin bilities Trd, (*Usiiitias™);

R4  i.ghties, the clevtricliv Loca! Distribusion Compsny serving the City of Windsor
regulated by fhe Ontrie Energy Bowd, 15 required to compiy with e provisions of s
distribution licesoce molading fhe Affiliale Relationskipy Code [ Electricity Distobutors and
Transmttears;

RS WUC has requested ihat is Affliats, Utiimes provide the maragud services deseribed in
ihis Apgresnent to WLIC;

k6 Tiilities has agreed to provide the services described in the Schedules to this Agreanent

on lhe lemins set out in thss Agreemem and in accordance wish the provisions of the Allikiale
Refailonships Cods;

Wi THEREFGRE in conmceration of lhe mutual eovenants contaned herein aned for other

gril anct veluable consideration, the receipt and sufficiency of which are hereby acipowlodged
by cach af the parties herlo, the parties bereio heredy agree as [ollows:
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ARTICLE |
i TERPRETATION

.60 BEFINEIIONS

Tiniess fhie context athorwise spocifies ur requires, for the purposes of thiz Agreement all
copitaitzed terms herein shall have the mean'ngs set forth halown

% 4 Frilinke”, with respect 10 8 corponition, shall have ‘ho smme fmepning w5 is ascmibed to such
tert in the Rusiness Corporations dct (Ontario) and shail be deemed w mclude the relatiomship
hetween WTIC and Uhilitics,

%4 fMlaze Reladonships Cede’ or SARC” shall mean e Affiliate Relationships Code for
Electricity Distributors and I ransmitiers {agzed ny the GEB, as amended from tite to times

i sareement”, “This Agveemcnl™, “The apreement”, “Managed Services Agrecment”,
Shereto”, “hereni™ , “herein”, “herelyy™, “hereunder” and similar expressions mean this
Managed Services Aprcement wgether with all Schedules attached hereiu, as they may be
ame-ded from time to e

“Apphicanle Law®™ means, colizstivaly, all apnlicable laws, ireatles, statutes, codes, codes ol
conduct, oriinances, cecrees, miles, regulations amicipal by-laws, including, withceut
lmitation, policies, codes or guidelines ot a Governmenlal Authority, judicisl, administrative.
minictorial, departmental or regalatory judgnents, orders, decisions, directives or rulings and
conditions of amy lvence, permin, cortiticeie, ragistralion, authorzation, conzant or approval
issned by a Governmental Authority that ppply to the Purlies to this Agrecmont

“Gusimess Day™ means any duy other i a Szturday or Sunday of & starstory or bank e liday
in the Provinee of Catario;

“Confidenting Information™ has the meaning ascribed ro such tepm n Section Gk
“Niscloginge Party™ has the meaning zacriherl 4o such tenn m Section 10,01,
“ispate’” s the meaning ageribed to sack tenmn in Section 12,015

sEifective Dale™ means January 1, 2007;

whivent of Defanlt™ has the eaning sscribed to sach rerm i Seedio:n 8.01;

wipeg” hny e mesning asorited to sueh tenn 0 Secticu 5.1 smel Schoedule 1 hersto,

“Force Majeure Event™ bas the meaning gscribed ki such termy in Seeion 110
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“Sovermmental Adtheriy™” means any governmaent, narllament, legslare or any regclabory
authority, ageney, coramizsion or o board of any governmant, purlisnient of legisiafire, ot any
political subdivision therenf, or any court by, without limitadon to the forsgoing, any other law,
regulation of rulc making sntity or any person acting nnder the autherity of any of the foregomg
or any other anthority charged with the adwinistration or enforcement of liws, including the
OEB. IES(} the Prvacy Cemmissioner of Canada and the Infonnsdon and Privacy
Croormissioner of Ontaric,

WM Cost Allosation Methodelogy™ means the cost sllocation methodology prepared by
aceeuniing firm of KPMG LEP and appreved by both WUC apd Utililics on [fnsert datest
respoanivehy;

“TESO" means the Independenl Electricity Systea Operator for Ontatio;

“imcindes™ or “incloding” means inctudes (07 as applicable, including) wiikout limilation.

“hamaged Services™ has the meantyyg useribed to such term in Seebion 3401,

SMFIMTAY mesns she Municipal Freedom of nformation det and Proteciion of Privacy Aci of
Cuirario, as amended fom time to doe;

“YWRY means the Ontaric Erwrgy Boand and any successoy thoreto

prnnitted assigng; < Martics™ means every 0oty

SPIPEDA™ mewms the Pervona! Injormation Protection and flectronic Documents Ace of
Canada, 2s smended Broo lune to fime;

»Prime Rate” means, in respect ol cack calendar month, o vate of interest oquat to the Prime raie
tor loens 1o commercial customers 1 CunasBian doltars a3 declared by the prineipal banlker fom
fime o time for Ciilitdes as of the firse Buainess Tray of such mondy;

“Prior Asreemens’™ hag the meaning escribed 1o such tean iv Seclion 2.02,

“Benresemtatives” in reference 1o Tamy, means the Pariy's directars, afficers, comnussioners,
SO ES, agents 200 contractors;

“Racelving Party™ has the meaning ascribed to such 'te~1::1 in Section 10015
“Twrmn®™ has the meaningg ascnbed therero in Section 2.01,
12 PURPODEE OF ACREEMENT
The purpase of this Agreement is to deseribe the Managed Services provided by Tiilitics

i its Affiliute, WLC, (he Fees payable by WU for the Maneged Services and the relationship
borwzen Ttiditles amd WUC in respect of such Managed Scovices.

el
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1,33 CONSTRUCTEON OF AGREEMENT

T thid A greement:

(&)

{b}

{c

(d}

(e}
{1

{2)

(h}

1)

words dencting the singular includy o plural amd vice verss and wonds
denoting snyv sender includs ali gendern;

any reference 1o a sipinte shalf meat the standie in force as 2t the dale nereof,
wogeiher with all rogulutions promuigaled thers under, as Lhe seme may be
amended, re-wnacted, comsoitdaied anddior replaced, Zom time to e, and
any successor stature thercho, unless otherwise expressly provided;

any reforence to a apesific executive posiion or an intermal Sivisicn or
departmient of a Party shall includs anmy sueeessor positions, divisions or
deparements havieg substantizay the smne responsibilities or performing
suhstantially 7he 3ame functions;

when cabenlaling the pazod ol Lime withio which or ollowing which any act
¥ §o by done or slep laken, the dzte which s e retarence day 1o calonlating
such period «hall be secluded; and if the last day of such peried is oot a
Business Day, the period shall end an the next Business Day;

all Acltar amumts are cxpressed in Canadian dollars,

the division of this Apreement into senaraie Adicles, Sectinns, Subsections
and Schedule{s). the provision of 4 lable of contents and he inseridon of
headings i= for convenmienve of reforomes oely amb shall mol aflecl e
constustion of Inicrrslation of did Agreement;

worga ot ebareviations which have weoll ¥nowe or trade moarings are used
Rerchit in acerrdance wilth their recognized meaan ings:

the terarz and conditions hereof arz the Tesull of nepobiations bedween the
Parties and the Parties therefore aerse 1hal ihis Agvreement shall nor be
copstiied @ favour of or agadns any Party by tezson of the extant 10 which
ony Porty o s poofessional adyvisors participated in the preoaradon af this
Arreement.

In the event ol any inconsisiency hebween e provisions set forth in the
Schalcles and the poovisions set tordh ia the body of this Agreemect, this
Aereerien| skeadd preval,

TR A TA0NE T 2R AN



1494 ECHEBULES

‘t'e Schedules sct out below are artacked 10 and torm aa intepral pard ol s Apresmer:

Schoduls Doscription,

A Hurman Resources Management anel Support
Services

B Finance snd Accomnsing Services
Billing and Collection Sezvices

T Purchasing and Tvertoy Managed Services

B Fleol and Sits Momaged Services

F Informiion Services

G Teehnizal and Costomier Servicas

H Dther Servives

1 Fodh

ARTELTEZ
TIEHEM

2401 TEHM

The terrn ol this Agresment shall commence on the Effeetive Date and the terms,
conditions and eovenants heveol shull heve deemed 1o rave been in force and performed by the
Parties fom rat dete. The Indli) term of this Agreerent shall be a period of one (13 year. "Fho
term shatl satomaticelly be renewed annwally for successive ons () year pericds, or fow such
tonger or shorter period ux may be apreed in writng by the Parties hereto, unless temminaded as
provided in Scctions 9 of s Agreement or zbbreviated pursaint to Section 13,07,

2482  TERMINATION OF PRIOR AGREEMENT WITH ARJUSTMENTS

The Pamies acknowiedse thal nomediately preseding the liffechive Dlate of ihis
Agreement, Tilities wag providing ceriin Munaged Services to %W UC sursuant o ar agreement
cotorod nto in 2003 (he “Prior Agrecment™. The Parties acknowicdys Uial upon Effective
E¥ate of this Agrecment, the Priar Agresment shall be tenminated, and dhe Paries shall maxe all
closing adjustments as ame appropriate and necossety o finelize the accounis purssanl b the
Prior Agreonent.
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ARTECLE 3
BIANACED SERVICES

201 MANAGED SERVHES

Subject o the erms, covenants andd cunditions coatained in this Agreement and to the
observener and perfonmance by WUC of all terras, covenanls and conditions hereof, Utilizies
wiik provide or causc to be provided to WT the following services {collectively, the “Managsd
Sewvices )

{a) the Toman Fesources Management amd Support Sarvices described i
Schedule AL

(k) the Fingnee and Accounting Services described I Schecuic B;

(c) the Billing and Collection Servicss describen ta Schedute (3

{d} the Purchasing and Invamory Managed Services described in Suhudule B3

fe) lhe Fleel and Site Manausd Servicas described in Schedule B

{9 e Inforrnation Sorvices descrised i Schedule F;

{2 the Techeicat and Customer Services deseribed in Schedule G and

() Other Serviess a3 deseribed in Schedule H.

302 PROYISEIN OF NANAGED SERVICES & AUTHORITY OF WUC

Uiilitics skall bz responsitle or the provision of the Managed Serviees mirewviced
hereundler and the methods emoloved in providing the sare, subject always to Unlnes peoviding
such Managed Servicey in a diligent snd cotnpelent manner and according to the sane stardards
23 LIHlities provides for its own use and benchl Jum fime o dme Mobwathslanding any ofier
Fovision in Tis Agreoment, WUC shall huve zod retain fhe ultimate aulhonty or ensuring that
1he Managed Services are performed in sevondance with Applicable Faw.

303 RELATIONSINE

Im gerfbrming this Agreement, Utilites sball uperale as an independent contractor and rac
as an agent of WUC, ond shall maintain its own organization as o distinet and scpuralc legal
ermity from WG, UHilities and iis Representatives shall have no anthonty to legally bind WIC
without the poor writien awihority from WUC e do se. Nething in this Apreemenl shull be
desemed o constifute a parmerstip of 2 joint ventme or (o ercate any fductury reizunship
between iihfes end WEC
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304 HMODINICATIONS TO THE MAMAGED SERYICHN

WUC may, from time to time, request modifizations to the Managed Serviees, and
1liilities aprees to consider zuch requoests, acting reasonably, 1§ Uilities sccepts a request tor
raodification to the Managed Seraces, the Partics shall acgotiate appropriate changes ta the
descriptions of the Maragod Scenices, the toms and condstions for the provizion of those
modified Managed Services and the Foos in commoetion with 7ach changes and shall inital and
attach amended schedules hoveto,

Uhlisies may, tom thme to time, requesi medifications ‘o the Manayed Services, amd
WUC amees 10 consider sach requests. acting reasomably, [F WUC accepts a request fur
medifiezon t¢ the Managed Services, the Paries shall nepolivie appropriate chunges te die
descriptions of ithe Managed Services, the temms amd condiiivns [or he provision of Lhose
meéiticd Menaged Services and the Fees in conpection with such changes aud shall indusl 2o
atrach amended schedules hersto.

i the cvent that the FParty requesting modifications is unable to reach agreement witht the
other Party, <he requesting Party shalt have the right te terminaie in accordance with Section 9.2
the speaific hangred Services that modifications aoe being roquested to.

ARTICLI 4
RESPONSIEIL FEIRS

4.01 ACCESS

Lrlitics will maintain zll televant records, incliding employes records, an behalf of
WLC relagne L fle perlbrmaces of e Manasad Services hersvnder. WUC will gran:
ruasoitable aceess by Cilities to WU's facllities sud recowds, including cmployvee reccrds, in
vonneelicn wiil the provision of the Managed Services, Litilies garees that wheo perfooning the
Maunaped Services on fie premises of WO, Utilites” amployvecs will comply with all health apd
salely tuleg and repulations which are brought to thoir wiention TTom anas to dme.

4.0 CO-FTERATICN

Fhe Parlies sholl coopesate with each cther during and after the tenu of this Aprecment to
#[fect 2 smooth and ordesly tranzition of the Manawged Services upon the remmination of Tis
Agreetnent, and also with respect vo audits or other inguires, Biings, meports and paymeni of
teses arsing under this Agreoment, which may be raquired, imtated o1 vequestad from or by the
CER or any otzer duly authorzed Governmental Awthority, In purticular, WUC aprees to
provide uny decumenration which may he requested by the OEB or eny Governmerniat Authority
to the OEB ur Gosernmental Aurnority in accordance with this Section.
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4.63 NOTIFICATION OF CTTANGES OF CIRCURISTANCES

The Parties shall premptly nolily each other of any vhanges or prospective changes n
cirsumsiances it would matedully w{Teck the rescurees required for fhe performance of the
Managed Servicss, including any anticipated malerial chaoge inn the nafre or level of busness of
wile the namber of cmployees of a Party, of way elioss relating fo the orgamvarion of or
collective baveaining by cmnlovees of & Fary.

4.4 NOTECE OF PROCEEDINGS

the Parties shall promptly give porcs to such other of all actwal or potential claims,
moceedingy, notice of regalatory non-eompliznce from the OEB or sy Uovernmental Authority.
disputes {inciuding labour disputes} or litigation which it reasonakly believes could bave a
adverse effect on the Rilfillment of any of the terms herent by either narty {whether or not any
such claim, proceoding, dispute or itigaton is covered by insurunwe) io respect of 108 o
uperations of which any of them is aware. Each Party shull provide the other Purty with all
inltrmation reesemably roguested from time to time conewning the status of soch claims,
proceedings, notices, disputes, or Yitigatiom, and any developinents relating thereto.

445 FEBRMITE

Each Party shall, at its sole sxpense, obtain and muiniatn during the Verm, all Dty
licsnses and approvals required by Applicable Law to perluea Its dutics end chiigathons uider
fhis Asreesient and ypon request, shull provide the olher Pary with proal thereet.

445 INSURANCE

Fach Par'y szall, durng the Term, and at its 0Wn expense, maintain and keep in zull force
and effer] weneral liapihty insurance on an occurrence basis having 4 munooum clustve
coverugy Tmit, including persoral injury and property damage of not leys than five million
dollars (55.000,000.00% per ocowrence, and upon request, shall provide the ater Party with
proa [ herzot.

&7 C{PMPLIANCE WITH APPLICABLE LAV
Euch Party and its Represamtarives shall comply with il Applicable Laws 16 perforiiing

their dwies and obiigations under this Agrecment ard upon request, shail provide the other Party
with proof therent,

[}
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AETICLE S
FEES AND PAYRIENTS

301 FERS

I eongideraiion of The provigion of the Mansged Services, WUC shall pay monthly in
arrenrs to Utilities the Feos set out in Scheduie I The obifpation ¢ WUT to pay Pees to Utllities
shall commience ot the Effociive Date of this Agresment.

502 PAYMENT

Lach catendsr month, Udlities shall render to WUC in conmectivn with the Momaged
Sarviees, an inveics setting forth the Fees due by WUC ro Utilities wond any other amounts due
hetween the Parties with respest 1o the immediately preceding vaivndar rramlb,

Within thidy {335 Jays from WU{'s receipt of such invoice, WUC shall pay the
Invaiee)s) to THGes by dicect deposit o any aceount designated by Utihities.

503 ADJUETHIENT TO THE FEES

The Tarlies ackoowdedge that the Fros belng charged to WILIC 2ave besn determined in
aveordance w il the ARC insofar as they are based upon Lltilities” cost of providing the Managed
Svevices asing the KPMG Cost Allocation Methodology plus a rorum om ik imvested caprital a8
specifizd in the ARC. The Fess set torth in Schedule | shell bo reviewed hy the Parics and
adjusted from e o Gme as oay be necassary to comply with ARC amd 30 any event within
thres {3 monshs prior lo sach anniversary of the Bffaetive Date 1o accotnt for:

() nny changes in the cost of ecmplving with any Applicable Law allscting the
provision of hManaped Services:

Y uny changes: W oshe naluee or scope of the Managed Scrvices;

i) reasomably anricipated chianges (based on ¢xperience or expected developments)
i the historical or reescnably anlicipated costs to Uhilitiea of providing Managed
Services: and

dy a1y decision by the OEB ia tespect o any aspect of the ARC as it rolates o
UHilisies or any other licensed disimibwtor in Onturio.

Upon WUC's agrcoment to the increased cost, the applicable Fee shall be inercased eftective an
the aoniversary of the Effective Date or such other date o5 oy 20 sgresd upom by the Parties. Tn
the event that the Parties are unable to agree upon anv adjusmoent, Unlities shall nenctheless
Lave the right to charye the increased applicable Yoo #3 of the date sach foo bas been
corznmunicated to WU, bur WIHD shall have the right to terminate those Managed Services
sunject to the imcrease by providing ninety (90 days wriften notice to Utilitics.

WAWEIR4TI005. e 0s



304 TAXES

Jn additon o the Fees, WUC shall pay w Utilitdes an amount ¢quat to any and all
appiicable taxes under the Excise Tax Act of Cimada, siles taxes. vilue-added faxes or any other
taxes {exeliding income taxes) properdy cxigible ca the supply of the Mumaged Services
neerddad for under 1his Agresmen,

5.05 LATE PAYRENT

If WU fails to pay any smounts payable hereundsr when due, such unpaid amownls
shatl Bear ifterest from the due dawe thereot to the date of payment at Prime Rate plus ome
perrent {1%).

ARTICLE &
REPRESENTATIONS AND WARRANTIES

6.0t REPRESHNTATIONS AND WARRANTIES OF UTTLITIES

Tisilitios herehy ropresents and wairants to WOUC as follews and acknowledges that WUO
is relying en such representations sud % airantics 1t cennechion herowith:

fi) Tilikitizs s & corporation, daby Incorporaied. validly existing and in good standing
cndar the laws of the Province of Ontaric and il has the cights, powers and
priviteges to executc and deliver this Agreemenl and te perfiorm #s obligations
bepermudet;

{i) the cxcation, delivery and perlogtaces of this Agrecment has been duiv
autharized by ull nocessary curporais acton,

{¢)  this Agreemment has beon duly exccutud and delivered by Utilinies and constifiies a
legal, velul and bindwmg obligation of Tiilities, eaforccable duainest Ulilities by

WUC ig seeordance with its temmrs; and

[y Utiiitice hos the necessary resources and vapertice to pevionm the Munaged
Sorvices.
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€02 REFRESENTATIONS AND WARRANTIES GF WUT

WL hereby represenss and warrants to Utilities as follows and acknewledges rat
Uiilities is rofving on such representations and warransies in copmection herewith:

(2} WOUC is o Commission, duly cnganized, vahidly sxisting and in good standing
ander the lows of the Province of Oplane wnd i bas the righis, powers and
peivitemss w0 execute and deliver this Agrewmenl and to pertores its obigations
hereunder.

(b}  ihe execution, delivery and performance of this Agreoment bas been duly
awthorized by all necessary corporate actions: and

{c this Agreement has been duly execured and delivered by WUC and constitutes &

legal, valic and binding obligation of WLC, codorecanle against WUC by Utilities
in accordanes with its ternes; and

fd} WU has fhe necessary resources 1o pay for the Meanaged Smvicos.

ARTICLE T
IMOENMMIFIC £ TEON

7.9t INDEMNTFICATION BY WUL

WO shall indewnify and hold Urilities and its Representatives hanmless from and
zodinst anv and &ll claims, demands, suits, losses, damages, Habilities, penaldes. abligations,
paymenrs, costs and expenses and scerued interest thereon (including (b cosls and ¢xpinzes of.
and acerved imtersst an, any and all actions, auits, proceedings for personal iy {includicg
deatlyy or mropoerty damage, assessments. judgments, setlements and compromises relacing
thereto and reasomable lawyers’ foos and reasonahle dishurssments in connection theteswith)
asserted apainst or sutfered Ty Utilities and ita Representatives relating 1o, in connection with,
cesuiting froml or asising ous of (4} brocoehes of WUC's obligaions hercin; (b)) aoy
ToistepTesenlaiion, inaceuracy, incomeclness or hreach of mey Iepresenlalion or warranty made by
WUC eondained in this Aguoement; (o) any of WEO s seis or omissions, whether cegligent or
wherwise; andfar () the shysical mfrastruchire and asscis owned or ander tne eontrol of WUC
including but not Emitod te the water treatment and wator distrivotion syatema.

Thiz CNDEMNITECATION 8Y UTILITIES

Uiilides shall indemnity and hold WUC end itz Representatives harmlcss From smd
against any and a1l claims, demands, suits, losses, danages, lisbilities, penaltivs, ohiimtons,
paynents, cosls and sapenses and accrved inteiest thercon (ineluding the costs and expenses of,
and scorved intarest on, any and Gl acdons, sails, groceedings for parsonal injery (ineluding
deathy or property damgee, assessments, judumimls, selllements and compromises relating
therete ond reasonable lawvers’ fees and reavonable disburereonls e connection therswith}
wssoricd against or suffered by WUC and its Representalives relating Lo, in conoechon with,

11
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resuliing trom, or emdsing out of {a% bresehes of Utilites” obligastons herein; (B} any
misteprosentetion, Mmassuracy, incorrectnsss ar breach of any reprosentation o warranty meds by
Utiiitics contained i this Apreement; wml/or (o) any of Utilitics” acts or omissions, whethor
nopeligent or otherwise,

703 LIMATATION OF LIABILITY

Zach Party's liehility 0 connection with @his Agreernen! shall not exceed the aggrejrate of
ike Tees paid by WIIC during the year for e specific Mumuged Services ik which the event
aiving rise to the indemniey eleim oceurred, Tn addition, euch Party’s liebility in connection with
this Agresment will be limited to direcs damages and neither Parly will be liable to the otger for
anv special, incidental, indirect or consequentizl damages, lost business revenue, loss ol profits,
trilore to roatize oxpected profits or savings, or any damages or losses, whether bascd o breach
of contracs ot tori {Including negligenee) or otherwise, even i the Party causirgg such loss or
damages has been advised of the possibility of same. The foregoing Smilalives shall ot appty
i respeet of Section 700 (d})

ARTICLE 8
DEFAULT

500 DEFAULT

‘he ocemrence of imy ane or more of the following shall consilute sn vvent of defauit on
tne part of a Party {on *Kvent of Defawdt™):

{a] if a Farty deleults inthe pavment of any amount due to the othor Party ander
this Aprcervent and such defanle shakt contimee vwverneebed foe thivoy 30
davs following notice thereot fo the detavlting Party by the von-defauiting
Party, and

) broack of any material representation or wiszanfy or failore to perform or
observe any materizl epvenant or obligalion of the Party under this
Agrzement it such Fibure is not remedied witun thirty (31 Gays following
walice thereo? {mving marticulars of the failure in veesanabie detadl) fom ihe
non-defauiting Parly or such lonzr peiod a3 may be reasonably necessary
{0 ware snok fathure (it such failue is capahle of being cired), provided that:

o ke defaiting Party procseds with all due diligonwe W owes or
catse 10 bo cured such fdlorg;
{ii ltee Failuse san be roascaably expected to e curcd ar caused o he

curel within a eeasonable tine frame acceptable re the non-defhaiting
Parly, avilng seasonably.

12
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ARTITLE 2
TERMINATION

201 TERMINATION ON DEFALLT

Upon the ocewrtency of an Event of Defanlt under this Agreement which iz nof eurcd
withic the penmnilted line pedod specified, the non-dsfankiing Party shall have the right o
terminute tals Agreement by giving notics of tenmination to the defauling Party whareupen this
Agreernent shall terminats a3 at the effecive date of termination speeified b the notice.

542 TERMANATION ON NUILCK

I addition to the right of tetmiration on notlce provided for in Sectfon 5.03, cither Party may
termingze this Agreement by gmving notice to the othor Party no less than ninety (91 days in
wlvimee of the tervdnation date of the then current Term. The Patty exercising its right to
terminute shall provide a5 nruch advance netice ta the other Party as rossonehly possible in the
vircamstances of its irtent to torminate sny specified Managed Serviees in aczordance with this
SCLTION.

0403 VERMINATION FOR CHANGT TY APPLICABLE EAW
n fhe event that
{a) thers is a change iz Applivsble Law which musternally affects Uslities;

(b} Lrilities is advised by the OEB in wiiting that the provision of any or all of the
Manngred Services 15 not aecepuable to the OFER;

e Cetilities 15 unable so pertorm any os all of the Mungged Services due o 3 chinge
in policy, guidelines, codss, direclives, order, declsios or ather repulato=y action
of the OER ur any other Governmental Authoricy,

(d} the OEB amenda the Afflixe Relationships Code which amendment malerially
affects Crilltias:

then Utilities shall have the fight o terminate any or akl of the Managed Senviwes by giving
aotce of termuratin: o WL C whereupoen the speciticd Mansged Servicea sha!l lorminate as of
the stfective date ol lerninalion specidied in the notice, Utikizies shall provide as much advance
notice o WLC av reasouably possible in the circumistences of ita infen: 1o terminate any
specifiad Managed Serviecs i secondunce with this seetion.

S04 CONSEOEENCES OF TERSHMATION

Lpon termination ot any or all of the Managed Services undor this Agreement or upon
termination of this Agrecmont for any reason:

Foe
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fny  the relevanl provisians of shis Agresmont shait continge In effect alicr
terrminaton W the extent novessary to provide for any bittings, adjusiments
and paymetis relzted to lhe penod prior to tepminaiaon,

by ihe terminauon shall not affect any rights or obligations which muy have
accrued prier to such termination or any other rights which the termmuding
Darty way have arising out of fe terminstion or the event giving rise 1o the
—erminution and shall not affece the continuing obligationa of either Partics
under this Arreerient which are expressed to eantinue after ermdnation ot
this Agrevment; and

fo) cxecpt a3 peovided in () or {b) above, the terminating Parly shall have no
hizhility whatsoever to fhe other Party arising from such bermunaticn.  For
sreater cerwainty, the terminating Pasty shait beve nu gy whoscewver fo
the other Party for may special. incidental, imdimeel o consequential
damages, lowt bosiness revenue, toss of profits, fidlure 1o realize expected
profits ar savings, ar mny damagos or Losses, whether based on breach of
comiract ar tort {including ncgligence) or otherwise, even if U Puaity
causing soch loss or dameges has been advised of the possibility ol same,
which the other Farsy may incur as arasult of the termination.

ARTICLE B
CORNPIRENTIATTTY

10401 CONFIDEN{TAL INFORMATION

Tech Pady ithe ~Meceivieg Pardy™) shall maintin i strict confblence any and ail
proprieiary snd contidential mformation shout the businesy or oporations or customcrs ol the
otter Pury ur any of their Atfiliaras, which it acquires in uny form from the other Pary {the
sDizclosing Party™ by vittue of this Agreement ("Confidentisl [nformation™} and will mot
diselose to any third pariy or makc we of such Confidentizl Tnformation (excent far the purposes
- ol this Agreement) lor liself or any thivd party svighour eac prior written consemt of the Disclosing
Party, except zs pernitied hercin and exceps where vequired by law, Nofwithatanding the
forceoing, *Conlideatial Informaticn” shall not include information wrich:

{a}  is in the pubiic domain at the ime of its disclosure B0 fhe Receiving Party or
whict thorewter ontars the publie domain otherwise than by any breach of tus
A SFEEITITHT,

b} s aireudy known to or in the possession of the Receiving Tarty o tha titne af ita
dizclosure by the Disclosing Parly as evideaced by the Kecelving Farty’s reeords;

(e} is Lawtully acouived st any fime by the Recetving Party withoul tesitdeduns ltoa &
{hird party without breach of comfidentindity by such third party;

14
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roquited 1o ho disclosed weder Apmlicehie Low, jmdicisi dooislon or hy ordor,
deercs, male, regatation or regquirement of 2oy Goavernmeanal Authority, including
the CMEH: o

is requirad to ba disclosed in the course of an arhitration conducted in accordance
with Artigis 12 of this Master Agresment.

W2 PFERMITTED HMSCLOITRE

Nobtwiinsianding Section 10.01,

()

)

(<)

{ch

the: Paddies hereby ackonwledge and apree thay Utitittes shall be pemmilied Lo
disclose Confidential Information relating to this Apreernent 1o lhe OFR and any
oiher Govermmental Anihority to wiich LiiEitles may be requiced lo reporl wsader
the Atfdiate Relavoeships Tode, he EReporing and Record Eeepiap
Requicements {“ERRE™ and other Applicabls Law,

the Partics herehy acknowledge thal mey are both subject to Sie MFIPPA and that
ag a result githor Party may he required to disclose Confdential Infismation
eoncerning this Agrecment oF the othar Fany In acenrdance with the provisions of
MFTPF A,

in Lhe evenl thal 4 Beeciving Parly Is cuswired by law to discloss any Condidenrial
Tnfemmnation W 2 Govemnneseal Authwety, or any ulber persen, invludmg, without
limtbalaoan, any disclosure segquived poseant W oa sequest urais METPPA, such
Parly gay so dizclosa; provided that it shail, to the exteat permitied by law. Frst
inform the Disclosing Party of the reyuest or requiremen: for disciosure to aliow
ar opporcsoity for e Discloying Parly to apply for an order fo proditziz or resteict
such disclesume,

WL ackrowlodges ard agrees that the wse snd diselosire of any information
relatng o the cuslmmers of Linshes 18 gnvernsd by requiremeents of the Chsdario
Energy Hoard Act, T35 and regulations, licences. codes and procedurss
extablished by the OED (“OEDB Regeirements™). WL L agroes and acknowiedge
thal if any informatiom relating fo Utidities or the custorsers of Lhilities i=
drsclosed to WUC or 1z Rapresentatives, WUD shall alneilv commply, wnd shal
cavse ifs Rapresestatives to strictly comply with the OFB Begurenoents, b
reguiremerts, policles or procedures of Litilities, and it snd oo the exlon dhat
PIPEDA may bz or become agplicable, with the requirements of FIPED A relufed
Lo o aslsieg from such disclosures;

If ané o “he extent that PIPEDA may be or becoms applicante, Uthues agrecs
and acknowlcdges that i any infonmation rclating to the cesomers of WL s
disclozed to Thitics ar its Representatives, Utilities shall strictty comply and
shell cause s Representatives to strctly comply with the recuircments of
PIFEDA and such other requiraments, policles of procedures of WU rolated fo
or ariwing [rore such dizclossres.
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10.03 LIABILETY FidR BREACH

Fxcepi fur disslosures made pursuant to Scetion 10.02 of this Agreement or o8 required
by law, or to the OET or any Governruentat Suthority 48 required pursuant ta the policies, codes,
ditectives or other requirements of the OER or othex Sovernmental Aatherity, or as requirsd
foifl 1ha terms of this Acreement, cach Parly xball be resposible for any beezch of this
Agreement by fre Famy, Gis Repiesentafives wpd any pesson to whora it discloses any
Cenfdential laformation or personal intonnation s that term is defined in applicable privacy
lemslarion such s METPPA and PIPEDA ("Persenei Iuformation™}. The Parties apmec thar 2
Diisclosing Parry would be irreparably injured by a breach of lhis Agreement by a Recetving
Party of by any person t¢ whom it discloses any Confidevhal Intormation or Perannal
Information #nd that monctary damages would not be u suffivient recedy. Thercfore, m such
avent, the Disclosing Party shail be entitled o equitable refief, iwluding injupctive relief without
proof of actnal damages, 45 woll 23 specific performance. Such remedies shali not be deemed to

he exclusive remedics for a breach of (his Apreement bud »hall be in addition to alt other
remodics available ot law or equity.

104 RETURN OF CONFIDENTIAL TNFORMATION

Qubiect to Applicable Law, upon completion ur crmination of s Agrzeent, o wpon
ten (10) davs wititen noice from the PHsclosivg Purty vequesting return vFany o all Cortidenial
Iniormation, the Receiving Tarty shatl fhitlvwitis return to the Disclosing Party, without resaiming
any copies theroof, el sech infrmation,

ARTICLE 11
FOROE MAJETRE

LN FORCE MAJELRE

Txcept for the pavenent of any monies reguired hereunder, neither Party stiall be desmed
1o be in defaslt of this Agreement where the failvre to porform or e delay in perferming sny
cshiinzrion is due Lo a cause beyond 4 reascnable coni¥o, inclnding, ot ot Yimited 1o, ozt of
God, sct of any Guvernmental Authority, civil commotion, acts of terorfst ncinding threalened
acts, strikes, lockouls end other lalour disputes, fires, flonds, sabatags, carthquakss, ice slommsy,
arnadn, severe and bnuninent westher warpings and conditions, and epidenticy {¥Fuorge
plageara™).

1102 MOTICE O “ORCE MAJEURE

Onue & Party hecomus sabject o such sn event of Fores Majenre, it shall promptly notity
the other Parly of its inabilily lw perfoem, or of any delay ia performnng, dus to an event of Force
Majoure and shal} provide sa gstimate. av soom as practicable, as 1o when the obligation will be
perfmed, The Parey sabject 1o the Force Majeure vvent shall also coninue fa fpnish Hmely
reporls to the other Party with respaet to e Force Mufvure event during the contrnation of the

H
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soid event and the said Party shull cxercise all commerchally masonsble efforss to mitigate o
Himii damagss 1o the other Party. The Parly subject to the Force Majeure event shaii usc s
commercizly reasonable best efforis to continue to perform ils obligaiicas noder tis Agreement
and i0 comeet ar oare the event or condifion excusing performianes and when the saic Party is
able to resume performance of its obligations thereunder, il shall give the vther Party witten
natica to that offeet and shill promptly resume performance thereundir. The tioee for performing
the pbligation shall he exteaded for a period cqual to the ine during which lhe Party was subject
-a fre eveat of Foree Majoure. The Panies shall exploze all commereialty reascnable avenuss
availabls to averd or resobve events of Force Majoure in the shortest time possible.

1L.h3 STRIKES

Noiwithstanding rhe tero precedine puragraphs, the sertlament of any strke, lockout,
resiticlive waork pragrice o other labowr disturbanee constiniting  Foree Majeure event shall be
within the sole discretion of the Farty imvolved in such swike, lockour, rasrictive work practics
or other labour disturbance and nothing in the two preceding paragraphs shall require the suic
Party t0 mitigate o alleviate the effoets of such atrike, lockout, resitierive work practice o1 other
labowr disfurbunce.

ARTTCLE B2
PV RESOLETION

PR SSPTTES

Any confroversy, chspute, difference, guestion or claim arising between the Farlies in
conmuelivy with the jnicrpretation, performence, constmetion or implementation of this
Agreemneut that cannot be teschved by a dirceter or manager from each Party (eollectively, the
“Eispute™), shall be settied in accordance with this Aicle.

12412 WNOTICE OF GESPLTE

The apaiieved Pary shall send ke other Farty written rofice identitving the Dispute, the
amou imvalved, iF any, and the remedy sowght, and invoking the procedures of this Acticle, A
semior »ffiear with authorty o hind WUC as selected hy the WTID in its discrotion snd & serier
ofiver with aurhority to bind Dilities as sefected by Linilites m its discretion, shalt confor m an
2ffort o tesolve the Dispae, TF the Disnute cannot be resolved In accordance with this Scetion
12.02 wishin thirty {307 days of (e date the Dispute arcse, the "hﬂputc shall e rosidverd by
azbitraiion in accordance with Seations 12,03 and 13.04.

12,465 ARBITRATORS

The Partizs shali subnit any arbicalion ender this Aricic to 5 single arbitrator agreed
apwm by hoth Pacties.  [F the Paries cupnct agree upoa 3 single arbizrator within zen (10} days
aftor the THammte is refermed to arbitration, each Pacty shall within ten (I} more days choose one
ndividual wha shall sit on & hree-member arbitmion panst. The two (2) asbiindors apoumied
shall name the thied arbitrator withi= ten (20} duys ar, if they fait to do so within thad lime period,
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either Party may make application to a covrt of competent jurisdiciion for uppotetment of the
thitd arbitrazor. Aoy arbibeator solected 1o act ander thiz Agreemen: shull bu qualified by
education, training and cxpericnee to pass on the particular question in Dispute and shall have ne
connection to eiteer of the Parties other fhan acting in previous abitrations.

{204 ARBITEATION

The arbitraliv shell be conducted in accordance with the provisions of the drodiration
Aeg, IOUT {Onluriv}. The abitration shall be conducted in the City of Windsor, Ontaric unless
‘he Parties apree siberwise. The decisions of the arbiteator or arhitaiion pancl shall be made in
writing and shall be finad and binding on the Parties as to o questions submitted and the Parties
shall have nu tuhl of appeal therefrom, All costs and expenses relating to a Dispute which is
finally determined or settied by arhitration, inciuding reasoneble tegal fees, will He bome by the
Party defermined to be liable in respect of such Dispute; provided, however, that if complete
lishility iz not assessed against wily coe Pacty, the Parties will share the total costs in propaztion
arbization procesding and e abiual award stoctly confidental.  Notwithstanding the
provizions fo arbitrage any Dispuie hereunder, cither Party may seek from » cowt aay cquitab’e
velief {including, withont Lmitation, injungbve reliet) that may bhe nccessary o protect such
Punty's Tights.

ARTICLE 12
CEMNERAL

13.01 CHARGE DF CONTRDA

[51 the avent that WL cuases Lo serve a5 a public wtility, 15 1o lnger a tocal board of the
municipadity, and is no longer owned or condeotted directly or indirectiy by the Cily o Windsor
or Corporgiion of the City of Windsor, the Parties agree wo pegotiate ditigently snd in geod Taith
any amendments o0 this Agreemeont necessary or adwisable in connectian with such event
ineteding an cady emmntion.

1302 ASSIGNMENMS

Neither STtlities or WUC shalt, without the prior approval of @i other Party which shall
not be imreasonasty withheld, assign or trenafsr its intetest in thiy Aprevment. This Agreement
shall bue hinding on the Parties and thoir respective zuccessors sl punmilled assigns. Any
pikpurted assiginent in contraventioa ot this section shall be vaid,
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{3.03 NOTICES

All notices, requests, approvals, consents and other comrburications regoired or
permilled wider this Apreement shall be in writing and addressed as foliows:

(21 it to Utilitics:

T Chicllere Avenuc

IO, Bo 1625, Station “A™,
Windszor, Ontario WA 5T
Attontion: Chief Finaneinl Officer

(by  ifto WL:

4545 Thodes Trive

PO Box 1625, Station *4™7,
Windsor, Onterio NYA STT
Attention: Chiel Mnanciel Cfficer

and shall be dohversd to the other DTarty’s adcross, with the Pary scnding such actice to
telephone to cuntim receipl. A copy of any such nobies shail also be sent o2 the date suen notice
iy lrgnsrnsied by res’stered exoress malt or oourier with the capacity to verify receipt of delivory.
Any Puly sayv change its addross for notilfication purposes by giving the other Party notice of
{he new addeess and the date upon which <t will become effective in accodemee with the lovms of
i{his Section [3.03. A notce shall be desmed to have been roccived as of the dats of reeeips ay
the Party to whom the nohies 15 addrassed,

1204 SEVERARIIITY

I any provision of this Agrecment 13 held by 2 conrt of competent juasdiction & be
unentorceable or contrury w baw, then the remaining provisions of this Apreenent, or the
appiication of such provizions o persons of cltcumstances ather than those es to which it ix
invalid or unenforesuble shall rol e eltecred thereby, and each sacil provision i this Agresment
shall be valid sed enfureesble lo the exteni gracted by law,

13,05 WALVER

Na Jdeiay or omission by @ Panly o exeeeise zoy fight oo powsr B hes undsr this
Agresment o to ohiect to the failuze of uny vovinunl vi any other Party to be perfanmed in a
timely and compicte manner, shall impair sny such nghl o power or be constoied as a waiver of
air succeading breach o any other covenamt. All weivers omest be in writing and signed by the
Darty waiving i1 rghts.
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15,06 ERTIRE AGRELMENT

This Agrecment vonstitutes the entice Agreernent among lhe Partics with respect to the
Managed Services, and there are no other represcitarions, onderstandings or gareeLonts, eithor
oral or written, between the Partiss other than a herein 3¢t forth.

13.07 AMEMDHENTS

o amcndment to, or change, waiver or discharge of any provision of dns Agrecrent
shiall be valid unlcss in writieg and sipned by authorized roprescmiadves of each Pumdy.

1208 GOVERNING LAW

This Agreemert shall be povemed by the laws nf the Drovines of Ontario and the laws of
Cznada spplicabla therein, exchuding their rules governing sonfiicts of laws. Subjuvt to Axticle
11, the Parlies herehy agree that the cows of the Trovinee of Oniario shall have exclusive
jurisdietion over disptes under this Asresment, aed the Partics agree that Junsdiction and venue

i such courts is appropriste and irrevocably attorn to e jurisdiction cf such courts.
13.09 SURYIVAL

Section 4.02, Anicle 5, Avdele 7, Seciiom 303, A dicle 10, Avticle 12, Schedule [ and this
Jection 13.00 shall sunvive the texmination of this Agreement and sl remain in tult [bree asd
el

1310 THIRD PARTY BEMNEVICTARIES

Fach Pavty intends that is Agrecnent shail rot henefit of crevte any richt ¢ vacss of
actiorl in of on behalf of any person o entity vlher than the Fartics,

1311 COVENANT OF FURTHER ASSURANCES

The Partics agtes that, aubseguent to the atecution and Solivery of this Agreemenl and
witlhoul any additional consideraton, the Parties shall executc and debiver or causs {u be
evecuted and delivered any farther legel insinunents and perfarm any acts which arg or 1nay
hecome necessary to effccluste the purposes of this Apresment and lo complele the rmsactione
coctemplated horemndir.

n
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1IN WTTNESS WHEREDF the parlivy have execulsd this Agresment by their doly suthonred

signing officer in that ressrd.

SIGNED, SEALED AND DELIVERED
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HUMAN RESGURCES MANAGEMENT ANDSEPFORT SERVICES

The following homan resources manzgement and support services shall be provided iy Ttilities
T4l tn WUC in acoordance with this Agreeinent:

(@)

iy

(<}

id;

provision, meintenanee @od administration of rnanagement staffing rogqurcinenta,
inzluding:

{i) Emplovee recrisitraont and selaction

fil]  Organizational craployse traiming and oientation, excluthne WUC
provided on-the-job training, Grst aid inenng, bealth & safory, and director
appenved WUC programs

(i} Employee performance and evulwslica:

vl Assisiing WUC safety supervisor with complisnwe eaifers parsaant to
Ceoupasional Heelth and Safety Aot

(v Workplace Safety and neurance Bosvd filings

(vi)  Fmployes termination

{vii} Fmplovee retirennent

(viii) Hmmoyes moster files

(ix}  Dispute resolution S arbitration

{=) Cmality systemna (150 9001 and Measuraments Cunada)

administrabion of the following Managerent CoNIPLnslon rey I eInss:

(i Salory benctmarkivg and detennination
(i OWMERS Persion Plan

(3iik Ermployes Assiatance Program

{iv) Frmpiovee Benefits Program

provizion, mainenance  dnd  administration  of unionized  stuffing
nequirements, inchsling:

(1} Limplovee recenitment and sclection

(it} Organczacional empinyvee treizing ond onemtation

f1it) Lmaployes perfonmance and evoiuarion

(1} ussist Complianes with Oceupotionad Health and Satety Act
N Wodeplace Safety avd Insurance Board filings

(i) Worksite safoty inspections / safory iraining

(vii) Employes teomination

{viil) Emplayee retirerient

{x) Employoe master bles

(1} Contret nlirprelaticn and cegodiabon

ixi} Grievanee admiiisireiion ! arbitration

{xii] Qruaitty stz {190 2001 anc Messurements Canada)

adrnimistration of the follewing univimzed employes eompensation requiremants:

{13 Contract adminis.Talion and negotiation -— wage taies
{11} OMERS Pension Flan
{iird Ermalosee Assistance Prograrm
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{iv) Emaleyee Beaefits Program

(e} serdodic review and evaluation of puribimance by Litliies under this Agrocment
[not less than annuallyl, with mandatory input from WUC w ich mput may
inclode WITCPs own independent Tovivw and evaiuation, as to etfectivencsa of
[xilitios’ senior mumageinsnt group teken as a whole, and the Chief Fxceutive
Officer of Ttilities in pertioular, i ligning WUC's esteblishec goals and
obicetives in respeet io provision of Managed Services. The revicw and
avaluntion shall include co-operative efforte to estubbish muetnaily agrecd upon
goals and ohijectives for the continuanee of Managed Survices,

o]
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SCHEDULE G
FINANCE AND ACCOUNTING SERVICTS

The fliowing feance aml accounting serviccd anall be provided by Utidities to WUC in
acenndance with this Aprecmens

{a;

{b)

i}

npeperaion of att finanvial reports as requined, including but net limited 1o

i Annusl opzeating and capital huegeis

[} Montnly reporting package, mcluding menthiy and year to dale Fnancial
statements and variance from budget by category

(11d) Speciai or general prrpose Teparts and analysis 2s requested
iy Supporting schedules as regguited by inlernal and extormal audiiors
v Supporting  schedules as required 0 prepae applicable lux,

property tax, and ather tax [Hngs and yewwns as may be required by law Tom
time ko thime

asaistunes with our Anuncial necds, inchding:

K Cash imanagemern

i Adenvany and asproneiatepsss of insnrance eoverage

! AP 4 L .
f13d) Processing ail daily accoonting tramsactions, including reqLired

datn entry, payments by dus dates and deposis

adinisTagon of perodic manugesnent amd union payroll, including:
(xl £l o

(i) Celeulation of eress pay aud recuired stanuory, contractusl,
ponsinn, benefit related apd aiscellaneous deductioms par employee, as
arphicable

{1i) Preparation of peiiodic amployes pay stubs md pay chegues !
darect deposits

(13} Prepamiion of periodic wimiltance fonns relaied T source
deductiors, Fmployer Health Tux and Warkplace Safery and Inmurance
Board

{iv) Fabablishment of new emplovee tecord on hive

{1 Asgiqtancs  with stalwory  oblizsious ielabng to  cmployes
FELTIINATS

(vid Payments o alt ermpioyoes

{vith Freparation of ol stamtary and contrachmal anaeal compliance

forms including buz not limited to, the T4 statcrment of seamuncration
reporting forms, tha releted susmary and e Employer Mealtl V2 armuad
returm

adminiseralicn ot poriodic stahutory compliance. nduding

{i} the Federal Cnods wmd Services X vefurns apd remittances ona
onthly besis
{ii Fudeeal and Provincial masiments of applicable tax, properly fux.

and orher Laxes exizible by law Som timc te tine ot a meaithly ard smoual
bigls, &5 TEYLLT

24
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(il ruding all payroll related obligetions o @ penedic basis In
comjuneiion wilh required compHanes deaidlites

(v} Anrual pension and beacfit repotiing fomms, &2 cequired

{1 Seovineiai Retail Sales Tax compilance and application  tor

cxemption, as required

(]
K|
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SCHEDILE ¢
BILLING AND COLERCTION SERVICES

The following billing end eollection scrvices shall be provided by Liilines o WUC in
accordance with this Agreement;

(2
{b]
()

(d;

(<)
(f)

wiaintenancs and periodic vpdating of all customer master files

Preparation and distribufion of musihly inveices

Payment in fall of omowits received o a monthly hagis in respeet to billing and
collection services on behzlf of WHC

Ensaiing rates arc in complianee wilh WUL requirements and any regnlating
by requirements

Prepare varlance reports

Advise Ditectors/Managers of ohserved inacourate or guestionable readings for
further ueiion

B LERS2303 T 124360-60004



SCHELTILE 4

PURCHASING AND IKVENTORY MANAGED SEHRYICES

The tol'owing prrohesing and invemory Manupee Seivices ghall be provided by Uhilidies to
WLC in aorovdance wirn this AyTeenicni

{1}

(a)
(i}
{h
{iii}

{iv)
(v}

Administration of the purchasing flnetion in conjuncton with the existing
Purchusing: Policy, mmchuding the following:

Coordinale the procamement of ail imveatory, non-inventory, merchased
servives, capital and special nocds items

Obtsin corapetitive quates and sclect the optimal supplivr based on the
reguinvmenis as ndicated on. the authorized prrchase urder

Administer the logistics rofated o fhe purchases, including shippug,
recciving anid cxpeditig os required

Provvide drafi RFQ as applicable

Drapatties for expired or late deliveries

Provizion of nventery Manzged Services, fnelading the followiey
o = H ks

i

(i)
{iii}

Contzol of purchased items, inchading reeciot, warshousing, release anst
re-gtock as Teywived Monitoring quantitics in conjunciion with lead wites
end cogistaner with cequirements planming

Delivery of items trom vendor and/or inventory to job sites, as uppliuable
When required, allocation of itema used w he corvect project for
AcoOunEing purposey nd processing required adjastmenss

CompHance with all indusiry and statulocy requirements o9 ihey apply ie
purchasing and invemory managenent, including mit mo: litnited to anpnal Testing
and certification.

I~.]
-1
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SCHEDULE E
ELEET AND SITE MANAGED SERVICES

The follewing floct and site Maneged Servicss shail be provided by Uitlities to WUC in
gecordance with this Agreement:

(&) Assistancs with requirements planning

by  Provision of all vehicles and cguszment as requived to operate

(€} Assistance in management of WHC owned/controlled sites, and provision and
maragement of addidenal facilities 13 may be necessory from time (o titne w
me=t WUC operations raquirements [eg. deter Shop locazed at Rhodes Drive
lacility] anc as nesessary ke support the Managed Services hoing provided

{I} Provide after howrs Hueling service for W5 wohizlos

e} Provide inside parking for WUC vehicles and allnoste speee ag roquired

WLIE 2 23005, Tl 2hb B Dl



SCTIEDUIE F
INFORMATION SERVICES

The foilowing infurmation sovices shail be provided by Trilites to WUC in aceordance with
thie Agresmmeril:

a}

{b}
(<)

i1)

(h)
(i)

{4}

{k)

Assistance with all murchase decisions related o compuler hurdware and softwarc
in conjunction with the Schedule D

Installation of all required softwars wpdates and upprades, as tequured;

Assistance with reapect to all Hecnsing ssues regarding hardware und sullwure,
except for snftware and hardware excluded by musual agreenient:

Coordination of user tralning, as required

Provisien of a “Help Mesk™ avaiiabls for deskicp management znd ircuble
shoubing during normat basinsss

Prowvision and moniteving of WUC Internet poacy

Suousity, scorae and safokeeping of all electronic data

Application research refated new applicabls technology md capacity management
Provision and monitoring of scrvices arising out of privacy erd access legislasion,
inchiding the Municipal Frecdom of Infovmation and Protection of Prvasy Acl o
the cxtent and subject so any eonditions s nray be delegated by WUC o EnWm
or any oilicer of EnWin from time to time, and arising ot of WO Privacy
Dylicy, lncloding supervizion and assistance regarding WUC comphiance with ail
spplicable orivacy legslafion

Fravision of and assistance with prane systzm ncluding use of 255-2727 number
and use for Wi nurposes of 311 System Townership and Heoneing rights of buth
foregsing held by Utikfics] ‘neluding securing of all necessary hawdward,
sollware, licencing, mul slso including training of statt, and onguing menizoring
of syslermn.

Privvide assistance in nuning cueries requestsd hy WHC efficiently

(]
e
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SCHEBULE 4
TECTINICAL AND CUSTOMER SERVICES

Tre following technical und cusiomer services saall be provided hy Utilities to WLUC in
accordance with this Agreemynis

)

{h)

)

1d)

(0

(e

(b
)
)

Provision of a cail centar to accepd, 1og and montor responsas o oxtomal requesis
for service wiork

When required, assistance wilh aspects of Developrent Servicing, inchuling:

(it Disezsione with developers and  their reproscofatives to ensure
prelintinary engineering olans wiv in compliance with 2xisting sl cipal
codes and stancards

(i MNegotiations with develupers end thew represontatives with respoct o
reguired of requasted shanges b The agresments

(i} Approval of final designs

{ivy  Fnsuzing that adeguate seeurities are in pluce

Provision o moier testing, ropair and acereditation services in compliance with ail
statutary fenuirements, 3 requested

Provision of meter teading serviess, including periodic and singls purpose reads,
as veqaired

To the extont requiced, conirol aver aceurayy and integrity of mrter date as it
ralaten t0 billing, setflernent, water manugemuni and plaaning, and provision of
seneral and snecia] patposs repotts, s required

To the exlent raquited, Control over aceuraey and ety of wevount master
files, ncluding processing requirad changes and updates fur names, addresses,
meter specific information end depusits heid on accoust (where applicabile)

Msitor the developren: of and uxlates to The company websits, and assist in e
govelopment and  implewentation of electronic ¢ommorce and  exbersul
crnmsniestion stralegies

Assist and perform te the extens recuiverd, services related to waser testing

Aceept other methods of payment fw enstomers/ contractors

Advise WUC of uhserved inaccoraces in hillingreading data

30
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SCHESLLEE
GTHER SERYICES

The following serviees shall bo provided by Utilities Lid. o WUC aceordunee with this
AgTeement:

(1 Addifonal Services

{i) Qerting and delivering ail incoming mait and coordinatrg the posting and
processing of vuipoin g mal

{ii}  Forms mumuyenent, Including design as rrguised

{itiy  Control vver wifice supplies inventory, including dishursemerts to alt
argas

(vy  Supply of Records Management Systom, providing for coding, wacking,
storege, telenilon and porging W compiance with all governmental
srandards and reguirements

(1 Covrdinate communivation with the Board of Dircetors and shareholder,
as reguired

(viy  Coordinate communicstion with outside legal coumsel on general
corporate lssues, s edquined

(viiy  Provide cerporars secretary and official witness services, as required

(viit)  Freedom of Information vovrdinator, as Toguired

{ix)  Provide President & CBO (Gensral Manager), COO, OFC, end otier
exseutive level management as required;

(%) Provicion of all aiher Senior Management Fersimnel as may be required
by WIIC from fime to time W peslorm, Admimisative. and Cperalions!
Sorvices, inciuding Direclor of Engincering, ihrector of Oporations
Infrastructuse, Director Water rroduct:on, Chaet Longincer,  and other
anglneering manaremeynl ax reguied

by Aswiel with Water Management Related Services including as required
" Arranging and coordinating Warer Enginuering Seovices

G Auwmging and coordingting Waier Lab Bervices
(i1 Armmging and covidinating Water Melcrmg Services
Wy Apsnging and cocrdingting Traleing Survices

W 1 A S T 220G



SCHEDULE 1
FERS

ETFECTIVE AS AT JANUARY 1, 2007

vees for the serviees as dusceibed in the Agreement shall be caleulated based upon Utilities’ cose
of providing the Meanaged Servives {nsing the K AG Cost Allogation Methodology} plug steh
oher returm on assetadeapital or otherwise permitted in the QFEBs Alsiliate Relationshins Code.

The monthly foc 0 be pald WUC e Thlilies mntit otherwise mutnally agreed shall be
700,000,000 (plus all applicable taxes), peing approximately one-twcllth { 1712y of the wwmwal
catimated amounts as follows:

|_[te'm 1 Anmia! Estingaged Aot |

D Adninistration } B1,852.424.008

| Corporate Communications ; o7,547.00
Customear Service znd Billing 07 O0F.00
Fuployes Futurs Bensfits 742,885.00
Fingnes 451 (02.00
Flest Mauagement S00,454.00
Huinan Resurcss 3T 75040

| Trtormaticn Techaolory Support 1,244,685 00

| acrer Reking 363,012,000

LPUTChﬁRiﬂ e and Inventory Mumazewcnl LR, 355,04
Site Services 36".3‘325&)11 _

Operating C osts

47 278 4UT.00

Dipecciation and [ierest

714.316.00

. Themprm o Asueis

Hed,H15.00

15 Asset Charge

296, 97606 |

Tote]) MSA Fees for 2007

_§R.558.614.00 |

Taiilird

Amounre shown are based on EntWia Udliges LIC,
chanze bused on the achual finaneial pesul s on Frw i Unilikies Lt in 2000
 Amoulis shuwn only teprasent taiy Dor Maneged Sorvicest

*5 2007 approved budget and are subject to

o be charaed to WUC.

i

wiikin two montas after the end of eack calendar year the monthly fee puid by WLIC shall be

reconciled with the sctual costs of Utilites moviding the
i L=

wanaged Sorvices in Lhat calendar your.

Any adiustinends ansing out of coeh Tecumciliation will be paild by the Pady cwing such

adiugimert within thovty days after such recenciliation b
shalt be perfurmed by the Auditors of Utikities, and at the request of W

Anditors of WHC.

WW LB MRS T 7 B0

Lk
| ]

as hoen contpicted. Such reconciliations
JC veriled by the
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #20B

The 2009 Service Schedules that support the 2009 Services is shown below, by affiliate

Administration

Corporate Communications
Customer Service and Billing
Employee Future Benefits
Finance

Fleet Management

Human Resources

Information Technology Support
Meter Reading

Purchasing and Inventory Management
Site Services

Operating Costs

Depreciation and Interest
Return on Assets
CIS asset charge
Total MSA fees for 2007

WucC City EWE
2,069,665 266,505 10,164
103,489 10,185 986
1,357,280 1,135,103 5,384
800,094 170,108 7,104
638,186 30,129 16,408
456,388 5,294 176
388,057 37,305 3,613
1,702,875 250,520 26,963
598,327 - -
322,927 17,855 549
445,177 65,130 2,055
8,882,465 1,988,134 73,402
954,708 223,968 14,526
957,332 224,420 4,080
297,096 288,636
11,091,602 2,725,159 92,008
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Printed on 09/01/2009

1. Cost allocation summary - operating costs by department plus enterprise costs (interest, depreciation)

EWE
EWU - - incl Sentinel
December-09 Hydro Lights wucC Sewer/City

002 Board of Directors - EWUTL 102,472 97% 1% 3%
010 Executive Office 1,658,859 54% % 38% 8%
012 Corp Services Senior Managems 1,166,666 50% % 41% 9%

014 WUC Senior Mgmt 700,400 100%
017 VP Finance 218,912 50% % 41% 9%
018 VP Corporate Services 87,959 50% % 41% 9%

019 COO Water Division 136,765 100%
026 Site Services Rhodes Drive 1,160,787 68% % 29% 2%
028 Fleet Services 1,391,762 69% % 31% %
031 Weld Shop 100,169 67% % 31% 2%
057 Technology Services and Suppo 1,797,002 59% 1% 37% 4%
058 Systems Development 1,647,105 58% % 39% 2%
060 Director, Information Services 677,289 43% % 40% 17%
061 Site Services Ouellette Avenue 261,789 45% % 40% 15%
062 Mail Processing Centre 867,994 35% % 35% 29%

063 Project Management Office 272,369 58% 42%

064 Purchasing 203,083 58% 42%
065 Financial Services 1,249,387 45% 1% 51% 2%
068 Stores 384,675 63% % 32% 5%
070 Human Resources 923,153 54% % 42% 4%
077 Cashiers 187,557 35% % 35% 29%
080 Public Relations 247,122 54% % 42% 4%
085 EWUTL Retirees 1,864,299 48% % 43% 9%
090 Call Centre 2,804,594 35% % 35% 29%
091 311 Call Centre 283,500 40% 47% 13%

093 Meter Reading Services 1,329,616 55% 45%
Total operating costs 21,725,286 49.63% 0.34% 40.89% 9.15%
10,781,284 73,402 8,882,466 1,988,134
Operating costs allocated directly 21,725,286 10,781,284 73,402 8,882,466 1,988,134
Depreciation 2,342,068 1,230,235 7,494 880,371 223,968
Interest (net interest earned) 276,000 194,631 7,032 74,337 -
Working Capital Gross Up 293,732 145,766 992 120,094 26,880
Return on assets 2,615,386 1,577,520 3,087 837,238 197,540
Total costs + return to allocate 27,252,473 13,929,436 92,008 10,794,506 2,436,522
51.11% 0.34% 39.61% 8.94%

VECC_IRR_AK_20C-1 :: Summary Tables Page 1 of 1
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KPMG LLP ‘ Telephone (416) 777-8500

VT01-01 {Central Trnsactn Adv Svs 01-01) Fax (416) 777-8818
Commerce Court West www.kpmg.ca
Suite 3600

199 Bay Street
Toronto ON M5BL 182

Ms. Victoria Zuber
Director of Finance
Enwin Utilities Ltd.
787 Ouellette Avenue
Windsor, ON

NOA 4J4

May 11, 2005

Dear Ms. Zuber:

Development of a Cost Allocation Methodology

Enwin Utilities (“EwU”) retained KPMG to help it develop a Cost Allocation Methodology to
support the calculation of transfer prices for EwU’s customer base. EwU provides a variety of
support services to a number of affiliated corporations and external customers. EwlU needs to have
a methodology for appropriately allocating the costs of its services to these various end-user
entities.

In this letter, we briefly discuss the approach used to develop a Cost Allocation framework, the
methodology involved, and the overall results.

Background

EwU provides a wide variety of support services to its customers. These services include customer
service and billing, information technology support, human resources, finance and administration,
and fleet management. Two customers account for the majority of activities and costs within EwU:
these are Enwin PowerLines (“EwP”) and the Windsor Utility Corporation (*“WUC”). Other
customers include MaXess, an affiliate corporation providing telecommunications services, and
Enwin Energy (“EwE”). The City of Windsor and a number of external utility customers complete
the customer complement.

To justify the transfer prices that it charges for services provided; EwU requires a defensible

process for allocating its costs among the end-user entities. For EwP, the cost allocation process
must satisfy the Ontario Energy Board’s (“OEB”) regulatory requirements. Among other things,
the OEB requires that EwP pay no more than fair market value for any services rendered. If fair

KPMG LLP, a Canadian limiteg liability partnership is the Canadian member firm of KPMG international, a Swiss cooperative,



Ms. Victoria Zuber
Development of a Cost Allocation Methodology
May 11, 2005

market value benchmarks are not available, charges must be no greater than a cost-based price.
Cost can include an appropriate return on capital employed.

Approach

Working in concert with EwU, KPMG helped to structure the cost allocation approach. KPMG also
developed a spreadsheet financial model that can be used by EwU to refine the cost allocation
approach going forward. It should be noted that the results of the cost allocation methodology are
driven primarily by information provided by management at EwU and at the end-user companies.
Relevant inputs include detailed cost data for individual departments within EwU and information
on the factors that determine the costs shown. The accuracy of the cost allocations is very
dependent on these important inputs.

The bases for the cost allocation work were detailed financial statements for fiscal 2004 for
individual departments in EwU. These individual department statements contain a detailed
breakdown of actual operating costs incurred by line item (e.g. salaries, purchased services,
supplies).

As a first step in the process, a representative from KPMG and the EwU Finance Department
interviewed managers responsible for each of the departments. These interviews were used to gain
an understanding of the drivers of costs within each department. By driver, we mean a causal link
between the costs in that department and the customers served by that department. For an
individual department within EwU, customers can include other departments within EwU, as well

" as external customers at affiliate companies (e.g., EWP or WUQC).

The level of disaggregation required varied by department. In some departments, the total costs
within the department could be allocated at a high level by one driver. For example, total costs in
the Human Resources Department were allocated out to other departments and end-user companies
based on the number of full-time equivalent employees in each. In other cases, allocations were
done separately for individual line items or groups of line items within a department. The overall
allocation of costs from such a department was therefore a weighted average of individual
allocation decisions for different expense items.

Many cost drivers were based on general measures of activity or volume among end-users. These
included:

e The number of full-time equivalent staff.

e The square footage of space occupied.

L-Zuber - May 11 05 .doc ' _ 2



Ms. Victoria Zuber
Development of a Cost Allocation Methodology
May 11, 2005

¢ Number of customners served.
» Number of meters.
® Number of computers.

In some other cases, drivers were developed from detailed information provided by staff with
respect to the time that they spent on various functions or customers. For example, employees
within the Stores Department track their time using a work order system. This allows their time to
be accurately allocated to the end-user entities that use the Stores Department. Similarly, for most
executive staff, cost allocations were based on individuals’ personal estimates of the time that they
spend on various activities or organizational entities.

A Two-Step Process Is Used

Because all of the costs of EwU need to be allocated to end-user customers, a two-step cost
allocation process is required. Many departments within EwU provide services to other
departments within EwU. For example, the Human Resources Department within EwU provides
services to other EwU departments, as well as to the end-user companies (e.g., EwP or WUC).
Thus, Human Resource costs that end up in other EwU departments need to be allocated out to
these other end-user customers in a second stage of the cost allocation process. Other departments
whose costs must be allocated through this two-step process include Information Technology and
Fleet Management. Our general approach is that costs that have been allocated to any given EwU
department from other EwU departments should be allocated out from the recipient department to
end-user entities (e.g. EWP and WUC) in the same proportion as costs were allocated out in the first
pass. Our spreadsheet model is structured to implement this two- step process. The process is
shown conceptually in the diagram below

Costs afiocnted directly to
List of FY2004 expenses, by § Ui?;:igdzﬁf;‘ﬂ:;yngmdﬂw /Eocam costs based primary customers (EWP,
daparment activiies i ® on this activiy WUC, MaXess, USDY, Sewer,
‘\\ Qthar}
%
Costs associated with BEWU us
an entity .

P

«

™,
fleassign those \

overhead costs based DNV ———
100 serondary drivers,
L~ . 3




Ms. Victoria Zuber
Development of a Cost Allocation Methodology
May 11, 2005

For some departments, no secondary cost allocation step is required. For example, the Meter-
reading Department has all of its costs allocated to end-user companies based on the number of
meters served. No costs are allocated to other departments within EwU and, thus, there are no
“residual costs” that need to be allocated in a second stage. Some departments are allocated entirely
to one end-user company. In particular, there are a number of departments who service only Enwin
PowerLines. These include Operations, Hydro Administration and Systems Control.

Allocation of Depreciation and Interest

Depreciation costs were allocated using a similar approach. Depreciation expense of $2.4 million
was broken down by major assets or groups of assets. For each asset grouping, a driver was
selected that would best approximate the underlying usage for that asset. '

In the case of interest revenue and expenses, costs were allocated based on an analysis of cash
balances and the underlying revenues that determine those balances.

Return on Assets

_The Cost Allocation Model also includes an uplift charge to account for the required return on
assets within EwU. The return on assets includes a return both on fixed assets and on deemed
working capital. The return on assets calculation is broken down into a return on debt and a return
on equity in accordance with OEB Guidelines for electricity distribution companies. These
guidelines were followed for all end-users and not just EWP. Accordingly, the return on assets
achieved by EwU for services rendered is consistent across the end-user companies. An allowance
for corporate income taxes payable on any return on equity is included in the calculation. The uplift
for return on assets accounts for approximately $2.9 million out of total costs of $27.3 million
allocated out from EwU.

Fair Market Value

The model does not include a comparison of allocated costs to fair market value benchmarks. We
understand that EwU will be undertaking such a comparison, where possible, in the future.

Summary of Results

The total costs to be allocated through the cost allocation methodology are $27.3 million. The
percentage allocation of these costs are shown in the Exhibit below. As can be seen, EwP and
WUC account for the majority of costs within EwU.

L-Zuber - May 11 05 .doc 4
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May 11, 2005
Name of the Entity ~ Percentages
Enwin PowerLines (EwP) 62%
Enwin Energy (EwE) 1%
Windsor Utilities Commission (WUC) ' 24%
MaXess : 4%
External (e.g. USDU) , 3%
Sewer 5%
Total 100%

Process for Updates

KPMG has provided the spreadsheet framework to EwU personnel and has trained them in its use.
Accordingly, updates to the cost allocation resuits can be performed by EwU as circumstances
changes.

Please give me a-call at 416-777-3206 if you have any questions about our cost allocation
methodology and spreadsheet framework. As noted in the introduction, our work is designed to
support a defensible basis for cost allocation by EwU among the end-user entities.

Yours truly

Jonathan M Erling, P.Eng.
Director

L-Zuber - May 11 05 .doc : 5
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Organizational and Interorganizational Overview of ENWIN Utilities
Ltd. and Associated Organizations
2009 Cost of Service Rate Application — Affiliate Study
Prepared by: Andrew J. Sasso
Prepared on: March 3, 2008
Interorganizational Overview
The City of Windsor (CW) is the sole shareholder of Windsor Canada Utilities Ltd. (WCU).

WCU is the sole shareholder of ENWIN Energy Ltd. (EWE) and ENWIN Utilities Ltd. (EWU).

EWE owns and operates MaXess Networxa , a telecom company.

The CW is the municipality for which the Windsor Utilities Commission (WUC) is a municipal
services board, as defined by the Municipal Act, 2001. The WUC is a public utility that
provides water service and operates District Energy, a downtown district heating and cooling
system.

Where services are shared, the KMPG Cost Allocation Model is used to allocate costs.

The City of
Windsor

Wanage WINDSOR
ENWIN EMERGY ENWIN UTILITIES g UTILITIES
2EVICES COMMISSION

(0B Regulated)



Organizational Overviews

City of Windsor (CW)

Mayor:
Eddie Francis

City Councillors:
David Brister
Drew Dilkens
Jo-Anne Gignac
Alan Halberstadt
Percy Hatfield
Ron Jones

Ken Lewenza Jr.
Bill Marra
Caroline Postma
Fulvio Valentinis

The CW Public Works Department provides waste water services to Windsor.
The CW is the sole shareholder of Windsor Canada Utilities.
The CW oversees the WUC, one of the CW'’s municipal service boards.

The CW appoints the directors of WCU, EWU, EWE and the WUC commissioners.



Windsor Canada Utilities (WCU)
Board of Directors:
David Brister
Eddie Francis
Jo-Anne Gignac

Ron Jones
Marty Komsa
Vic Neufeld
President and CEO:
Maxwell Zalev
CFO and VP Finance: VP Corporate Services:
Victoria Zuber [vacant]*

* Joe Levack served as VP Corporate Services until being seconded into the role of VP Hydro
in May 2007. Itis anticipated that Joe will return to VP Corporate Services upon the
appointment of a new VP Hydro in 2008.

WCU is the sole shareholder of ENWIN Utilities Ltd.

WCU is the sole shareholder of ENWIN Energy Ltd.



ENWIN Utilities Ltd. (EWU)

Board of Directors:
Keith Andrews
Eddie Francis

Marty Komsa

Doug Lawson

Vic Neufeld

Fulvio Valentinis

President and CEO:

Maxwell Zalev

CFO and
VP
Finance:
Victoria
Zuber

VP
Hydro:
Joe
Levack

VP
Water:
John
Wiladarski

VP
Employee
and
Customer
Relations:
Michael
McKinnon

VP
Corporate
Services:
[vacant]*

Manager
Corporate
Communications:
Sylvia de Vries

* See WCU note above.

EWU is an OEB-regulated LDC.

EWU provides services** to the CW, EWE and the WUC.

** Services may include the use of facilities or other managed services.




ENWIN Energy Ltd. (EWE)
Board of Directors:
Nancy Creighton
Eddie Francis
Federica Nazzani
Fulvio Valentinis
Maxwell Zalev

President:
Victoria Zuber
VP:

Phil Partington

EWE is a non-OEB regulated company that provides telecom and conservation and demand
management services to the marketplace, including to EWU.



Windsor Utilities Commission (WUC)
Commissioners:
James Drummond
Eddie Francis
Ron Jones
Ken Lewenza Jr.

Rocco Lucente

Bill Marra

Karen Bethune Plunkett
George Sandala
Loretta Stoyka

General Manager:
Maxwell Zalev

CFO and VP | VP Water: VP VP
Finance: John Employee Corporate
Victoria Wladarski and Services:
Zuber Customer [vacant]*

Relations:

Michael

McKinnon

* See WCU note above.

The WUC is a municipal services board and public utility that provides water services in

Windsor.
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #20 H

2009 Major Cost Drivers and 2009 Costs allocated to each Affiliate:

Cost Driver EWU EWE WuUC City

Direct Assignments 9,000 - 849,285 -
Meters 733,157 - 599,855 -
Board of Directors 99,398 512 - 2,562
Customer Care 1,781,264 7,050 1,775,035 1,486,149
Executives (Overhead) 1,307,913 8,905 1,077,586 241,192
Finance Staff 587,254 20,157 722,981 4,031
Fleet 1,311,574 158 606,429 4,584
Floor Space 2,706,337 4,841 1,240,702 156,698
Gross Revenue 194,631 - 165,369 -
Intercompany Balances - 7,032 (91,032) -
IT Consultants 281,675 2,575 261,206 111,185
IT Development 1,440,344 6,652 966,644 56,493
IT Networking 23,953 272 16,363 2,060
IT User Support 1,044,991 19,680 648,884 61,446
Staffing 1,629,203 12,630 1,379,963 227,176
Motorola CSR 113,485 - 131,856 38,159
Purchasing 276,806 - 198,646 -
Stores 242,687 550 124,639 17,906
Working Capital Gross Up 145,766 992 120,094 26,880

Total 13,929,436 92,008 10,794,506 2,436,522




VECC IRR_21A



Enwin Utilities Ltd.
EB-2008-0227

VECC IR #21A

2007 2008 2009
Total Cost Allocated to EWU and Affiliates 21,463,799 24,056,076 27,252,473
Variance between 2007 and 2009 5,788,674

Categories as desrcibed in the Affiliate Report, as prepared by BDR North America,
Exhibit 4, Tab 2, Schedule 4, Attachment B

Further detail of this variance between 2007 and 2009 is as follows:

Human Resources services 1,261,491
Finance and accounting services 152,747
Billing and collection services (8,929)
Purchasing and inventory managed services 297,973
Fleet and site managed services 379,547
Information services 1,236,290
Technical and customer services 674,609
Other services 371,327
Depreciation and Interest 913,487
Return on assets 510,132
Total 5,788,674

For further detailed variance explanations, please refer to Exhibit 4, Tab 2, Schedule 1.
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Enwin Utilities Ltd.
EB-2008-0227

Vecc IR #21B

Breakdown of 2009 Outbound services to Affiliates based on figure 4-2-4 D

WUC
City
EWE
Maxess
Maxium

Direct Services -

Shared Services (1) from chart below (2) Total

$ 10,794,506 $ 297,096 $11,091,602
$ 2,436,522 $ 288,636 $ 2,725,158
$ 92,008 $ 92,008
$ - $ -
$ - $ -

(1) - reflects costs shownin Figure 4-2-4-D for total costs allocated to EWU
for distribution. This represents costs of shared services.

(2) - based on directly assigned costs and shown in Table 2, page 8 -10 of the BDR

report in Exh 4/Tab2/Sch 4, Attachment B. The information from this chart for all
outbound services has been reproduced below with 2009 cost estimates.

Nature of Product

Affiliate or Service 2009 Cost
City Electricity Services - not tracked separately for this customer,
or included in 2009 forecast of costs.
CIS asset use $ 288,636
Festive Lighing and - not applicable for 2009
street light related
services
Miscellaneous field - not tracked separately or specifically
work - relocations etc budgeted for in 2009 forecast of costs.
EWE CIS Asset Use $ -
Sentinel Light - not applicable for 2009
Maintenance
Maintenance Crew - not tracked separately or specifically
budgeted for in 2009 forecast of costs.
WucC Electricity Services - not tracked separately for this customer,
or included in 2009 forecast of costs.
CIS asset use $ 297,096
Securing Poles at WUC | - not tracked separately for this customer,
excavation or included in 2009 forecast of costs.
Stores issed materials - not tracked separately for this customer,
or included in 2009 forecast of costs.
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Enwin Utilities Ltd.

EB-2008-0227

VECC IR#27B

Calculation of the effective debenture cost rate is 6.81% and is shown calculated below in the table. The table below
also shows a new blended debt cost rate of 6.76%, assuming a 6% interest rate for the City Note.

2009 Debt Balances

Annual
Description Amount Issue Date Term Date Interest Other Dgg to
(dd-mmm-yyyy) (dd-mmm-yyyy) Rate (a) Costs (b) Affiliate? Cost (c)
Debentures 50,000,000| 15-Aug-2002 15-Aug-2012 6.45% 179,832 NO 3,404,832
Promissory Note 3,255,973| 20-Dec-2001 31-Dec-2009 6.00% YES 195,358
Description Effective Days o/s Average 2009 2009 Ending Debt o/s Int. Expense
P Rate (1) in 2009 Balance Cost Balance USA # USA #
Debentures 6.81% 365 50,000,000 3,404,832 50,000,000 2505 6005
Promissory Note 6.00% 365 3,255,973 195,358 2260 6005
TOTAL 6.76% 53,255,973 3,600,190 50,000,000
(a) For debt held issued prior to 4-May-2006 represents the previously approved rate.
(b) Annual charges other than interest (e.g. commitment fees, amortization of issuance costs, etc.)
(c) For debt issued to an affiliate since 4-May-2006, represents the lower of (i) actual cost and (ii) cost based on the deemed debt rate
Note (1) - Effective rate is calculating by annual cost/amount
Printed: 09/01/2009 4:35 PM lofl
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Enwin Utilities Ltd.
EB-2008-0227

VECC IR #30A

Appendix 7-2

Revenue Requirement Summary

Rate Base

2008 ending Net Fixed Assets
2009 ending Net Fixed Assets
Average Net Fixed Assets

Working Capital Allowance Base
Working Capital Allowance

Rate Base

Return On Rate Base

Deemed Short-Term Debt %
Deemed Long-Term Debt %
Deemed Equity %

Short-Term Interest
Long-Term Interest
Return On Equity
Return On Rate Base

Distribution Expenses & Taxes

OM&A
Amortization
PILs/Taxes

Revenue Offsets

Distribution Revenue Requirement

Distribution Revenue at Existing Rates
Revenue Sufficiency (Deficiency)

Printed from RateMaker 2009 © Elenchus Research Associates

168,311,618
174,945,697

171,628,658
196,036,797
15.0% 29,405,520
201,034,177
4.00% 8,041,367
56.00% 112,579,139
40.00% 80,413,671
4.47% 359,449
6.77% 7,617,416
8.57% 6,891,452
14,868,316
25,282,116
11,487,968
2,597,154 39,367,238
-2,443,803
51,791,751
44,664,445
-7,127,306




VECC IRR _35



Modified Using 2008 Rates and Substituted Columns

Fixed Charge

Variable Charge

Customer Class Name Revenue from| Revenue from | Contribution
Rate Volume Revenue Rate Volume Revenue Fixed (%) Variable (%) to Revenue

Residential $8.39 917,268| 7,695,879 $0.0211 642,120,095| 13,548,734 36% 64% 46.1%
General Service Less Than 50 kW $24.11 84,948| 2,048,096 $0.0155 242,703,228| 3,761,900 35% 65% 12.6%
General Service 50 - 4,999 kW $323.47 14,280 4,619,152 $3.3050 2,601,990, 8,599,577 35% 65% 28.7%
General Service 3,000 to 4,999 kW - Intermediate Use $432.23 36 15,560 $0.3996 141,807 56,666 22% 78% 0.2%
Large Use - Regular $6,436.04 72 463,395 $1.8554 539,634| 1,001,237 32% 68% 3.2%
Large Use - 3TS $21,634.48 36 778,841 $2.1979 637,577 1,401,330 36% 64% 4.7%
Large Use - Ford Annex $100,188.11 12| 1,202,257 $0.0000 133,262 0 100% 0% 2.6%
Unmetered Scattered Load $28.60 10,632 304,075 $0.0000 4,199,811 0 100% 0% 0.7%
Back-up/Standby Power $0.00 0 0 $0.0000 0 0 0% 0% 0.0%
Sentinel Lighting $4.88 9,240 45,091 $0.0000 2,586 0 100% 0% 0.1%
Street Lighting $1.90 280,200 532,380 $0.0000 48,555 0 100% 0% 1.2%

TOTAL 17,704,727 28,369,444 100%
Net of Transformer Allowance

Net Revenue Net Revenue Split
Customer Class Name Fixed Variable Transf. Fixed Variable Transf. Contribution
Charge Charge Owners. Revenue Revenue Owners. to Revenue
Revenue Revenue Credits % % % %

Residential 7,695,879 13,548,734 36.2% 63.8% 0.0% 47.6%
General Service Less Than 50 kW 2,048,096 3,761,900 -231 35.3% 64.8% 0.0% 13.0%
General Service 50 - 4,999 kW 4,619,152 8,599,577 -558,323 36.5% 67.9% -4.4% 28.3%
General Service 3,000 to 4,999 kW - Intermediate Use 15,560 56,666 -85,097 -120.9% -440.3% 661.2% 0.0%
Large Use - Regular 463,395 1,001,237| -350,632 41.6% 89.9% -31.5% 2.5%
Large Use - 3TS 778,841 1,401,330, -415,443 44.1% 79.4% -23.5% 4.0%
Large Use - Ford Annex 1,202,257 0 100.0% 0.0% 0.0% 2.7%
Unmetered Scattered Load 304,075 0 100.0% 0.0% 0.0% 0.7%
Back-up/Standby Power 0 0 N/A N/A N/A N/A
Sentinel Lighting 45,091 0 100.0% 0.0% 0.0% 0.1%
Street Lighting 532,380 0 100.0% 0.0% 0.0% 1.2%

TOTAL 17,704,727 28,369,444 -1,409,726 39.6% 63.5% -3.2% 100.0%
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VECC_IRR_37A

2008 Monthly 2009 Monthly Min Max Analysis

Service Charge* | Service Charge**
Residential $ 8.66 | $ 1345|$ 4.80[$ 16.61 |Within range
GS<50 $ 24.38 | $ 27.13 | $ 13.26 | $ 34.42 [Within range
GS>50 $ 323.74 | $ 371.81 | $ 44.39 | $104.08 |Grandfathered
| ntermediate $ 43250 | $ 1,781.01 | $104.66 | $276.24 |Grandfathered
Large Use—ReguIar $ 6,436.31 | $ 8,414.97 | $119.07 | $436.25 [Grandfathered
Large Use—3TS $ 21,634.75 [ $ 31,619.60 n/a n/a |Grandfathered
Large Use— FA $ 100,188.38 | $ 107,468.88 n/a n/a |Grandfathered
USL $ 28.60 | $ 1656 [$ 0.29|$ 7.16 [Grandfathered
Sentinel Lighting $ 488 [ $ 11.88|$ 0.02[$ 8.47 |Cost Allocation
Street Lighting $ 1.90 | $ 429($ 0.01]$ 8.37|Withinrange

* Includes Smart Meter Adder of $0.27
* Includes Smart Meter Adder of $1.00
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VECC IRR _40



Intermediate (e.g. 3000 -

GS>50 (50-4,999 kW) 4,999 kW) Large Use - Remaining LargeUse- 3TS LargeUse- FA
kWh kw kWh kw kWh kw kWh kw kWh kw
Jan-04| 102,952,024 242,210 4,375,798 10,083 39,692,091 74,968| 37,606,605 81,335 6,311,507 10,243
Feb-04| 96,932,858 235,419 4,009,195 9,969| 39,826,555 75,124 42,377,086 83,483 6,434,058 10,414
Mar-04| 97,609,574 240,137 4,084,734 10,607 41,250,659 75,178| 49,736,547 83,607 6,679,082 10,589
Apr-04| 87,720,304 229,731 4,275,202 10,478| 38,703,582 70,635 44,785,931 84,535 4,275,202 10,067
May-04] 90,118,763 242,246 4,292,645 11,308| 39,665,039 76,646 44,633,059 89,487 6,825,573 12,148
Jun-04] 92,670,756 246,463 4,505,428 11,723 38,941,343 79,341 48,629,548 94,341 7,507,686 12,505
Jul-04| 91,680,120 243,354 5,011,647 12,146 35,637,784 76,415 36,587,496 84,604 5,278,328 12,121
Aug-04| 96,089,305 237,471 4,478,963 12,037| 40,718,726 78,694 49,550,163 94,365 7,818,355 12,365
Sep-04| 92,128,738 240,943 4,686,814 10,403 39,338,175 78,477 43,634,133 87,965 7,243,806 11,802
Oct-04| 89,761,696 226,624 4,658,528 11,062 36,617,147 73,834 41,077,177 84,424 7,258,556 11,492
Nov-04] 90,397,418 230,795 4,121,701 9,446] 34,995,265 70,041] 41,485,368 83,142 7,122,594 11,177
Dec-04| 94,821,286 220,673 4,101,647 9,833| 31,750,909 70,705 36,033,606 79,446 6,310,055 11,192
Jan-05| 101,193,071 232,017 3,938,422 9,718| 37,679,488 71,526 39,880,905 78,949 7,348,380 11,190
Feb-05| 93,626,530 232,567 3,582,443 10,703 34,223,879 67,453 42,324,765 82,616 6,606,762 10,909
Mar-05| 97,240,462 229,480 4,124,685 10,080 37,187,130 71,171 43,704,743 80,279 7,114,382 10,937
Apr-05| 87,143,343 232,761 3,931,003 9,887| 37,536,482 71,226 42,767,973 83,652 7,028,427 11,340
May-05| 88,651,925 229,000 4,008,904 9,897| 38,184,331 73,955 44,176,799 84,509 7,086,371 11,430
Jun-05| 96,621,078 245,017 4,765,030 12,298 41,568,600 78,091| 50,312,140 93,724 7,725,991 12,675
Jul-05| 97,897,935 245,253 4,957,675 12,310| 36,515,797 80,080| 36,805,678 93,880 5,486,194 13,441
Aug-05| 102,805,026 245,452 4,336,527 12,335 43,986,047 79,658| 52,596,424 94,769 8,038,889 13,508
Sep-05| 93,775,773 241,835 4,373,968 10,563 39,450,309 78,652 43,790,108 87,588 6,988,058 12,334
Oct-05| 91,093,500 236,848 3,998,179 9,623| 38,410,031 74,294 42,559,478 88,135 6,971,327 11,864
Nov-05| 90,402,018 227,206 3,991,715 10,185 36,129,192 72,018 39,112,143 81,315 5,622,798 10,943
Dec-05| 93,777,109 227,451 4,249,965 9,706] 34,741,704 70,564| 32,765,715 77,164 6,133,151 10,891
Jan-06| 96,409,926 231,784 4,121,671 9,845| 36,673,981 67,000| 37,737,968 78,846 6,552,926 11,141
Feb-06] 89,115,569 225,400 3,609,121 10,502 34,194,637 70,115 39,890,878 77,906 6,222,319 11,064
Mar-06| 94,149,964 228,826 3,919,435 10,142 36,925,248 69,842 45,334,036 80,412 6,817,890 11,011
Apr-06| 82,323,299 212,956 4,094,441 11,037| 37,054,054 70,639 40,159,533 80,049 5,958,400 10,928
May-06| 86,860,109 243,334 4,302,944 11,150 36,889,725 77,967 43,441,725 89,870 6,809,190 12,288
Jun-06] 90,087,658 241,282 4,472,836 12,884 39,016,377 76,829 45,831,958 91,593 7,092,709 12,370
Jul-06] 94,366,162 242,029 4,621,240 11,981 36,349,019 79,747 34,388,751 91,771 5,543,348 13,274
Aug-06| 97,256,813 248,997 4,452,946 11,190 40,835,527 78,933| 47,823,159 91,324 7,041,529 13,572
Sep-06| 84,849,496 230,428 4,339,240 11,992 36,254,187 75,858| 42,759,335 83,058 5,976,728 11,061
Oct-06| 84,770,087 217,772 4,157,144 10,463| 33,680,832 69,755 38,599,597 84,834 6,187,927 10,500
Nov-06| 86,564,902 219,769 5,041,417 11,836 31,146,692 68,325| 39,970,431 78,045 5,919,496 9,999
Dec-06| 85,619,463 208,254 4,294,492 11,926 28,454,162 65,542| 32,567,752 77,589 4,896,000 9,753
Jan-07| 93,006,429 232,383 4,263,719 11,131 34,438,147 68,533| 37,708,224 84,302 6,124,681 10,420
Feb-07| 91,584,477 230,198 3,931,346 11,690 31,661,955 69,027 40,304,000 81,320 5,791,887 10,566
Mar-07| 92,328,871 232,562 4,433,204 11,791 34,574,500 66,267| 46,713,870 87,377 6,899,674 10,713
Apr-07| 81,160,134 221,354 4,134,062 10,389 32,322,887 65,218| 44,237,614 85,616 6,418,052 10,838
May-07| 85,319,699 229,311 4,816,186 12,191 38,116,570 75,904 40,545,631 88,420 6,763,668 11,558
Jun-07| 89,089,245 237,488 5,185,118 13,233 38,606,359 76,271 32,850,618 69,166 6,705,131 12,056
Jul-07| 88,690,129 235,904 5,127,445 13,118 35,926,707 73,948| 31,013,696 68,515 5,228,632 12,076
Aug-07| 93,411,851 234,560 4,809,553 11,761 41,688,860 78,333| 40,481,560 75,884 7,189,851 11,921
Sep-07| 85,945,314 230,777 5,019,797 11,481 37,036,097 74,909 37,547,738 73,211 6,601,683 11,653
Oct-07| 85,942,359 226,648 4,621,316 11,248 36,055,027 69,814| 37,556,010 70,571 6,751,496 11,565
Nov-07| 84,189,257 208,961 4,128,138 10,115 33,372,415 67,375| 31,420,095 59,751 6,637,826 10,563
Dec-07| 86,648,725 196,470 4,137,015 10,211 27,667,255 52,547| 26,490,918 58,133 5,595,768 10,390
Jan-08| 91,795,292 223,571 4,599,829 10,884 30,945,953 55,637| 30,065,479 57,933 6,417,102 10,598
Feb-08| 88,844,241 213,197 4,556,471 11,757] 29,255,983 54,751 30,392,948 56,509 6,001,767 10,494
Mar-08| 87,276,568 211,249 4,740,806 11,307| 30,082,298 54,122| 29,981,112 56,888 6,042,610 10,448
Apr-08| 79,807,586 221,990 4,245,300 11,460 29,104,726 54,134| 33,279,451 59,418 6,233,877 10,570
May-08| 77,333,160 209,397 4,381,350 11,422 28,303,680 54,420| 32,122,009 61,703 5,106,454 10,530
Jun-08| 75,761,591 221,629 4,257,465 11,502] 31,374,151 61,543| 33,123,748 69,605 5,766,831 12,215
Jul-08| 86,568,586 234,673 4,932,480 12,311 31,414,394 61,476 25,295,236 68,826 3,071,819 10,920
Aug-08| 86,160,017 215,664 4,641,226 12,253| 33,407,990 61,418| 34,484,248 68,999 3,657,397 9,884
Sep-08| 81,140,486 225,449 4,646,561 12,177| 30,345,332 58,202| 37,173,745 69,056 3,743,455 7,412




