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Public Meeting - Proposed Development Charges

Mr. Ashman informed those in attendance for the final seven years he worked in the food industry in
Holland, health inspectors took various samples which were sent to labs, rather than the visual test
that will be used with the safe food counts program. He stated the star rating system should be based
on concrete information.

Jeannette Mulholland, Leamington Agricultural Society, inquired how the proposed by-laws will affect
fairs and festivals where food booths are operated by different organizations. She further inquired if
people preparing and serving food at fairs and festivals will be required to obtain food handler
certificates. Ms. Bennett informed those in attendance any events lasting less than fourteen
consecutive days will not be subject to the proposed by-laws, however, the Health Unit will continue to
carry out inspections as they currently do. She further explained there are exemptions for charitable
groups that fundraise through food social events, such as church functions and bake sales, and that
inspections will not be carried out at such events.

Ms. Bennett explained that in regard to the food handler certification program, charitable events that
are not regularly scheduled, such as weekly fish fries, will not require food handler certification.

Michelle Ribout, Policy Analyst for the Canadian Council of Grocery Distributors, provided a handout
to council and explained their group is made up of over two hundred thousand (200,000) people in
Ontario. Ms. Ribout introduced Jeff Hall, local representative for the group. Ms. Ribout stated the
proposed by-laws should be revised as they are too complicated and should reflect the current
pass/fail system. She suggested an alternate system which could utilize an open/open with remedial
action/closed system, which will allow those premises rated as being “open with remedial action” to be
re-rated as “open” following a successful re-inspection. With regard to the food handler certification
by-law, Ms. Ribout recommended that the current code be utilized, which does not require that all
employees be certified. Ms. Ridout further recommended all handler courses currently recognized by
the Province be recognized under the proposed by-law.

Shannon Olson, Supervisor of four local McDonald’s restaurants, thanked council for inviting local
food premises to the Public Meeting. Mr. Olson explained he is trained as a food safety trainer and
inspector. With regard to the proposed food safety counts by-law, Mr. Olson stated there are “bugs’
that must be worked out, including the requirement for thermometers in every fridge, which can easily
be accidentally moved, which will result in loss of points. He explained further ways in which points
can be lost, including the natural human reaction to touch your face. Mr. Olson explained he has had
much experience with Health Inspectors, and is concerned about the fairness and consistency of the
rating.

With regard to the proposed food handler certification by-laws, Mr. Olson noted the cost to train each
crew member would be too high as there is a great deal of staff turn around in his industry, and
inquired who will be responsible for follow-up. Mr. Olson further inquired what would happen if a staff
member trained by the Health Unit does something wrong during an inspection.

Ms. Bennett explained the role of the health inspector has not changed and that the only change is
that inspection results will be posted. She further explained the purpose of the proposed safe food
counts by-laws is to allow consumers to make informed decisions.

Ms. Bennett explained the rating system is available for viewing on the Health Unit's website and that
items such as cracked tiles are not important. She explained items concerned with consumer safety,
such as appropriate thawing practices and temperatures, are taken into account.

Julie Hills, Leamington Christian Centre, 88 Elliott Street, noted the church holds a “Ladies Night”
each month during which a potluck dinner is served and inquired whether the church will be required
to meet any requirements under the proposed by-laws. Ms. Bennett confirmed a star rating will not be
required, and that food handler certification is also not required.
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Joe Colasanti, Colasanti’s Tropical Gardens, stated he had not planned on speaking at the Public
Meeting, however, as a member of the Restaurant Association for Windsor-Essex County, he was a
part of the initial meetings regarding the proposed by-laws. He explained the group expressed their
wish that a different rating system be used than that used in Toronto and worked together with the
Health Unit to create the star rating system. He further explained the Health Unit worked with those in
the food service industry to draft the proposed by-laws. Mr. Colasanti stated he appreciates that the
proposed by-laws will encourage staff to follow safe food handling practices, as he strives to serve
high quality food.

In response to an inquiry from council, Ms. Bennett explained the food handler certification does not
need to be obtained through the health unit, rather it may be obtained through any Provincially
recognized method. She noted some online courses can cost as much $275.00, which is significantly
higher than the amount the health unit will be charging.

Mr. Olson stated he was told by a health inspector that items such as broken tiles will result in the
deduction of three points and that many health inspectors are uncomfortable with the rating system as
it is. He further stated the health inspector informed him issues with the rating system have been
brought to the attention of the director, however, have not been addressed.

Mr. Olson noted the health inspector informed he is not required to post the star rating sign at this
time. He suggested those municipalities that have passed the by-laws be used to work out any issues
that may arise prior to additional municipalities adopting the programs.

Mr. Olson stated he will allow anyone who asks to visit the kitchens of the restaurants he supervises at
anytime.

Mr. Sweet inquired whether the food handler training currently provided by McDonald’s to staff will be
recognhized by the Health Unit. Mr. Olson explained that as it is not provided by a college, it will not
meet the requirements, as is the case with the training given to Him Horton’s staff. He noted there are
minimum attendance requirements for classes held by the Health Unit, which are often not convenient
to meet, and that it is much more convenient to provide training to McDonald’s staff on an “as needed”
basis. Mr. Olson noted one of the restaurant’'s he manages has a timer that sounds every sixty
minutes to ensure hand washing takes place at least once an hour.

In response to an inquiry from council, Ms. Bennett explained food vendors for carnivals and fairs are
exempt from the food safety rating system. She further explained the vendors are regularly inspected
by the local health unit for each event.

Ms. Bennett explained to council and those in attendance the star rating is exclusive to Windsor and
Essex County, however rating systems are currently being used in the United Kingdom, Los Angeles,
Toronto and the Peel Region. Ms. Bennett further explained the community was polled to see what
type of rating system is preferable, and responders indicated they did not want to red, green and
yellow system used and that they preferred a new system for the area.

In response to an inquiry from council, Ms. Bennett confirmed the Health Unit would be responsible for
enforcement if council wishes.

Ms. Bennett explained the Health Unit has requested municipalities pass the proposed by-laws in
order to provide for consistency throughout the county and to allow those visiting establishments to
make informed decisions. She further explained that should the municipality not choose to adopt the
proposed by-laws, the star rating program will move ahead on a voluntary basis.
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Mr. Sweet noted he was contacted by a local food processor who was concerned the proposed by-
laws would apply to them. Ms. Bennett confirmed the proposed by-laws do not apply to regular
workers in food processing plants.

Ms. Bennett explained the Health Unit would like to work with the community to refine the proposed
by-laws and confirmed establishments are not required at this time to post signage indicating star
ratings. She further confirmed inspectors have been instructed they cannot enforce posting of
signage. With regard to the food handlers certification course, she explained closed session classes
require a minimum of ten participants, however, there is no minimum on how many people must
attend a regular class.

The meeting was adjourned at 8:34 p.m.

/Jb T:\Corporate\C00-Council&By-laws\C04-CouncilMeetings\2009 Council\083109-PM-Health Unit Proposed By-laws-Minutes.doc



MUNICIPALITY OF LEAMINGTON
MINUTES - PUBLIC MEETING

Proposed Changes to Traffic By-law
Mersea Road E and Mersea Road 19

HELD MONDAY, AUGUST 31, 2009 AT 8:35 P.M.
IN THE COUNCIL CHAMBERS

MEMBERS PRESENT: Mayor Adams
Deputy Mayor Schmidt
Councillors: Atkin, Derbyshire, Enns, MacDonald, Paterson

STAFF PRESENT: Bill Marck, Chief Administrative Officer
Brian Sweet, Director of Corporate Services
Doug Morrish, Director of Development Services
John Tofflemire, Director of Community Services
Tracey Pillon-Abbs, Manager of Planning Services
John Pilmer, Engineering Technologist
Lu-Ann Barreto, Drainage Superintendent
Anne Miskovsky, Economic Development Officer
Denise McGregor, Planning Technician
Jennifer Bavetta, Corporate Assistant

Brian Sweet, Director of Corporate Services, explained to those in attendance the Public
Meeting was scheduled as a result of concerns raised in 2008 about heavy traffic on Mersea
Road E. He further explained council passed a new heavy traffic by-law for the entire
municipality, and at that time a suggestion was made to council that further measures may be
enacted to further address the issues on Mersea Road E. He noted the measures could include
reducing the speed limit on Mersea Road E, reducing the speed limit on Mersea Road 19
between Mersea Road C and Mersea Road E from 80 km/h to 50 km/h, and limiting Mersea
Road 19 between Mersea Road D and Mersea Road E to one way traffic.

Mr. Sweet informed council that some residents have indicated to him they support lowering the
speed limit, and that others have indicated they are not in support of any of the suggestions.

James Cowan, 1521 Mersea Road E, explained the issue with respect to heavy truck traffic has
been alleviated as onions are not longer being packed on Mersea Road E. He stated the
current problems are dust and potholes. He further explained the road condition is much better
as it has hardened and is flat. Mr. Cowan stated he is opposed to the creation of one way traffic.
Mr. Cowan stated if the dust on the surface of the road could be swept away, fewer complaints
would be made.

Jacqueline Allard, 1601 Mersea Road E, suggested Mersea Road E be covered in tar and chip
in order to alleviate dust. She noted the current speed limit is 40 km/h, however, many vehicles
travel at much higher speeds and that the police have been notified. Ms. Allard explained some
residents have begun to park cars half in their driveways, half on the road in order to force cars
to slow down, as there are many children in the area. Ms. Allard stated lowering the speed, nor
limiting traffic in one direction would not be beneficial, and suggested the road be widened and
covered in tar and chip to reduce dust.



Page 2
Public Meeting - Proposed Changes to Traffic By-law - Mersea Road E and Mersea Road 19

Dana Collison, Mersea Road E, stated vibrations, dust and noise are current issues on Mersea
Road E. With regard to the suggestions made to council, Mr. Collison stated speed reduction on
Mersea Road E may reduce dust, however, he did not believe the other two suggestions would
be effective.

Mr. Sweet explained the suggestions were made by residents at previous council meetings. He
further explained the purpose of making Mersea Road 19 a one way street would be to force
trucks from driving past homes on the eastern end of Mersea Road as they will be required to
take Mersea Road 19 rather than Point Pelee Drive. Mr. Sweet noted administration are not
recommending to council they enact the three suggestions.

Daniel Bigras, farmer of land on Mersea Road E, explained all onion packing is not being done
on Talbot Street West and that land on Mersea Road C is being used as a distribution point for
onions to be taken into town for packing. Mr. Brigas informed council that in the past truck
drivers were given directions to avoid using back roads, however, they did not listen to the
directions. He noted there are still trucks and growers that require access to Mersea Road E,
however, the amounts have decreased. Mr. Brigas stated a speed limit of 40 km/h on Mersa
Road E is sufficient and that Mersea Road 19 should remain open to two way traffic.

Scott Kerr, 1611 Mersea Road E, explained to council the difficulties those living on Mersea
Road E are experiencing due to the road condition, and suggested the material used in the past
to repair the road may contain asbestos. Mr. Kerr stated he has had to use a snow shovel to
removed dust from his driveway, and inquired why nothing has been done to improve the road.
Mr. Kerr stated the application of tar and chip failed, and that when gravel was placed on the
road bicycles could not travel down Mersea Road E.

Mr. Kerr stated that taxes have been increasing, however, improvements have not been made.
He further stated he has complained numerous times to the municipality about the condition of
the road, and noted the road has not hardened as he was told by municipal staff. Mr. Kerr
stated he is unable to open the windows in his home and cannot sit in his yard due to dust. He
further stated his wish to move, however, he noted it is difficult to sell a home in the area.

The meeting was adjourned at 8:55 p.m.

/Jb T:\Corporate\C00-Council&By-laws\C04-CouncilMeetings\2009 Council\083109-PM-Proposed Traffic BL Amendments-Rd E & Rd 19-Minutes.doc



MUNICIPALITY OF LEAMINGTON

MINUTES - PUBLIC MEETING

Proposed Agricultural Re-zoning

1218 Mersea Road 5 and S/S Mersea Road 5

HELD MONDAY, AUGUST 31, 2009 AT8:55 P.M.

IN THE COUNCIL CHAMBERS

MEMBERS PRESENT:

STAFF PRESENT:

Mayor Adams
Deputy Mayor Schmidt
Councillors: Atkin, Derbyshire, Enns, MacDonald, Paterson

Bill Marck, Chief Administrative Officer

Brian Sweet, Director of Corporate Services

Doug Morrish, Director of Development Services
John Tofflemire, Director of Community Services
Tracey Pillon-Abbs, Manager of Planning Services
John Pilmer, Engineering Technologist

Lu-Ann Barreto, Drainage Superintendent

Anne Miskovsky, Economic Development Officer
Denise McGregor, Planning Technician

Jennifer Bavetta, Corporate Assistant

Tracey Pillon-Abbs, Manager of Planning Services, reviewed the purpose of the meeting, noting
the application is a condition of a recent consent granted by the Committee of Adjustment. The
Manager further noted that if there were no concerns raised during the Public Meeting, then the
necessary by-law would be presented during the regular council meeting.

Mayor Adams confirmed there was no one in the audience regarding the proposed zoning by-

law amendment.

The meeting was adjourned at 8:57 p.m.

/_]b T:\Corporate\C00-Council&By-laws\C04-CouncilMeetings\2009 Council\083109-PM-ZBA-1218 and SS Mersea Rd 5-Minutes.doc



FIN 09-09-01

REPORT
TO: MAYOR AND MEMBERS OF COUNCIL
FROM: C. HORROBIN, DIRECTOR, FINANCE & BUSINESS SERVICES
DATE: AUGUST 27, 2009
RE: ESSEX POWER CORPORATION - REQUEST FOR SHAREHOLDER

RESOLUTION TO AUTHORIZE THE CREATION OF PREFERRED
SHARES - FURTHER INFORMATION

AlM:

To report to Council further information with respect to the proposal from Essex Power
Corporation to obtain permission from the municipality, as a shareholder, to create preferred
shares (Green Shares) which shall be used to raise new capital for “community based”
renewable energy projects.

BACKGROUND:

Further to their consideration of report CL17-09 from the Director of Corporate Services, Council
resolved as follows:

No. C-237-09

That Council defer report CL/17/09 dated July 16, 2009 re: Essex Power Corporation —
Request for Shareholder Resolution to Authorize the Creation of Preferred Shares until
such time that a Special Meeting Council can be scheduled to discuss the request and
receive further information from administration.

This report provides further information for Council to consider.
COMMENTS:

On July 31, 2009 the writer met with the Treasurers of the other municipalities (LaSalle,
Tecumseh and Amherstburg) that hold ownership shares in Essex Power Corporation (EPC) to
discuss considerations of the ‘Green Shares’ proposal. It was the consensus of the attendees
that appointed representatives of the respective councils would best relay the discussions and
considerations had at the EPC Board level. On August 14, 2009, the writer and the CAO met
with the Leamington representatives, being the Mayor and Mr. Frank Ricci, to discuss the matter
further. Mr. Ricci agreed to appear before Council to provide feedback on the ‘Green Shares’
proposal and is listed as a delegation to this report.

In addition to the perspective of Leamington’s EPC Board representatives, Council may wish to
consider the following:

1. Business Growth and Stability:

EPC'’s expansion of services into green energy initiatives allows for growth and diversification
that may enhance the stability and profitability of the organization beyond that accessible within
the highly regulated and territorially limited bounds of their current operations.
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2. Impact on Leamington’s Equity in EPC:

As with any investment there is always some risk; however based on the past performance of
Essex Power and their ability to meet their financial obligations and to deliver on shareholder
dividends as projected provides administration with a reasonable comfort level. Further, meeting
with Essex Power Board members, Mr. Ricci and Mayor Adams, would suggest they are
satisfied with the direction taken by the Board with respect to the green shares initiative.

The request from EPC being considered under this report is to obtain permission from the
municipality, as a shareholder, to create preferred shares (Green Shares) which shall be used to
raise new capital for “community based” renewable energy projects. These shares will not
change the ownership/equity structure of EPC; but rather they would be issued to owning
municipalities toward funding green energy projects in exchange for annual interest payments.
Approving the creation of the preferred shares does not oblige Council to purchase preferred
shares or to participate in green energy projects. Consideration of participating in a green
energy project in Leamington will be the subject of a further report from Administration.

3. Impact on Leamington’s Investment in EPC:

In assessing the potential impact on Leamington’s investment in EPC, consideration should be
given to the risk/reward opportunities under both the approval to issue green shares and the
related green energy project initiatives. EPC is proposing to offer a fixed rate of return
(guarantee) on green shares. Should the green energy project(s) not achieve the net returns
required by the guarantee, the shortfall would impact the overall operating results of EPC and
their ability to meet dividend targets of shareholders.

If Leamington opts to take on a green energy project, participation through the purchase of
green shares would mitigate Leamington’s overall risk based on the guaranteed return on the
green share investment.

As previously presented by EPC, the EPC board has approved incorporation of green energy
initiatives into their core business plan. Further to that, Local Authority Services Ltd (LAS), a
wholly owned subsidiary of the Association of Municipalities of Ontario (AMO), has recently
announced their partnership with Essex Energy (a subsidiary of EPC) to provide a Solar
Photovoltaic Program province-wide. The LAS Solar Photovoltaic Program includes complete
project management and deployment that includes solar array design and installation, fulfilling
all pertinent grid connection requirements, and completing legal contracts with the Ontario
Power Authority (OPA) to purchase the generated power under the Feed-In Tariff (FIT) program
for 20 years under very attractive rates. The owning municipalities of EPC will share in the
risk/reward of this initiative regardless of their agreement to issue green shares and/or their
direct participation in green energy projects.

4. Other:

In order to create preferred shares EPC must obtain unanimous approval from all shareholders.
To date, such approvals have been given by Amherstburg and Tecumseh Councils.

With respect to participation on green energy projects, the Solar Photovoltaic (panel) program
may be the first of many green energy opportunities being offered by EPC to its shareholders.
Staff will prepare a second report with respect to the solar project proposal for the Kinsmen
Complex, and should that program not be supported by Leamington, there could still be other
green opportunities that could require capital from the shareholder via issuing green energy
shares.
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The report from the Director of Corporate Services, which was deferred by Council pending
receipt of additional information, is attached to this report for consideration at this time.

RECOMMENDATION:

THAT Council receive the additional information provided with respect to Essex Power
Corporation - Request for Shareholder Resolution to Authorize the Creation of Preferred as
presented by Mr. Frank Ricci, EPC Board Representative and as detailed in FIN 09-09-01 from
the Director of Finance & Business Services;

And that Council consider the recommendation of report CL/17/09 dated July 16, 2009 re: Essex
Power Corporation — Request for Shareholder Resolution to Authorize the Creation of Preferred
Shares from the Director of Corporate Services (attached) to adopt the resolution attached as
Attachment 2 to that report.

Respectfully submitted

Cheryl L. Horrobin, CA
Director of Finance & Business Services



CL/17/09

REPORT
TO: MAYOR AND MEMBERS OF COUNCIL
FROM: BRIAN SWEET, DIRECTOR OF CORPORATE SERVICES
DATE: July 16, 2009
RE: ESSEX POWER CORPORATION - REQUEST FOR SHAREHOLDER

RESOLUTION TO AUTHORIZE THE CREATION OF PREFERRED SHARES

AIM:

To forward a request from Essex Power to obtain permission from the municipality, as a
shareholder, to create preferred shares which shall be used to raise new capital for “community
based” renewable energy projects.

BACKGROUND:

Essex Power has four shareholders: the municipalities of Leamington, LaSalle, Amherstburg
and Tecumseh. The shareholders received correspondence from Essex Power dated July 10,
2009 requesting that the shareholders agree to amend the shareholder’'s agreement and to
authorize Articles of Amendment which would allow Essex Power to issue special shares in
addition to the common shares which are presently authorized.

These special shares will be issued to raise new capital for “Community Based” renewable
energy projects. Attached to this report as Attachment 1 is the correspondence from Essex
Power dated July 10, 2009. Mr. Ray Tracey, President and CEO of Essex Power, will be in
attendance at the Council Meeting to explain the proposal in more detail and to explain both
the benefits and risks to the municipality as a shareholder of Essex Power.

Also attached to this report as Attachment 2 is a proposed detailed resolution which will be
required if council agrees with the proposal. Administration has reviewed the resolution and
are satisfied the proposed amendments and issue of shares comply with legal requirements.

RECOMMENDATION:

That Council adopt the resolution attached as Attachment 2 to Report CL/17/09.

Respectfully submitted,

Attach.

BRS/jb

FILE: T:\Corporate\AOO-Administration\AOO-Council Reports\2009 Corporate Reports\Word Reports\CL1709-EP Request
Resolution-Preferred Shares.doc
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Attachment 1

= SSEX
OWER

c o/ PO RATI!OWN

July 10. 2009

Municipality of Leamington
38 Erie Street North
Leamington, Ontario N8H 273

Attenfion: Kim Siddall
Manager of Corporate Services

Dear Ms. Siddall:

Re:  Shareholder Resolution requested To Authorize the Creation of Preferred
Shares

Recently. at our 2009 Shareholder Annual Meeting, Essex Power presented an overview
of the recently passed Green Energy Act and the opportunities it will create for Local
Distribution Companies (*LDC™) and Municipalities to invest and develop Renewable
Power Projects. Currently. the Province is preparing new regulation and soon Ontario
will have a Feed in Tariff (“FIT™) program allowing Renewable power projects to be
built with firm 20 year power purchase agreements from the government.

In fact. new regulation is expected that will require LDCs like Essex Power to reach
specific Conservation and Renewable Power targets for their service areas.

Essex Power and its municipal Shareholders have been leaders in demonstrating the
importance of Conservation and protecting our Environment. In fact. we have obtained
some of the highest levels of participation per capita in our Conservation and Demand
Side Management programs that we have administered on behalf of the government.

Essex Power is requesting Shareholder permission to raise new capital for “community
based” renewable energy projects that are to be located within your community. if you so
choose. by creating Preferred Shares which we will refer to as *“Green Shares”. These
shares would be non-voting and simply provide a dividend return to the Holder of the
Shares.

Currently Essex Power has two classes of Shares with one class being voting and the
other being simply equity. Each class is eligible for receiving dividends from the
company.
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The proposed new class of “Green Shares™ would be a voluntary issue of Shares to a
Shareholder who chooses to develop a Renewable Power project with Essex Power in
their community. The amount (value) of Shares issued would be based on the size of a
renewable power project and would represent no more than 50% of the equity required to
build that project. The other 50 % of the equity will come from Essex Powerlines
Corporation.

The renewable power projects would have 20 year power purchase agreements with the
province and are expected to earn a return in the range of 7-10%.

The intention of the Preferred Shares is to minimize risk to potential investors through
indirect project ownership while maximizing tax related benefits to the LDC which could
not be fully realized by municipalities.

The intention of the projects is to provide a fair return to the investors (EPC and the Host
Shareholder) as well as serve as an education centre for the community to learn about
renewable technologies and to stimulate local involvement. We hope this will stimulate
other projects which will lead to further local opportunities.

It is Essex Power’s intention to develop at least one renewable project (if not more) in
each community if the Shareholder has the same interest to do so.

In no way does the issuing of Green Shares change the current equity percentage that a
Shareholder has in Essex Power. it simply serves as method to raise new capital to be
invested in a Renewable Power Project that is located in the Host Shareholder
community.

Essex Power and the Host will share in the returns of the project through the sale of the
electricity to the province through a FIT contract. The projects will use Solar PV base
technology and be mounted on the roof tops of buildings ie Arenas.

In summary. Essex Power is seeking Shareholder approval on the attached resolution.
This resolution authorizes an Agreement to Amend the Unanimous Shareholder
Agreement made as of June 1. 2000 among the Shareholders of Essex Power
Corporation. The Amending Agreement allows for the creation of ‘Special Shares’ in
order to create new capital to fund the building of ‘Green Power Projects’. Schedule “B”
authorizes the Articles of Amendment of Essex Power Corporation to increase the
authorized capital of EPC by creating “Special Shares’. These ‘Special Shares’ will fund
the ‘Green Power Projects’ in communities of our Shareholders that choose to develop
such projects.
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We are very excited about the opportunity to develop such projects in your communities
and look forward to your support in passing this resolution.

Yours truly

= -
S
iy

v

Raymond J. Tracey. P. Eng.
President & C.E.O.
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Attachment 2

THE CORPORATION OF THE MUNICIPALITY OF LEAMINGTON
(the “Corporation™)

COUNCIL RESOLUTION

Resolution Authorizing Articles of Amendment
of Essex Power Corporation (“EPC”) to
Increase the Authorized Capital of EPC

by Creating Special Shares

WHEREAS EPC wishes to enter into discussions with its shareholders regarding

the possibility of pursuing certain energy related projects;

AND WHEREAS it is expected that as consideration for such projects that

certain special shares of EPC may be 1ssued to such shareholders;

AND WHEREAS it is in the best interests of the Corporation to authorize (as a

shareholder of EPC) the creation of such special shares and to enter into, execute and
deliver all agreements, resolutions, documents and instruments in writing contemplated
and required in connection therewith;

NOW THEREFORE BE 1T RESOLVED THAT:

1.

The Corporation hereby consents to the creation of a number of classes of special
shares of EPC which shares shall have substantially the rights, privileges, restrictions
and conditions as described in the draft Articles of Amendment attached hereto as
Schedule “A” (the “Articles of Amendment™).

The Mayor and Clerk of the Corporation (the “Authorized Officers™) be and they are
hereby authorized on behalf of the Corporation to execute and deliver a special
resolution of the shareholders of EPC passing the resolution described at section 5 of
the Articles of Amendment (the “Authorizing Resolution”™) and all agreements,
instruments and documents relating to, contemplated by, necessary or desirable in
connection with the Articles of Amendment or the Authorizing Resolution, including,
without limitation, an agreement amending the Unanimous Shareholder Agreement
made as of June 1, 2000 between EPC and all of its shareholders substantially in the
form altached herelo as Schedule “B™ (all such agreements, instruments and
documents are hereinafier collectively referred to as the “Related Documents™) in the
name and on behalf of the Corporation and under its corporate seal or otherwise, on
such fcrms and conditions and in such form deemed necessary or desirable and
approved by such Authorized Officers with such changes and modifications thereto
(including, without limitation, changes and modifications to the Articles of
Amendment) as such Authorized Officers may in their discretion approve, which
approval shall be conclusively evidenced by the execution of the Authonizing
Resolution and the Related Documents by such Authorized Officers.



Report CL/17/09 - Essex Power Request for Shareholder Resolution

3. The Authorized Officers be and they are hereby authorized and directed to take all
such further actions, to execute and deliver such further agreements, instruments and
documents in writing, and to do all such other acts and things as in their opinion may
be necessary or desirable in the name and on behalf of the Corporation and under its
corporate seal or otherwise to give effect to the foregoing resolutions, which opinion
shall be conclusively evidenced by the taking of such further actions, the execution
and delivery of such further agreements, instruments and documents and the doing of
such other acts and things.

4. Any director or officer of EPC be and he or she is hereby authorized to execute the
Articles of Amendment in the form as approved by the Authorizing Resolution and to
thereafter file the same.
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' ' , Schedule  "a®
For Minisiry Use Only Onlano Corporation Mumber
A lusage exclusf du ministére Numerg de la socigle en Ontario
1407334
ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION
Fomn 3 1. The name of tha corporation |s: (Set out In BLOCK GAPITAL LETTERS)
Busipess Oénominallon soclale acluelle de fa sociélé (gcrire en LETTRES MAJUSCULES SEULEMENT) :
Comporations
Ast E|S|SIEIX PIOW|EIRl |CIOIR|PIOIRIA|T|I|OIN
Formule 3
Lol surfes
sotilds par
acllons

2. The name of the corporation is changed to (I applicable ): (Sel oul in BLOCK CAPITAL LETTERS)
Mouvelle dénomination sociale de la société (g1]y a lieu) (Ecrire en LETTRES MAJUSCULES SELLEMENT) :

3. Date of incorporation/amalgamaltion:
Date de la consfilulion ou de la fusion :
2000/03/17
{fear, Menth, Day}
{année, mois, joun
4. Complete only if there 15 a change in the number of directors or the minimurm | maximum number of directors,

1t faut remplir cette partle seulement si le nombre d'administrateurs ow sile nombre minimal ou maximal
d'adminisirateurs a changé.

Mumber of direclors isfare: minimym and maximyum number of direelors [sfare:
Momhre d'administrateurs © nombres minimum_ et _maxiemgn d'adminksleatenrs :
Mumber minimum__and___maximum
MNombre miplmum el maximum

or
ou e w e e s 6w wa
5. The arficias of Lhe corporalivi aie amended as fulluws:

Les staluts de la sociélé soni modifiés de la fagon suivante :

WHEREAS Bssex Power Corp. (the “Corporation™) was incorporated by articles of

incorporation dated March 17, 2000 as amended by articles of amendment dated Angust
13, 2000 and Cetober 2, 2000;

¢
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AND WHEREAS the authorized capital of the Corporation presently consists of an unlimiied
number of Class A Common Shares and an unlimited number of Class B Common Shares;
AND WHEREAS it is considered necessary and expedient in the interests of the Corporation to
amend its articles of incorporation as hereinafter provided;

NOW THEREFORE BE IT RESOLVED THAT:
A. the articles of incorporation of the Corporation be amended by:

L. increasing the authorized capital of the Corporation by creating an unlimited nomber of Class A

Special Shares which shall have attached thereto the rights, privileges, restrictions and conditions
set forth in Schedule 4;

2. increasing the authorized capital of the Corporation by creating an unlimited number of Class B
Special Shares which shall have attached therefo the rights, privileges, restrictions and conditions
sef forth in Schedule A;

3. increasing the authorized capital of the Corporation by creating an unlimited number of Class C
Special Shares which shall have attached thereto the rights, privileges, restrictions and conditions
set forth in Schedule A;

4. increasing the authorized capital of the Cerporation by creating an unlimited number of Class D
Special Shares which shall have attached thereto the rights, privileges, restrictions and conditions
sct forth in Schedule A;

5. increasing the authorized capital of the Corporation by creating an unlimited number of Class E

Special Shares which shall bave attached thereto the rights, privileges, restrictions and conditions
set forth in Schedule A

6, increasing the anthorized capital of the Corporation by creating an unlimited number of Class F

Special Shares which shall have attached thereto the rights, privileges, restrictions and conditions
set forth in Schedule A;

7. increasing the authorized capital of the Corporation by creating an unlimited number of Class G

Special Shares which shall have attached thereto the rights, privileges, restrictions and conditions
set forth in Schedule A;

8. increasing the avthorized capital of the Corporation by creating an unlimited number of Class 11

Special Shares which shall have attached thereto the rights, privileges, restrictions and conditions
set forth in Schedule A
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9. increasing the authorized capital of the Corporation by creating an unlimited namber of Class I
Special Shares which shall have attached thereto the rights, privileges, restrictions and conditions
set forth in Schedule A;

10. increasing the authorized capital of the Corporation by creating an unlimited number of Class J
Special Shares which shall have attached thereto the rights, privileges, restrictions and conditions
set forth in Schedule A;

11. declaring that the authorized capital of the Corporation, afier giving effect to the foregoing,
shall consist of an unlimited number of Class A Common Shares, an unlimited number of Class B
Common Shares, an nnlimited mumber of Class A Special Shares, an unlimited number of Class B
Special Shares, an unlimited number of Class C Special Shares, an unlimited number of Class D
Special Shares, an unlimited number of Class E Special Shares, an nnlimited number of Class F
Special Shares, an unlimited number of Class G Special Shares, an unlimited number of Class H
Special Shares, an unlimited number of Class I Special Shares and an unlimited number of Class ]
Special Shares;

B. upon articles of amendment having become effective in accordance with the provisions of the
Business Corporations Act, the articles of incorporation of the Corporation are amended
accordingly.
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SCHEDULE A

A, The rights, privileges, restrictions and condifions attaching to the Class A
Special Shares are as follows:

1. Definitions

With respect to the Class A Special Shares, the following terms shall have the meanings
ascribed to them below:

(a) "Act" means the Business Corporations Act (Ontario),
(b) "Class A Redemption Amount” in respect of each Class A Special Share means 1.

(¢) "Class A Redemption Price” in respect of each Class A Special Share means the Class
A Redemption Amount together with all dividends declared thereon and unpaid up to the

dafe of liquidation, dissolution or winding up or the date of redemption, as the case may
be.

2. Dividends

The holders of the Class A Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and priority to any
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class A Special Shares, non-cumulative dividends at a
rate determined by the directors at the time of declaration of said dividend calculated on
the Class A Redemption Price, out of the moneys of the Corporation properly applicable to
the payment of dividends, payable in money, property or by the issue of fully paid shares
of any class of the Corporation. The holdexs of the Class A Special Shares shall not be
enfitled to any dividend in excess of the dividend hereinbefore provided for. If in any year
the directors of the Corporation in their discretion do not declare such preferential
dividend or any part thereof, the right to such dividend or part (as the case may be) in
respect of such year shall be forever extinguished; for the puiposes of these provisions
"year" shall mean the financial year of the Corporation; as regards any Class A Special
Share allotted dwing the year in respect of which any dividend is declared payable, the
dividend thereon shall be calculated on a pro rata basis from the date of allotment and
issuanee,

Except with the consent in writing of the holders of all the Class A Special Shares
outstanding, no dividends shall at any time be declared and pnid, or declnred and set asido
for payment, on the Class A Common Shares, the Class B Common Shares or any other
class of shares of the Corporation ranking junior to the Class A Special Shaves, in any
year, unless the full amount of the dividends declared for such year on the Class A Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or setting aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
junior to the Class A Special Shares,

During a given financial year, the directors may declare dividends on the Class A Special
Shares, without declaring dividends on the Class B Special Shares, the Class C Special
Shares, the Class D Special Shares, the Class E Special Shares, the Class F Special Shares,

the Class G Special Shares, the Class H Special Shares, the Class I Special Shares and the
Class J Special Shares, and vice versa,

The holders of the Class A Special Shares shall not be entitled to any dividends other than
or in excess of the dividends hereinbefore provided for.

3. No Voting Rights

LExcept as otherwise provided in the Act, the holders of the Class A Special Shares shall
not be entitled to receive notice of, or to attend or to vote af, any meeting of the
shareholders of the Corporation,

4. Liquidation, Dissolution or Winding-up

In the event of the liguidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other retun of capital or distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class A Special Shares shall be entitled to receive in
respect of each such share pari passu with the holders of the Class B Special Shares, the
Class C Special Shares, the Class D Special Shares, the Class E Special Shares, the Class F
Special Shares, the Class G Special Shaves, the Class H Special Shares, the Class 1 Special
Shares and the Class J Special Shares without distinction, preference or priority and before
any distribution of any part of the assets of the Corporation among the holders of the Class
A Common Shares, the Class B Common Shares and any other shaves of the Corporation
ranldng junior to the Class A Special Shares, an amount equal fo the Class A Redemption
Price. After payment to the holders of the Class A Special Shares of the amount so payable
to such holders as herein, provided, the holders of the Class A Special Shaves shall not be
entitled to share in any further distribution of the property or assets of the Corporation,

3. Class Vote

The holders of Class A Special Shares shall not be entitled to vote separately as a class,

and shall nol be entitled o digsent, upon a proposal lo amend the atlicles of the
Corporation to:

(a) effect an exchange, reclassification or cancellation of the Class A Special Shares; or

(b) create a new class or series of shares equal or superior to the Class A Special Shares.
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B. The rights, privileges, restrictions and conditions attaching to the Class B Special
Shares are as follows:

1. Definitions

‘With respect to the Class B Special Shares, the following terms shall have the meanings
ascribed to them below:

(2) "Act" means the Business Corporations Act (Ontario).
(b) "Class B Redemption Amount” in respect of each Class B Special Share means $1.

(c) "Class B Redemption Price" in respect of each Class B Special Share means the Class
B Redemption Amount together with all dividends declared thereon and unpaid up to the

date of liquidation, dissolution or winding up or the date of redemption, as the case may
be.

2. Dividends

The holders of the Class B Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and pricvity to any
payment of dividends on the Class A Common Shares, the Class B Comnmon Shares or any
other share ranking junior to the Class B Special Shares, non-cumulative dividends at a
rate determined by the directors at the time of declaration of said dividend caleulated on
the Class B Redemption Price, out of the moneys of the Carporation properly applicable to
the payment of dividends, payable in money, property or by the issue of fully paid shares
of any class of the Corporation. The holders of the Class B Special Shares shall not be
entitled to any dividend in excess of the dividend hereinbefore provided for. If in any year
the directors of the Corporation in their discretion do not declare such preferential
dividend or any part thereof, the right to such dividend or part (as the case may be) in
respect of such year shall be forever extinguished; for the purposes of these provisions
"year" shall mean the financial year of the Corporation; as regards any Class B Special
Share allofted dwring the year in respect of which any dividend is declared payable, the

dividend thereon shall be caleulated on a pro rata basis from the date of allotment and
issuance,

Except with the consent in writing of the holders of all the Class B Special Shares
outstanding, no dividends shall at any time be declared and paid, or declared and set aside
for payment, on the Class A Common Shares, the Class B Clommon Shaves or any ofher
class of shares of the Corporation ranking junior to the Class B Special Shares, in any
year, unless the full amount of the dividends declared for such year on the Class B Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or sefting aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
Jjunior to the Class B Special Shares.

During a given financial year, the directors may declare dividends on the Class B Special
Shares, without declaring dividends on the Class A Special Shares, the Class C Special
Shares, the Class D Special Shares, the Class E Special Shares, the Class F Special Shares,
the Class G Special Shares, the Class I Special Shares, the Class I Special Shares and the
Class I Special Shares, and vice versa,

The holders of the Class B Special Shares shall not be entitled to any dividends other than
orin excess of the dividends hereinbefore provided for,

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class B Special Shares shall
not be eniitled to receive notice of, or to attend or to vote at, any meeting of the
sharcholders of the Corporation,

4. Ligquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other retwn of capital or distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class B Special Shares shall be entitled fo receive in
respect of each such share pari passu with the holders of the Class A Special Shares, the
Class C Spesial Shares, the Class D Special Shares, the Class B Special Shares, the Class F
Special Shares, the Class G Special Shares, the Class H Special Shares, the Class I Special
Shares and the Class J Special Shares without distinction, preference or priovity and before
any distribution of any part of the assets of the Corporation among the holders of the Class
A Common Shares, the Class B Common Shares and any other shares of the Corporation
ranking junior to the Class B Special Shares, an amount equal to the Class B Redemption
Price. After payment to the holders of the Class B Special Shares of the amount so payable
to such holders as herein, provided, the holders of the Class B Special Shares shall not be
entitled to share in any further distribution of the property or assets of the Corporation.

5. Class Vote

The helders of Class B Special Shares shall not be entitled fo vote separately as a class,

and shall not be entifled 1o dissent, upon a proposal to aménd the articles of the
Corporation to:

(a) effect an exchange, reclassification or cancellation of the Class B Special Shares; or

(b) create a new class or series of shares equal or superior to the Clétss B Special Shares.
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C. The rights, privileges, restrictions and conditions attaching to the Class C Special
Shayes are as follows:

1. Definitions

‘With respect to the Class C Special Shares, the following terms shall have the meanings
ascribed to them below:

(a) "Act" means the Business Corporations Act (Ontario),
(b) "Class C Redemption Amount" in respect of each Class C Special Share means $1.

(c) "Class C Redemption Price” in respect of each Class C Special Share means the Class
C Redemption Amount together with all dividends declared thereon and unpaid up to the

date of liquidation, dissolution or winding up or the date of redemption, as the case may
be.

2. Dividends

The holders of the Class C Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and priority fo any
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class C Special Shares, non-cumulative dividends at a
rate determined by the directors at the time of declavation of said dividend calculated on
the Class C Redemption Price, out of the moneys of the Corporation properly applicable to
the payment of dividends, payable in maney, property or by the issue of fully paid shares
of any class of the Corporation. The holders of the Class C Special Shares shall not be
entitled to any dividend in excess of the dividend hereinbefore provided for. If in any year
the directors of the Corporation in their discretion do not declare such preferential
dividend or any part thereof, the right to such dividend or part (as the case may be) in
respect of such year shall be forever extinguished; for the purposes of these provisions
"year" shall mean the financial year of the Corporation; as regards any Class C Special
Share allotted during the year in respect of which any dividend is declared payable, the
dividend thereon shall be calculated on a pro rata basis from the date of allotment and
issnance.

Except with the consent in writing of the holders of all the Class C Special Shares
oufstanding, no dividends shall at any time be declared and pald, or declared and sef aside
for payment, on the Class A Common Shares, the Class B Common Shares or any other
class of shares of the Corporation ranking junior to the Class C Special Shares, in any
year, unless the full amount of the dividends declared for such year on the Class C Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or seiting aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
Junior to the Class C Special Shares.

During a given financial year, the directors may declare dividends on the Class C Special
Shares, without declaring dividends on the Class A Special Shares, the Class B Special
Shares, the Class D Special Shares, the Class E Special Shares, the Class F Special Shares,

the Class G Special Shares, the Class H Special Shares, the Class I Special Shares and the
Class J Special Shares, and vice versa.

The holders of the Class C Special Shares shall not be entitled to any dividends other than
or in excess of the dividends hereinbefore provided for.

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class C Special Shares shall
not be entitled to receive notice of, or to attend or to vote at, any meeting of the
shareholders of the Cerporation.

4. Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other return of capital or distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class C Special Shares shall be entifled to receive in
respect of each such share pari passu with the holders of the Class A Special Shares, the
Class B Special Shares, the Class D Special Shares, the Class E Special Shares, the Class F
Special Shares, the Class G Special Shares, the Class H Special Shares, the Class [ Special
Shares and the Class I Special Shares without distinction, preference or priority and before
any distribution of any part of the assets of the Corporation among the holders of the Class
A Common Shares, the Class B Common Shares and any other shares of the Corporation
ranking junior to the Class C Special Shares, an amount equal to the Class C Redemption
Price. After payment to the holders of the Class C Special Shares of the amount so payable
to such holders as herein, provided, the holders of the Class C Special Shares shall not be
entitled to share in any further distribution of the property or assets of the Carporation.

5. Class Vate

The holders of Class C Special Shares shall not be entitled to vote separately as a class,
and shall not be entitied to dissent, ypon a proposal to amend the articles of Lhe
Corporation to:

(a) effect an exchange, reclassification or cancellation of the Class C Special Shares; or

(b) create a new class or series of shares equal or supetior to the Class C Special Shares,
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D, The rights, privileges, restrictions and conditions atiaching to the Class D Special
Shares are as follows:

1, Definitions

With respect to the Class D Special Shares, the following terms shall have the meanings
ascribed to them below:

(a) "Act" means the Business Corporations Act (Ontario).
(b) "Class D Redemption Amount” in respect of each Class D Special Share means $1,

() "Class D Redemption Price” in respect of each Class D Special Share means the Class
D Redemption Amount together with all dividends declared thereon and unpaid up fo the

date of liquidation, dissolution or winding up or the date of redemption, as the case may
be.

2. Dividends

The holders of the Class D Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and priority to any
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class D Special Shares, non-cumulative dividends at a
rate determined by the directors at the time of declaration of said dividend calculated on
the Class D Redemption Price, out of the moneys of the Corporation properly applicable to
the payment of dividends, payable in money, property or by the issue of fully paid shares
of any class of the Corporation, The holders of the Class D Special Shares shall not be
entitled to any dividend in excess of the dividend hereinbefore provided for, If in any year
the directors of the Corporation in their discretion do not declare such preferential
dividend or any part thereof, the right to such dividend or part (as the case may be) in
respect of such year shall be forever extinguished: for the purposes of these provisions
"year" shall mean the financial year of the Corporation; as regards any Class D Special
Share allotted during the year in respect of which any dividend is declared payable, the

dividend thereon shall be calculated on a pro rata basis from the date of allotment and
igsuanco,

Except with the consent in writing of the holders of all the Class D Special Shares
outstanding, no dividends shall at any time be declared and paid, or declored and set agido
for payment, on the Class A Common Shares, the Class B Common Shares or any other
class of shares of the Corporation ranking junior to the Class D Special Shares, in any
year, unless the full amount of the dividends declared for such year on the Class D Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or setting aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
junior to the Class D Special Shares,

During a given financial year, the directors may declare dividends on the Class D Special
Shares, without declaring dividends on the Class A. Special Shares, the Class B Special
Shares, the Class C Special Shares, the Class E Special Shares, the Class F Special Shares,

the Class G Special Shares, the Class H Special Shares, the Class I Special Shares and the
Class J Special Shares,-and vice versa.

The holders of the Class D Special Shares shall not be entitled to any dividends other than
or in excess of the dividends hercinbefore provided for.

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class D Special Shares shall
not be entitled to receive notice of, or to attend or to vote at, any meeting of the
shareholders of the Corporation.

4. Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other return of capital or distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, restrictions and conditions attaching fo any other class of shares of the
Corporation, the holders of the Class D Special Shares shall be entitled to receive in
regpect of each such share pari passu with the holders of the Class A Special Shares, the
Class B Special Shares, the Class C Special Shares, the Class E Special Shares, the Class F
Special Shares, the Class G Special Shares, the Class H Special Shares, the Class T Special
Shares and the Class J Special Shares without distinetion, preference or priority and before
any distribution of any part of the assets of the Corporation among the holders of the Class
A Common Shares, the Class B Common Shares and any other shares of the Corporation
ranking junior to the Class D Special Shares, an amount equal to the Class D Redemption
Price. After payment to the holders of the Class D Special Shares of the amount so payable
to such holders as herein, provided, the holders of the Class D Special Shares shail not be
entitled fo share in any further distribution of the property or assets of the Corporation.

5. Class Vote

‘The holders of Class D Special Shares shall not be entitled to vote separately as 4 class,

and shall not be entitled to dissent, npon a proposal lo amend the articles of the
Curporation to:

(a) effect an exchange, reclassification or cancellation of the Class D Special Shares; or

(b) create a new class or series of shares equal or superior to the Class D Special Shares.
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E. The rights, privileges, restrictions and conditions attaching to the Class E Special
Shares are as follows:

1. Definitions

With respect to the Class E Special Shares, the following terms shall have the meanings
ascribed to them below:

(2) "Act" means the Business Corporations Act (Ontario).
(b) "Class E Redemption Amount" in respect of each Class B Special Share means $1,

(c) "Class E Redemption Price” in respect of each Class E Special Share means the Class E
Redemption Amount together with all dividends declared thereon and unpaid up to the

date of liquidation, dissolution or winding up or the date of redemption, as the case may
be.

2. Dividends

The holders of the Class E Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and priority to arry
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class E Special Shares, non-cumulative dividends at a
rate determined by the directors at the time of declaration of said dividend calculated on
the Class B Redemption Price, out of the moneys of the Corporation properly applicable to
the payment of dividends, payable in money, property or by the issue of fully paid shares
of any class of the Corporation. The holders of the Class E Special Shares shall not be
entitled to any dividend in excess of the dividend hereinbefore provided for., If in any year
the directors of the Corporation in their discretion do not declare such preferential
dividend or any part thereof, the right to such dividend or part (as the case may be) in
respect of such year shall be forever extinguished; for the purposes of these provisions
“year" shall mean the financial year of the Corporation; as regards any Class E Special
Share allotted during the year in respect of which any dividend is declared payable, the

dividend thereon shall be calculated on a pro rata basis from the date of allotment and
issuance.,

Except with the consent in writing of the holders of all the Class B Special Shares
outstanding, no dividends shall at any time be declared and paid, or declared and set aside
for payment, on the Class A Commnon Shares, the Class B Common Shares or any ofher
class of shares of the Corporation ranking junior to the Class E Special Shares, in any year,
unless the full amount of the dividends declared for such year on the Class B Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or setting aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
Jjunior to the Class E Special Shares. :

During a given finaneial year, the directors may declare dividends on the Class E Special
Shares, without declaring dividends on the Class A Special Shares, the Class B Special
Shares, the Class C Special Shares, the Class D Special Shares, the Class F Special Shares,

the Class G Special Shares, the Class H Special Shares, the Class I Special Shares and the
Ciass J Special Shares, and vice versa.

The holders of the Class E Special Shares shall not be entitled to any dividends other than
or in excess of the dividends hereinbefore provided for.

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class E Special Shares shall
not be entitled to receive notice of, or to attend or to vote &t any meeting of the
shareholders of the Corporation.

4. Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or inveluntary, or any other return of capital or distribution of assets of the
Corparation among its shareholders for the purpose of winding up its affairs, subject o the
rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class E Special Shares shall be entitled to receive in
respect of each such share pari passu with the holders of the Class A Special Shares, the
Class B Special Shares, the Class C Special Shares, the Class D Special Shares, the Class
I’ Special Shares, the Class G Special Shares, the Class Special Sharves, the Class I
Special Shares and the Class J Special Shares without distinction, preference or priority
and before any distribution of any part of the assets of the Corporation among the holders
of the Class A Common Shares, the Class B Common Shares and any other shaves of the
Corporation ranking junior to the Class E Special Shares, an amount equal to the Class E
Redemption Price. After payment to the holders of the Class E Special Shares of the
amount so payable to such holders as herein, provided, the holders of the Class E Special

Shares shall not be entitled to share in any further distribution of the property or assefs of
the Corporation.

5. Class Vote

The holders of Class B Spevial Shares shall nol he entitled to vote separarely as a class,

and shall not be entitled lo dissent, upon a proposal to amend the articles of the
Corporation to:

(a) effect an exchange, reclassification or cancellation of the Class E Special Shares; or



Report CL/17/09 - Essex Power Request for Shareholder Resolution 20

1M
(b) create a new class or series of shares equal or superior to the Class E Special Shares,

F. The rights, privileges, restrictions and conditions attaching to the Class F Special
Shares are as follows:

1. Definitions

With respect to the Class F Special Shares, the following terms shall have the meanings
ascribed to fhem below:

(a) "Act" means the Business Corporations Act (Ontario),
(b) "Class ¥ Redemption Amount" in respect of each Class F Special Share means $1.

(¢) "Class F Redemption Price" in respect of each Class F Special Share means the Class F
Redemption Amount together with all dividends declared thereon and wnpaid up to the

date of liquidation, dissolution or winding up or the date of redemption, as the case may
be.

2. Dividends

The holders of the Class F Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and pricxity to any
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class F Special Shares, non-cumulative dividends at a
rate determined by the directors at the time of declaration of said dividend calculated on
the Class I Redemption Price, out of the moneys of the Corporation properly applicable to
the payment of dividends, payable in money, property or by the issue of fully paid shares
of any class of the Corporation. The holders of the Class F Special Shares shall not be
entitled to any dividend in excess of the dividend hereinbefore provided for, If in any year
the directors of the Corporation in their discretion do not declare such preferential
dividend or any part thereof, the right to such dividend or part (as the case may be) in
respect of such year shall be forever extinguished; for the purposes of these provisions
"year" shall mean the financial year of the Corporation; as regards any Class F Special
Share allotted during the year in yespect of which any dividend is declared payable, the

dividend thereon shall be calculated on a pro rata basis from the date of allotment and
issuance.

Except with the consent in writing of the holders of all the Class F Special Shares
outstanding, no dividends shall af any time be declared and paid, or declared and set aside
for payment, on the Class A Common Shares, the Class B Common Shares or any other
class of shares of the Corporation ranking junior to the Class F Special Shares, in any year,
unless the full amount of the dividends declared for such year on the Class F Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or setting aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
junior to the Class F Special Shares.

During a given financial year, the directors may deelare dividends on the Class I Special
Shares, without declaring dividends on the Class A Special Shares, the Class B Special
Shares, the Class C Special Shares, the Class D Special Shares, the Class B Special Shares,

the Class G Special Shares, the Class H Special Shares, the Class I Special Shares and the
Class J Special Shares, and vice versa.

The holders of the Class I Special Shares shall not be entitled to any dividends other than
or in excess of the dividends hereinbefore provided for,

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class F Special Shares shall not

be entitled to receive notice of, or to attend or to vole at, any meeting of the shareholders
of the Corporation,

4. Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other return of capital or distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class F Special Shares shall be entitled to receive in
respect of each such share pari passu with the holders of the Class A Special Shares, the
Class B Special Shares, the Class C Special Shares, the Class D Special Shares, the Class
E Special Shares, the Class G Special Shares, the Class H Special Shares, the Class I
Special Shares and the Class J Special Shares without distinction, preference or priority
and before any distribution of any part of the assets of the Corporation among the holders
of the Class A Common Shares, the Class B Common Shares and any other shares of the
Corporation ranking junior to the Class F Special Shares, an amount equal to the Class F
Redemption Price, After payment to the holders of the Class F Special Shares of the
amount 0 payable to such holdess as herein, provided, the holders of the Class F Special

Shares shall not be entitled to share in any further distribution of the property or assets of
the Corporation.

5, Class Vote

The holders of Class F Special Shares shall not be entitled to vote separately as a class,
und shall not be entitled to dissent, upon a proposal to amend the articles of the
Corporation to:

(a) effect an exchange, reclassification or cancellation of the Class F Speacial Shares; or
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{b) create a new class or series of shares equal or superior to the Class F Special Shares.

G. The rights, privileges, restrictions and conditions attaching to the Class G Special
Shares are as follows:

1. Definitions

With respect to the Class G Special Shares, the following terms shall have the meanings
ascribed to them below:

(2) "Act" means the Business Corporations Act (Ontario).

(b) "Class G Redemption Amount" in respect of each Class G Special Share means $1.

(c) "Class G Redemption Price” in respect of each Class G Special Share means the Class
G Redemption Amount together with all dividends declared thereon and unpaid up to the

date of liquidation, dissolution or winding up o1 the date of redemption, as the case may
be.

2. Dividends

The holders of the Class G Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and priority to any
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class G Special Shares, non-cumulative dividends at a
rate determined by the directors at the time of declaration of said dividend calculated on
the Class G Redemption Price, out of the moneys of the Corporation properly applicable to
the payment of dividends, payable in money, property or by the issue of fully paid shares
of any class of the Corporation. The holders of the Class G Special Shares shall not be
entitled to any dividend in excess of the dividend hereinbefore provided for, If in any vear
the directors of the Corporation in their discretion do not declare such prefevential
dividend or any part thereof, the right to such dividend or part (as the case may be) in
respect of such year shall be forever extinguished; for the purposes of these provisions
"year" shall mean the financial year of the Corporation; as regards any Class G Special
Share allotted dwring the year in respect of which any dividend is declared payable, the

dividend thereon shall be calculated on a pro rata basis from the date of allotment and
issnance.

Except with the consent in writing of the holders of all the Class G Special Shares
outstanding, no dividends shall at any time be declared and paid, or declared and set aside
for payment, om the Class A Comumon Shares, the Class B Common Shares or any other
class of shares of the Corporation ranking junior to the Class G Special Shares, in any
year, unless the full amount of the dividends declared for such year on the Class G Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or setting aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
junior to the Class G Special Shares.

During a given financial year, the directors may declare dividends on the Class G Special
Shares, without declaring dividends on the Class A Special Shares, the Class B Special
Shares, the Class C Special Shares, the Class D Special Shares, the Class E Special Shares,
the Class F Special Shares, the Class H Special Shares, the Class I Special Shares and the
Class J Special Shares, and vice versa,

The holders of the Class G Special Shares shall not be entitled to any-dividends other than
or in excess of the dividends hereinbefore provided for.

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class G Special Shares shall
not be enfitled to receive notice of, or to attend or to vote at, any meeting of the
shareholders of the Corporation.

4. Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other return of capital or distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class G Special Shaves shall be entitled to receive in
respect of each such share pari passu with the holders of the Class A Special Shares, the
Class B Special Shares, the Class C Special Shares, the Class D Special Shares, the Class
E Special Shares, the Class F Special Shares, the Class H Special Sharves, the Class 1
Special Shares and the Class J Special Shares without distinction, preference or priority
and before any distribution of any part of the assets of the Corporation among the holders
of the Class A Common Shares, the Class B Common Shares and any other shares of the
Corporation ranking junior to the Class G Special Shaves, an amount equal to the Class G
Redemption Price. After payment to the holders of the Class G Special Shares of the
amount 5o payable to such holders as herein, provided, the holders of the Class G Special
Shares shall not be entitled to share in any further distribution of the property or assets of
the Corporation.

5. Class Vote

The holders of Class G Special Shares shall not be enfitled to vote separately ar a class,
and shall not be entitled to dissent, upon a proposal to amend the articles of the
Corporation to:

(a) effect an exchange, reclassification or cancellation of the Class G Special Shares; or
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(b) create a new class or series of shares equal or superior to the Class G Special Shares.

H. The rights, privileges, restrictions and conditions attaching to the Class H Special
Shares are as folloys:

1. Definitions

With respect to the Class H Special Shares, the following terms shall have the meanings
ascribed to them below:

(a) "Act" means the Business Corporations Act (Ontario).
(b) "Class H Redemption Amount" in respect of each Class T Special Share means $1.

(c) "Class H Redemption Price" in respect of each Class H Special Share means the Class
H Redempticn Amount together with all dividends declared thereon and unpaid vp to the

date of liquidation, dissolution or winding up or the date of redemption, as the case may
be.

2. Dividends

The holders of the Class H Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and priovity to any
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class H Special Shares, non-cumulative dividends at a
rate determined by the directors at the time of declaration of said dividend calculated on
the Class H Redemption Price, out of the moneys of the Corporation properly applicable to
the payment of dividends, payable in money, property or by the issue of fully paid shares
of any class of the Corporation. The holders of the Class H Special Shares shall not be
entitled to any dividend in excess of the dividend hereinbefore provided for, If in any year
the directors of the Corporation in their discretion do not declare such preferential
dividend or any part thereof, the right to such dividend or part (as the case may be) in
respect of such year shall be forever extinguished; for the purposes of these provisions
“year" shall mean the financial year of the Corporation; as regards any Class H Special
Share allotted dwring the year in respect of which any dividend is declared payable, the

dividend thereon shall be calculated on 2 pro rata basis from the date of allotment and
issnance,

Except with the consent in writing of the holders of all the Class H Special Shares
outstanding, no dividends shall at any time be declared and paid, or declared and set aside
for payment, on the Class A Cummon Shares, the Class B Common Shares or any other
class of shares of the Corporation ranking junior to the Class H Special Shares, in any
year, unless the full amount of the dividends declared for such year on the Class H Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or setting aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
jumior to the Class H Special Shares,

During a given financial year, the directors may declare dividends on the Class H Special
Shares, without declaring dividends on the Class A Special Shares, the Class B Special
Shares, the Class C Special Shares, the Class D Special Shares, the Class E Special Shares,

the Class I Special Shares, the Class G Special Shares, the Class I Special Shares and the
Class J Special Shares, and vice versa.

The holders of the Class H Special Shares shall not be entitled to any dividends other than
or in excess of the dividends hereinbefore provided for,

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class H Special Shares shall
not be entitled to receive notice of, or to attend or to vofe af, any meeting of the
shareholders of the Corporation.

4. Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
volantary or inveluntary, or any other retarmn of capital or distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class H Special Shares shall be entitled to receive in
respect of each such share pari passu with the holders of the Class A Special Shares, the
Class B Special Shares, the Class C Special Shares, the Class D Special Shares, the Class
E Special Shares, the Class ¥ Special Shares, the Class G Special Shares, the Class T
Special Shaves and the Class J Special Shares without distinction, preference or priority
and before any distribution of any part of the assets of the Corporation among the holders
of the Class A Common Shares, the Class B Common Shares and any other shares of the
Corporation ranking junior to the Class H Special Shares, an amount equal to the Class 1
Redemption Price. After payment to the holders of the Class H Special Shares of the
amount so payable to such holders as herein, provided, the holders 6f the Class H Special

Shares shall not be entitled to share in any further distribution of the property or assets of
the Corporation.

3. Class Vote

The holders of Class H Special Shares shall not be eniitled to vole separately as a class,

aud shall nol be entitled to dissent, upon a proposal to amend the articles of the
Corporation to:

(&) effect an exchange, reclassification or cancellation of the Class H Special Shares; or
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(b) create a new class or series of shares equal or superior to the Class H Special Shares,

I. The rights, privileges, restrictions and conditions attaching to the Class I Special
Shares are as follows:

1. Definitions

With respect to the Class I Special Shares, the following terms shall have the meanings
ascribed to them below:

(a) "Act" means the Business Corporations Act (Ontario),
(b) "Class I Redemption Amount" in respect of cach Class I Special Share means $1.

(¢) "Class 1 Redemption Price" in respect of each Class I Special Share means the Class [
Redemption Amount together with all dividends declared thereon and unpatd up to the

date of liquidation, dissolution or winding up or the date of redemption, as the case may
be,

2. Dividends

The holders of the Class I Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and priority to any
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class I Special Shares, non-cumulative dividends at a rate
determined by the directors at the time of declaration of said dividend caleulated on the
Class I Redemption Price, out of the moneys of the Corporation properly applicable 1o the
payment of dividends, payable in money, property or by the issue of fully paid shares of
amny class of the Corporation. The holders of the Class I Special Shares shall not be entitled
to any dividend in excess of the dividend hereinbefore provided for. If in any year the
directors of the Corporation in their discretion do not declare such preferential dividend or
any part thereof, the right to such dividend or part (as the case may be) in respect of such,
year shall be forever extinguished; for the purposes of these provisions "year" shall mean
the financial year of the Corporation; as regards any Class I Special Share allotted during
the year in respect of which any dividend is declared payable, the dividend thereon shall
be caloulated on a pro rata basis from the date of allotment and issuance.

Except with the consent in writing of the holders of all the Class I Special Sharcs
outstanding, no dividends shall at any time be declared and paid, or declared and set aside
for payment, on the Class A Common Shares, the Class B Common Shares or any other
class of shares ol the Corporation ranking Junior to the Class I Special Shates, in ay vear,
unless the full amount of the dividends declared for such year on the Class I Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or setiing aside of dividends on the Class A Common
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Shares, the Class B Common Shares or other class of shares of the Corporation ranking
Junior to the Class I Special Shares,

During a given financial year, the directors may declare dividends on the Class I Special
Shares, without declaring dividends on the Class A Special Shares, the Class B Special
Shares, the Class C Special Shares, the Class D Special Shares, the Class B Special Shares,
the Class F Special Shares, the Class G Special Shares, the Class H Special Shares and the
Class J Special Shares, and vice versa.

The holders of the Class 1 Special Shares shall not be entitled to any dividends other than
or in excess of the dividends hereinbefore provided for.

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class | Special Shares shall not
be entitled to receive notice of, or to attend or to vote at, any meeting of the shareholders
of the Corporation.

4. Liquidation, Dissolution or Winding-up

In the event of the liguidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other retwn of capital or distiibution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, resivictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class I Special Shares shall be entitled to receive in respect
of each such share pari passu with the holders of the Class A Special Shares, the Class B
Special Shares, the Class C Special Shares, the Class D Special Shares, the Class E Special
Shares, the Class F Special Shares, the Class G Special Shares, the Class H Special Shares
and the Class J Special Shares without distinction, preference or priority and before any
distribution of any part of the assets of the Corporation among the holders of the Class A
Common Shares, the Class B Common Shares and any other shares of the Corporation
ranking junior to the Class I Special Shares, an amount equal to the Class I Redemption
Price, After payment to the holders of the Class 1 Special Shares of the amount so payable
to such holders as herein, provided, the holders of the Class 1 Special Shares shall not be
entitled to share in any finther distribution of the property or assets of the Corporation,

5. Class Vote

The holders of Class I Special Shares shall not be enfitled to vote separately as a class, and
shall not be entitled to dissent, upon a proposal to amend the articles of the Corporation {o:

(a) effect an exchange, reclassification or cancellation of the Class I Special Shares: or

(b} create a new class or series of shares equal or superior to the Class T Special Shares,
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J. The rights, privileges, restrictions and conditions attaching to the Class J Special
Shares are as follows:

1. Definitions

With respect 1o the Class J Special Shares, the following terms shall have the meanings
ascribed to them below:

(&) "Act" means the Business Corporations Act (Ontario).
(b) "Class J Redemption Amount” in respect of each Class J Special Share means $1.

() "Class J Redemption Price" in respect of each Class J Special Share means the Class J
Redemption Amount together with all dividends declared thereon and unpaid up to the

date of liquidation, dissolution or winding up or the date of redemption, as the case may
be.

2, Dividends

The holders of the Class J Special Shares shall be entitled to receive during each year, as
and when declared by the board of directors, but always in preference and priority 1o any
payment of dividends on the Class A Common Shares, the Class B Common Shares or any
other share ranking junior to the Class J Special Shares, non-cumulative dividends at a rate
determined by the directors at the time of declaration of said dividend calculated on the
Class J Redemption Price, out of the moneys of the Corporation properly applicable to the
payment of dividends, payable in money, property or by the issue of fully paid shares of
any class of the Corporation. The holders of the Class J Special Shares shall not be entitled
to any dividend in excess of the dividend hereinbefore provided for. If in any year the
directors of the Corporation in their diseretion do not declare such preferential dividend or
any part thereof, the right to such dividend or part (as the case may be) in respect of such
year shall be forever extinguished; for the purposes of these provisions "year" shall mean
the financial year of the Corporation; as regards any Class J Special Share allotted during
the year in respect of which any dividend is declared payable, the dividend thereon shall
be calculated on a pro rata basis from the date of allotment and issnance.

Bxcept with the consent in writing of the holders of all the Class J Special Shares
outstanding, no dividends shall at any time be declaved and paid, ar declared and set aside
for payment, on the Class A Common Shares, the Class B Common Shares or any other
class of shares of the Corporation ranking jumior to the Class J Special Shares, in any year,
unless the full amount of the dividends declared for such year on the Class J Special
Shares then issued and outstanding shall have been paid, or provided for, at the date of
such declaration and payment or setting aside of dividends on the Class A Common

Shares, the Class B Common Shares or other class of shares of the Corporation ranking
Jumior {o the Class J Special Shares,
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During a given financial year, the directors may declare dividends on the Class J Special
Shares, without declaring dividends on the Class A Special Shares, the Class B Special
Shares, the Class C Special Shares, the Class D Special Shares, the Class E Special Shares,
the Class F Special Shares, the Class G Special Shares, the Class H Special Shares and the
Class T Special Shares, and vice versa.

"The holders of the Class J Special Shares shall not be entitled to any dividends other than
or in excess of the dividends hereinbefore provided for,

3. No Voting Rights

Except as otherwise provided in the Act, the holders of the Class J Special Shares shall not
be entitled to receive notice of, or to attend or to vote at, any meeting of the shareholders
of the Corporation.

4. Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or any other retumm of capital or distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, subject to the
rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, the holders of the Class J Special Shares shall be entitled to receive in respect
of each such share pari passu with the holders of the Class A Special Shares, the Class B
Special Shares, the Class C Special Shares, the Class D Special Shaves, the Class E Special
Shares, the Class F Special Shares, the Class G Special Shares, the Class H Special Shares
and the Class I Special Shares without distinction, preference or priority and before any
distribution of any part of the assets of the Corporation among the holders of the Class A
Common Shares, the Class B Common Shares and any other shaves of the Corporation
ranking junior to the Class J Special Shares, an amount equal to the Class J Redemption
Price. After payment to the holders of the Class J Special Shares of the amount so payable
to such holders as herein, provided, the holders of the Class J Special Shares shall not be
cntitled to share in any further distribution of the property or assets of the Corporation.

5. Class Voie

The holders of Class J Special Shares shall not be entitled to vote separately as a class, and
shall not be entitled to dissent, upon a proposal to amend the articles of the Corporation to:

(a) effect an exchange, reclassification or cancellation of the Class J Special Shares: or
(b) create a new class or series of shares equal or superior to the Class J Special Shares.

K. Redemption and Retraction of the Class A Special Shares, the Class B Speecial
Shares, the Class C Special Shares, the Class D Special Shares, the Class It Special
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Shaves, the Class F Special Shares, the Class G Special Shares, the Class H Special
Shares, the Class I Special Shares and the Class J Special Shares

In addition to the rights, privileges, restrictions and conditions attaching to the Class A
Special Shares, the Class B Special Shares, the Class C Special Shares, the Class D
Special Shares, the Class E Special Shares, the Class F Special Shares, the Class G Special
Shares, the Class H Special Shares, the Class I Special Shares and the Class J Special
Shares (collectively, the "Special Shares™) as set out in these share provisions, the Special
Shares shall have the following rights, privileges, restrictions and conditions:

1. Redemption at the Option of the Corporation

Subject to the Business Corporations Act (Ontario) (the "Act"), the Corporation shall, at its
option, be entitled to redeem at any time or times after the tenth (10™) anniversary of the
issuance of the particular class of Special Shaves which the Corporation desires to redesm
all or any part of the Special Shares registered in the name of any holder of any such
Special Shares on the bools of the Corporation with or without the consent of such holder
by giving notice in writing to such holder, (unless such notice is waived by the holder)
specifying:

() that the Corporation desires to redeem all or any part of the Special Shares registered in
the name of such holder;

(b) if part only of the Special Shares registered in the name of such holder is to be
redeemed, the number thereof to be so redeemed;

(c) the Class A Redemption Price, the Class B Redemption Price, the Class C Redemption
Price, the Class D Redemption Price, the Class B Redemption Price, the Class F
Redemption Price, the Class G Redemption Price, the Class H Redemption Price, the Class
I Redemption Price and the Class J Redemption Price as the case may be (the "redemption
price™), of such Special Shares;

(d) the business day (in this paragraph referred to as the "Redemption Date™) on which the
Corporation desires to redeem such Special Shares. The Redemption Date shall be the date
that is one day(s) after the date on which the notice is given by the Corporation or such
other date as the Corporation and such holder may agree; and

(e) the place of redemption.

The Corporation shall; on the Redemption Datc, subject to paragraph K.3 below, redeem
such Special Shares by paying to such holder an amount equal to the aggregale redemplion
price of such Special Shares (less any tax required to be withheld by the Corporation) on
presentation and swrrender of the certificate(s) for the Special Shares so called for
redemption at such place as may be specified in such notice. The certificate(s) for such
Special Shares shall thereupon be cancelled and the Special Shares represented thereby
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