
1ST REPORT OF THE

FI NANCE AN D ADMINISTRATIVE SERVICES COMMITTEE

Special Meeting held on December 6,2011, commencing at 4:02 PM, in Committee
Room #3, Second Floor, London City Hall.

PRESENT: Mayor J.F. Fontana (Chair), Councillors J.L. Baechler, N. Branscombe, D.
Brown and P. Hubert and L. Rowe (Secretary).

ALSO PRESENT: M. Hayward and l. Gollins

DISCLOSURES OF PEGUNIARY INTEREST

1. None are disclosed.

SCHEDULED ITEMS

2. Election of Vice-Chairforterm ending November30,2012

Recommendation: That Councillor P. Hubert BE ELECTED as Vice Chair of the
Finance and Administrative Services Committee for the term ending November
30,2012.

CONSENT ITEMS

3. Book Entry Only Securities Service Agreemeni

Recommendation: That, on the recommendation of the City Treasurer, Chief
Financial Officer, the following actions be taken regarding the Book Entry Only
Securities - Service Agreement between The Corporation of the City of London
and CDS Clearing and Depository Services lnc. ("CDS"):

(a) the attached proposed by-law (Appendix A) BE INTRODUCED at the
Municipal Council meeting on December 6, 2Q11, to approve requiring a. bond of indemnification from CDS as a condition of issuing replacement
debentures;

(b) the attached proposed by-law (Appendix B) BE INTRODUCED at the
Municipal Council meeting on December 6, 2011, to authorize the Book
Entry Only Securities - Service Agreement and Rider 1 (Municipalities)
between The Corporation of the City of London and CDS; and

(c) the Mayor and the City Clerk BE AUTHORIZED to execute the Book Entry
Only Securities Services Agreement and Rider 1 (Municipalities),
attached as Schedule 1, and any associated documents with CDS.

4. Capital Markets Debenture lssue Update

Recommendation: That, on the recommendation of the City Treasurer, Chief
Financial Officer, the following actions be taken with respect to the Capital
Markets Debenture lssue:

(a) the issue of a ten-year serial debenture for $63,400,000, reflecting an
average all in rate of 2.887o/o to close on December 15,2011, BE
CONFIRMED; and

(b) the attached proposed By-law D.-765-16 BE INTRODUCED at the
Municipal Council meeting of December 6, 2011 for three readings to
authorize the borrowing upon serial debentures for a ten-year term in the
amount of $63,400,000 towards the cost of certain capital works of The
Corporation of the City of London,

il.

ilt.
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5. Ontario lnfrastructure and Lands Corporation (OILC) Debenture lssue
Update

Recommendation: That, on the recommendation of the City Treasurer, Chief
Financial Officer the following actions be taken with respect to the Ontario
lnfrastructure and Lands Corporation (OILC) Debenture lssue:

(a) the issue of a ten-year serial debenture for $52,809,914, reflecting an
offering yield of 2.860/o, to the Ontario lnfrastructure and Lands
Corporation (OILC), to close on December 15, 2011, BE CONFIRMED;
and

(b) the attached proposed By-law D.-764-15 BE INTRODUCED at the
Municipal Council meeting of December 6, 2011 for three readings to
authorize the borrowing upon serial debentures for a ten-year term in the
amount of $52,809,914 towards the cost of certain capital works of The
Corporation of the City of London.

ITEMS FOR DIRECTION

None.

DEFERRED MATTERS/ADDITIONAL BUSINESS

None,

CONFIDENTIAL

None.

ADJOURNMENT

The meeting adjourned at 4:12 p.m.

lv.

V.

vt.

v[.



APPENDIX A

Bill No. 20
2011

By-Law No. A.-676'1-13

A by-law to authorize the issue of replacement
debenture ceftificates

WHEREAS subsection 5(3) of the Municipal Act, 2001, S.O. 2001, c. 25, as
amended, provides that a municipal power shall be exercised by by-law;

AND WHEREAS section 9 of the Municipal Act, 2001 provides that a municipality
has the capacity, rights, powers and privileges of a natural person for the purpose of
exercising its authority under this or any other Act;

WHEREAS the Municipal Act, 2001, as amended (the "Act") provides that a

municipality may incur a debt for municipal purposes, whether by borrowing money or in
any other way, and may issue debentures and prescribed financial instruments and
enter prescribed financial agreements for or in relation to the debt;

AND WHEREAS The Corporation of the City of London (the "Municipality") has
issued and continues to issue debentures to provide financing for its capital works
pursuant to the provisions of the Act from time to time in connection with various long
term financing transactions;

AND WHEREAS when the Municipality from time to time issues debentures in

the capital markets, such debentures are typically issued in global fully registered form
(individually a "Global Dehenture" and collectively the "Global Debentures") in the name
of CDS & CO. as nominee of CDS Clearing and Depository Services lnc. ("CDS") as
book entry only securities;

AND WHEREAS CDS has introduced changes to its book entry only services
system and, effective August 1, 2009, requires Ontario municipal issuers who desire to
issue debentures in the CDS system as book entry only securities to enter into new
arrangements with CDS, including CDS' Book Entry Only Securities - Services
Agreement and as part of the new arrangements, Ontario municipalities may enter into
Rider 1 (Municipalities) to CDS' Book Entry Only Securities - Services Agreement (the
"Ride/');

AND WHEREAS the Rider, amongst other things, provides in section 3.3 that if
the statute or by-laws binding the issuer require a bond of indemnity as a condition of
issuing a replacement certificate in the event of a defacement, loss, mysterious or
unexplainable disappearance, theft or destruction or other instance, then CDS may at its
option, either give an indemnity to the issuer for losses incurred by the issuer by reason
of a claim in respect of the defaced, lost mysteriously or unexplainably disappeared,
stolen or destroyed global certificate, substantially in the form required by the issuer and
acceptable to CDS, or deliver a bond of indemnity, lost document bond or similar
instrument each of which is issued by a surety or insurer, in a form acceptable to both
the issuer and CDS, and issuer shall have no right to require a fee of any kind,
whereupon the issuer shall, if requested by CDS, issue a new global certificate to
replace such defaced, lost, mysteriously or unexplainably disappeared, stolen, destroyed
or dematerialized global certificate;
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AND WHEREAS the Rider also" provides in section 3.1 that the issuer shall
deliver or cause to be delivered to CDS for each specific issue of debentures being
deposited at CDS, one original, fully registered global certificate or if the aggregate
principal amount of the debentures at maturity exceeds $50 million CAD and if the
statutes or by-laws binding the issuer require a bond of indemnity as a condition of
issuing a replacement certificate, then with respect to each $50 million of principal

amount, the issuer shall deliver or cause to be delivered to CDS an additional original,
fully registered global certificate;

AND WHEREAS it is expedient to authorize the issuing of replacement
debenture certificates, including Global Debentures, in the event of a defacement, loss,
mysterious or unexplainable disappearance, theft or destruction or other instance (such
as dematerialization) and establish certain conditions in respect thereof;

NOW THEREFORE the Council of The Corporation of the City of London hereby enacts
as follows:

1. ln the event of the defacement, loss, mysterious or unexplainable disappearance,
theft or destruction or other instance (such as dematerialization) of debenture
certificates, including Global Debentures, the Mayor and the City Clerk on behalf
of the Municipality are hereby authorized to issue replacement debenture
certificates in respect of any such debentures on the provision of a bond of
indemnity, lost document bond or similar instrument each of which is issued by a
surety or insurer, in a form acceptable to both the Municipality and the entity that
has requested the replacement debenture certificate.

2. ln the case of a request for a replacement debenture certificate by CDS, the
Municipality shall have no right to require a fee of any kind, although the
Municipality, ffiây, at its discretion, in other cases require the payment of a fee to
cover the cost of issuing a replacement debenture certificate.

3. This by-law shall come into force and effect on the day it is passed.

PASSED in Open Council

First Reading - December 6, 2011
Second Reading - December 6,2011
Third Reading - December 6, 2011

Joe Fontana
Mayor

,2011

Catharine Saunders
City Clerk



APPENDIX B

Bill No. 21
2011

By-Law No. A.-6762-14

A by-law to approve the Book Entry Only -
Services Agreement and Ríder 1 (Municipalities),
both with CDS Clearing and Depository Services
lnc. ("CDS") and both in respect of the deposÍt in

the CDS System of debentures as Book Entry
Only Securities and to authorize the Mayor and
City Clerk to execute the agreement.

WHEREAS subsection 5(3) of the Municipal Act,2001, S.O. 2001, c. 25, as
amended, provides that a municipal power shall be exercised by by-law;

AND WHEREAS section 9 of the Municipal Act, 2001 provides that a municipality
has the capacity, rights, powers and privileges of a natural person for the purpose of
exercising its authority under this or any other Act;

AND WHEREAS section 10 of the Municipal Act, 2001 provides that the City may
provide any service or thing that the City considers necessary or desirable for the public,
and may pass by-laws respecting same, and respecting economic, social and
environmental well-being of the City, and the health, safety and well-being of persons;

AND WHEREAS the Municipal Act, 2001 , as amended (the .Act") provides that a
municipality may incur a debt for municipal purposes, whether by borrowing money or in
any other way, and may issue debentures and prescribed financial instruments and
enter prescribed financial agreements for or in relation to the debt;

AND WHEREAS The Corporation of the City of London (the "Municipality") has
issued and continues to issue debentures to provide financing for its capital works
pursuant to the provisions of the Act from time to time in connection with various long
term financing transactions;

AND WHEREAS when the Municipality from time to time issues debentures in
the capital markets, such debentures are typically issued in global fully registered form
(individually a "Global Debenture" and collectively the "Global Debentures") in the name
of CDS & CO. as nominee of CDS Clearing and Depository Services lnc. ("CDS") as
book entry only securities;

AND WHEREAS CDS has introduced changes to its book entry only services
system and, effective August 1, 2009, requires Ontario municipal issuers who desire to
issue debentures in the CDS system as book entry only securities to enter into new
arrangements with CDS, including CDS' Book Entry Only Securities - Services
Agreement and as part of the new arrangements, Ontario municipalities may enter into
Rider 1 (Municipalities) to CDS' Book Entry Only Securities - Services Agreement (the
"Ride/');

AND WHEREAS it is expedient to authorize the entering into new arrangements
with CDS to ensure that CDS accepts new issues of debentures and maintains existing
securities issued by the Municipality as book entry only securities in the CDS system;

NOW THEREFORE the Council of The Corporation of the City of London hereby
enacts as follows:

1. The "Book Entry Only - Services Agreement" and Rider 1 (Municipalities),
both with CDS and both in respect of the issuance of debentures of the
Municipality, with such changes thereto as may be required by CDS and as such
authorized officials of the Municipality may, at their discretion, approve.
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2. The Mayor and the City Clerk are authorized to execute the Book Entry Only -
Service Agreement and the Rider Agreement approved under number 1 above.

3. This by-law shall come into force and effect on the day it is passed.

PASSED in Open Council

Joe Fontana
Mayor

First Reading - December 6, 2011
Second Reading - December 6,2011
Third Reading - December 6, 2011

,2011

Catharine Saunders
City Clerk



13. Miseellaneous
This Agreement shall be govemed by, performed and

construed in accordance with the laws of the Province in
which Issuer has executed this Agreemeng as noted on fhe

execution page of this Agteement (which is deemed to be

Ona¡io if-thè place of execution is not specified on this

Agreenent or if this Agreement is executed outsÍde Canada)

and the laws of Canada applicable therein without regard to

the confliø of laws provisions thereof. Failure of CDS or
Issuer to require stict performance of any provision of this

Agreement or the Issuer Procedures shall not affect or be

deèmed a waiver of CDS's or Issuer's righ! respectively,

thereaftel to enforce such provision. lssuer shall not assign

this Agreement or its rights and obligations hereunder witfiot¡
the prior written consent of CDS, which will not be

unreasonably withheld. Upon notice to Issuer, (i) CDS may

assign this Agreement and its righß and obligæions hereunder,

and, effective upon such assignment, CDS shall be relÎeved of
iæ obligations under the Agreemen! or (ii) CDS may

subcontract any ofits obligations hereunder, including custody

of any Global Certificæe in CDS Nane. Subject to the

foregoing this Ageement shall enure to the benefit of and be

binding upon lssuer and CDS and their respective successors

and permitted assigns. At the request of Issuer, this document

and all documents relæing thereto shall be drawn up . in

English only, A la demande de l'émetteur, le présent

document ainsi que tous les documenb qui s'y rattachent sont

rédigés en anglais seulement.

This Agreement witl bind CDS only if Issuer sþs and
delivers to CDS an executed copy of this Agreement (which
is the same as the electronlc versÍon of the agreement
published on the website on the date delivered to CDS) in
the manner set out above, without anv changes. other than
completion iu full of the requisite lnformation and
signatures set out below and CDS sends a confirmation ç
mail to the e-maÍl address of the submitter of this
Agreement Any changes to this Agreement require the
prior written consent of CDS. In the event of any
inconsistency between the version of the agreement
delivered by Issuer to CDS and the electronic version
published on the website on such date' Issuer agrees that
one published on the website shall be the defÏnitive ver^sion

and shall prevail.

SCHEDULE I

BOOK ENTRY ONLY SECI'RITTES. SERVICES AGREEMENT

D.A,TED this day of ,20

at

(Optional - insert Prcltínce of *earfionby Isner)

Issuer legal name:

Duly authorized signatory(ies):

Signature:
Name&title:

Signature:
Name & title:

This ís ø standardformAgreement ønd

Procedures-No ømendmenß by Issuer are

Perm¡tted-
Thc Boak F.ntt-v ()nlv Seczritie,ç Semíces Asreement and

Notice concerning this Agreement may be delivered to Issuer

to any ofthe following add¡esses. Issuer agrees that CDS may

use such addresses and contact informafion in replacement for
any past informafion and for firture purposes, unless otirenpise

notifie{ and in the event of any inconsistency between any

informøion below and any information entered elecn'onically

using the upload facility on wwwcds.ca when this Agreement

is being delivered to CDS, the informalion entered below shall
prevail:

Address

Address

Círy

Postal coddzip code Country

Issuer contact name:

Job Title:

Provincdstate



TO: CDS Clearing and Depository Services fnc-

Delivered electronically via the upload facilify on
permÍtted on www.cds.ca

1. Binding Agreement

SCHEDULE I

The undersigred (*Issuer') applies to C.DS Clearing and

Depository Services Inc. ("CDS') to make certain of its
securities eligible for deposit af CDS for book enty only
services of CDS or to maintaín the eligibility of secu¡ities for
book enry only services. Issuer agrees that this Book Enty
Only Securities Services Agreemen! together with the Issuer
Proceduræ referenced below (collectively the "Agreemenf'),
shall constitute an qgreemett bindingon Issuerand CDS.

2, BookEntry Only Services
tffhen Issuer from time to time issues securities in the

Canadian market which Issuer desires to be eligible for book

enty only services of CDS, Issuer will so advise CDS by

delivering to CDS a completed BEO Acknowledgement in the

requisiæ form sçt out in the Issuer Procedures, together with
such other documents and fees referenced in this Agreement

and the Issuer Procedures. In order to be eligible for book

entry only services at CDS, 100% of each specific issue of
CDS eligible securities of Issuer deposited at CDS shall be

registered in the na¡re of CDS's nominee, CDS & CO. or in
such other name ns CDS may desþate (*CPS Name') as a
book entry only securíty ftereinafter a*Securi$f.

3. Previous Book Entry Only Securities and
Letterc of Represenfations

Issuer acknowledges thæ this Agreement applies to each

previously issued book enüy only security of Issuer or its
predecessors delivered to CDS, and íf applicable, replaces

every previous letter of representations, including if
applicable, master letter of representations, blanket leüer of
representations and memorandums of understanding and

related documents, delivered by it or its predecessors, whether

addressed to CDS or to its predecessor, The Canadian

Depository for Secu¡ities Limited. Issuer agrees that all
Secu¡itiæ íssued by it æe deposited \¡/ith CDS pursuant to the

terms of this AgreemenÇ whether such Securities a¡e issued

after the date of this Agreement or were issued before the date

of this Agreement pursuarit to any previous letter of
representations. This Agreement'will continue in effect even

if from time to time no Securities of Issuer a¡e regíste¡ed in

CDS Name. CDS may terminate this Agreement by notice

given in accordance with the Issuer Procedures. Termination

of this Ag¡eement is without prejudice to any provisíons that

by their terms or natu¡e survive termination or to outstanding

obligations or rights at termination.

4. Issuer Procedures are part of Agreement
Issuer agrees to be bound by the issuer procedures to the book
entry only securities services agreement adopæd by CDS and

BOOK ENTRY ONLY SEC{JRITIES . SERVICES ÄGREEMENT

Attention: SIES Eligibility Department

wrvw.cds.ca for Book Entry OnIy Services or as otherwÍse

govern the eligibilþ of securities for deposit as book entry

only securities at CDS. Issuer agrees that the Issuer

Procedures constihrte part ofthe binding agreement between

CDS and Issuer pursuánt to this Agreemenf. CDS shall

maintain a website, currently identified as '\rww'cds.ca'

flvebsite'), which identificafion may be changed by notice

published on the website, and will publish on the website the

lssuer Procedures and notices under the issuer Procedures.

CDS will give at leiæt sixty (60) days notic€ of proposed

changæ to this Agreement o{ the Issuer Procedures by

publishing such notice on the website, except in the case of
ãmergencies. In addition to publishing the notice on the

website, CDS will concu¡rently send an e-mail alert to Issuer's

last known e-mail address on record at CDS, if any,

instructing Issuer to access the website to read such notice

publisheíon the website. Issuer agrees that it has on or before

tire date of this Agreement reviewed the Issuer Procedures and

is responsible to review the website in order to be aware of
changes to this Agreement or the Issuer Procedures and

notices communicated by CDS to issuers pursuant to the

website. By continuing to use the book enty only services of
CDS after this Agreement or the Issuer Procedures have been

changed, Issuer sigrrifies its acceptance and agreement,

without limitation or qualification, to be bound by the revised

Agreement or Issuer Procedures. Iflssuer does not agree with

each revised provision, Issuer shall notiS CDS in witing and

shatl not use the book entry only services of CDS. The

elecfonic version ofthe Issuer Procedures published on the

website shatl be the definitive version of such documçnt that

applies to this Ag¡eement from time to time. In the event of
any inconsistency between the terms of this Agreement and

the terms of the Issuer Procedures, including any amendments

to this Agreement or the Issuer Procedures, the provisions of
thís Agreement shall prevail.

5. Agent
If Iisuer has appointed a third party as registrar, trustee,

üansfer agent and/or paying agent in respect ofthe Securities

("Agent"t CDS is authorized by Issuer to act upon the

instuctions of the Agent with respect to the Securities.

6. Representations and 'Warranties of Issuer
Issuer represents and warrants to CDS thafl it hæ all

necessarlpot/ver, cqacity and authority and has obtained all

necessary unconditional authorizdions and approvals to enter

into this Agreement and to carry out its obligatíons hereunder,

to issue Securities, and to issue and to deliver to CDS any

certificate, document or other evidence ofa Security issued by

it in accordance with this AgreemenÇ and it has ¡ead and is in

agreement with the Issuer Procedues; and if this Agreement

(including wíthout limitation, any acknowledgement,
as amended fom time to time
Version 2009-2Book Entry Only Securities Services Agreemæt

er Procedures') that
as posted on ç$¡r'.cds.ca page t of3



confimation, security certificate, certificate or other document
contemplated by this Agreement or Issuer Procedures) is

executed by or on behalf of Issuer by elesFonic means'

including facsimile and/or electronic signatures and/or if it is
scanned and/or delivered to CDS by elechonic means or in
electronic format, CDS may rely on such electronic version as

if it were in receipt of an original paper version with
signatures ofauthorized signatory (ies) on behalfoflssuer and

in the manner set out in section I L

7. Limitation of Issuer Liability
Provided all payments due to the registered holder of the
Securities a¡e made by Issuer or Ageni to CDS in the manner
provided in the Agreemenl Issuer shall have no further
responsibility or liability to CDS in respect of such payments.

Further to and without limiting the foregoing unless agreed to
in writing by Issuer or imposed by law, Issuer shall have no

responsibility or liability for maintaining, supervísíng or
reviewing records of CDS or Participants relating to payments

made or to bè made. by CDS or arry PartÍcipant on account of
beneficial ownership interests in a Security.

8. Indemnity by Issuer
Issuer shall from time to time indemnifr and save harmless

CDS, and its afüliates, directors, officers, employees,

contactors or agents from and against all losses, costs,

damages and expenses which CDS may suffer or incu¡
whether by reason of an action, cause ofastion, claim, demand

or suit taken against CDS or othenrise, as a result of: CDS
accepting and acting upon the insructions of Issuer or its
Agen! any payment, or part thereof, not made by or on behalf
of Issuer in the manner and time set out in the Agreemenq or
Issuer or Agent effecting a transfer, pledge or re-registration

of Securities or any instmment or other evidence of Securities

to any person other than CDS or CDS Name except in

accordance with the lssuer Procedures; or a breach by or on

behalf of Issuer of any of Issuer's representafíons, warranties

or obligations under this Agreemenl

9. Fees
Issuer agrees to pay from tíme to time to CDS when due the

applicable fees of CDS for the services provided to Issuer or
its Agent in respect of the Securities in accordance with the

Issuer Procedures and CDS's fee schedule on the websþ as

each may be unended ûom time to time.

10. ElÌgibility
CDS ræerves the riglrt from time to time to refi¡se to accept

any issues of securities as eligible for deposit at CDS as book

entry only securities anil to determine that specific issues of
Secr¡rities at CDS be made ineligible for deposit at CDS as

book enty only securities and to request the withdrawal of
specific issues of Securities that CDS has determined are no

Ionger eligible at CDS as book entry only securities.

SCHEDULE I

BOOK ENTRY ONLY SECI,RITIES - SERVICES AGREEMENT

11. Electronic Records
Issuer acknowledgæ and agrees that CDS may in its discretion
c¡eate and retain electonic copies of this Agreement and

related BEO Acknowledgements, certificates and security
certificafes (collectively 'Ðocuments') a¡d dætoy the

original paper versions of those Þocuments if received by

CDS. lssuer agrees that CDS's electronic copies of
Documents are admissible in any legal, administrative or other
proceedings between the parties in the same maruler as an

origînal paper documenf and Issuer will not object to the

admission of CDS's electronic copies of Documents as

evidence in legal, administrative or other proceedings on the

grounds that those records arc not originals, are not in writing'
are hearsay, are not the best evidence or a¡e documents

containing infomration extracted from a computer, unless

Issuer hæ in is possession the original paper version which is
inconsistent with the elecnonic copy or other evidence that the

electroníc copy is not a complete and accurate representation

ofthe original paper version.

12. Notices
To be effective, any notice required or authorized to be given

under this Agreement shall be given in accordance with this

section or in the manner contemplated in the Issuer

Procedures. CDS may, in its discretion, deliver notice'to
Issue¡ under this Agreement: (a) by postíng those notices on

the website and concunently wittr such posting sending an e-

rnail message to Issuer's e-mail address on this Agreement or

the most rece¡rt BEO Acknowledgement, if any, notifying
Issuef thæ .one or more notices have been posæd în the

website and instuctíng Issuer to access the website to read

any such notices; and/or þ) by pre-paid mail, e'mail or.fax to
Issuerls address, e-mail add¡ess or fax number specified on

this Agreement or the mosi recent BEO Acknowledgement'

Issuer will ensure that the address, e-maii address and fa¡c

number a¡e and remain af all times operational and able to

receivç notices from CDS and will inform CDS seven (7) days
'in advance ofany changes to such addresses and information.

Notices made accessible to Issuer on the websÍte will be

deemed to be delivered to and received by Issuer when they

a¡e first made accessible to Issuer or if applicablg when an e-

mail alert is sent to Issuer notifring Issuer that such notice(s)

have been posted on the website, regardlæs of whether or
when Issuer acfi¡ally accesses or reads the notices' CDS's

records will, in the absence of manifest error, be conclusive

proof of the date on which notices are first made accessible to

issuer on the website or e-rnail messages were sent. Notices

and other documents and information sent to Issuer's addræs,

e-mail or fax address specified in thís Agreement or a BEO

Acknowledgement will be deemed to be delivered to and

received by Issuer when they are sent, regardless of whether

and when Issuer actually receives, accesses' reüieves or re¿ds

the notices or other documents and information. BEO

Acknowledgements that Issuer sends to CDS a¡e not delivered

or effective unless and until they are actually accepted by

cDs.

Only Securities Services Agrecment



13. MÍscellâneous
This Agreement shall be govemed by, performed and

constnred in accorda¡rce with the laws of the Province in

which Issuer has executed this Agreement, as noted on the

execution page of this Agreement (which is deemed to be

Onta¡io ifthe place of execution is not specified on this

Agreement or if this Agrcement is executed outsíde Canada)

and the laws of Canada applicable therein without regard to

the..conflist of laws provisions thereof. Failure of CDS or

Issuer to require stict performance of any provision of this

Agreement or the Issuer Procedures shall not affect or be

deèmed a waiver of CDS's or Issuer's rigfit, respectively'

thereaftet to enforce such provision lssuer shall not assiglt

this Agreement or iæ rights and obligations hereunder without

the prior written consent of CDS, which will not be

unreasonably withheld. Upon notice to Issuer, (i) CDS may

assþ this Agreement and its rights and obligæions hereunder,

and, effective upon such assignment, CDS shall be relíeved of
i6 obligations under tle Agreemen! or (ii) CÐS may

subcontract any of its obligæions hereunder, including astody
of any Global Certificate in CDS Name. Subject to the

foregoing, this Agreement shall enure to the benefit of and be

binding upon l.ssuer and CDS and their respective successors

and permitted assigns. At the request of Issuer, this document

and all documents relæing thereto sÏall be drawn up in
English only. A la demande de I'émetteur, le présent

document ainsi que tous les documenb qui s'y rattachent sont

rédigés en anglais seulement

This Agreement will bind CDS only Íf Issuer signs and

delivers to CDS an executed copy of this Agreement (which

is the same as the electronlc verslon of the egreement

published on the website on the date delivered to CDS) in
the manner set out abovg without anv chanses. other than
completion iu full of the requisite information and
sþatures set out below ánd CDS sends a confirmation e'
mail to tbe e-mail address of the submitter of this
Agreement. Any chauges to this Agreement require the
prior wrttten consent of CDS. In the event of any
inconsísfency between the version of the agreement

delÌvered by Issuer to CDS and the electronic version
published on the website on such date, Issuer agrees that
one published on the website shall be the definÍtÍve version
and shall prevail.

SCHEDULE 1

BOOK ET.TTRY ONLY SECURITIES - SERVICES AGREEMENT

DATEDthis

at

(Optional - insert ProvÍnce ofexeattion by Isner)

Issuer legal nanre:

Duly auttrorized signatory(ies):

day of

Sþature:
Name&title:

,20

Signature:
Name & title:

Thís ís ø standardformAgreement ønd
Procedures-No ømendmenß by Issuer are

perm¡tted.
The Book Entry Only Sectríties Semices Agreemenl and
Issuer Procedures are in a standød form containíng terms

applicabte to all issuers wishing to ase the BEO sertices of
CDS. Due to lhe automaÍed systems and standødized
procedures of the CDSX rystem and the løge number of BEO
issuers with seañties elígíble for CDS's depasÌtory services,

CDS¡s unable to ofer antomized semices. If the terms of this
Agreement øe unacceptable to an issuer, íß secaríties cannot

Notice conceming this Agreement may be delivered to Issuer

to any oftire following addresses. Issuer agrees that CDS may

use such addresses and contact information in replacement for
any past information and for frrture purposes, unless othenrise

notifie{ and in the event of any inconsistency between any

information below and any information entered electonically
using ttre upload faciltty on www.cds.ca when this Agleement

is being delivered to CDS, the informatìon entered below shall
prevail:

Address

Addtess

be made elìsible for the BEO Semìces

Venion 2@9-2 Book Enuy Only Secu¡ities

Ctty

Postal code/zip code Country

Issuer contact Rame:

Job Title:

Telephone: ( )

Fax( )

Emaíl:
(ge ne ric addr e s s prefen e d)

Provincelstate



"res-No 
amendmerús art Permifieú

The Book Eniry Onl-v- Secaritie,s Sertices ÅgÍeement aruI fssuer Procec{ures are in a standt]rdfon'î co4îtain¡ng ternts

applicable to all issuers ,riniii * us9 t4í neO services of CÐ5. Due to-the ctutomated 'îystems and standardized

procedzeres of the cÐsx isiå awJ the targe n,tlrrt ei o¡ nøo ixuer^s .ryith 
securities etigibte for cDS's depository

services, CDS is unable ;;;fu'r',*ro*2"irrt icen Ilthe rerm,s of thit 'Agreement are undccept(tble to att issuer'

íß secutrities cañrc! be made etigiblefot'tlv BEO Senices'

SGHEDULE ,|

cÐse¡æ.aisst-d.s.@.&,tv¡wiwt ÍFc,."'æ 
R¡r¡t*üø s"W'iouornö. Ûl't tt¡su àCs

t4r6,s6ã84o0'o*mff

ISSUER PROCEDURES
TO TIIE

BOOK ENTRY ONLY SECURITIES SERVICES AGREEMENT

These Issuer Procedures goYern the etigibility of securities for deposit at- cDs clearing and

Depository Services fo" ('önS') as book-entry only securities and the procedures to be complied

with in order for such securities to remain etigiúle ,icos. These Issuer Procedures are part of and

are incorporated by reference Ínto the Booi EntrT OnIy Securities Services Agreement (Issuer

procedures and Book Entry Only Securities Services Agreement, collectively the "Agreement')

which has been signed and delivéred to CDS by an issulr (the "Issuer') of Securities (defined

below). The Issuér procedures shall continue in effect even if from time to time there are no

securities of Issuer registered in cDS Name (defined below) or held by cDS.

CDS will give at least sixty (60) days notice of changes lq I::Ï*t Procedures by publishing such

notice on its website, tn ntn.àdt."" ith* *lv"btite'), which Website may be changed by notice

pubtished on such \¡tt.brit* In þddition to pubtishing the notice on the Website, CDS will

concurrently send an e-mail alert to Issuer's lalt known e-mail address on record at CDS' if any'

instructing Issuer to access the Website to read such notice published on the Website' Issuer agrees

that it has on or before the effective date of its Agreement reviewed the then current Issuer

procedures and is responsible to review the Website in order to be aware of, from time to timq

changes to Issuer Procãdures and notices communÍcated by CDS !o issuers pursuanf to the Website'

The electronic version of rssuer procedures published on the Website shall be the defÏnitive version

of such document that applies to the Agreemen! unless the \ilebsite indicates othervise CDS wÍll

;"i;ä;;;;;r"r ;;dänt list evldencing the version of Issuer Procedures that is in effect from

time to time. capitalized terms not defrned below have the meanings set out in the Agreement

CDS will make Securities eligible for deposit at CDS as book entry only securities or maintain the

eligibilþ of securities for booÈ entry only services provided Issuer has signed and delivered to CÐS the

Àlr"e*ént, the Securities meets CbS's other eligibility criteria and Issuer undertakes and agrees, in

uOãition to its obligations under the Agreement and those stated above, as follows:

1. Book EntrY OnlY Services

Vy'hen Issuer from time to time issues securities in the Canadian market which Issuer desires to be eligible for book

gntry onty services of CDS, Issuer will sg advisg CDS by deliverilg to -Cpl 
u completed BEO Acknowiedgementìn

*e iequisite form set out in these Issuer Procedures, together with rych other documents and fees referenced in the

egreement. In order to be eligible for book entry only services at CDS or to maintain the eligibility of securities for

Venion 2009-3 Issuer Procedures Subjecf to change - For the latest ve¡sion of Issuer Procedures, visit rvrv*'-cds.c¿ page I ofg



book entry only services at cDS, 100% of each specific issue of cDS eligible seourities of Issuer deposited at cDS

shal be registered in ttre name oi CpS', **n"d ôöS- A C9' 
-o: 

il *:ryilter nam€ as CDS may desþate CCDS

Name.) as a book *oy'#iy ,""ílty iËhrú;s.*rrty"l. Each issue of securities shall be identified by a

separare ISIN number, cDî;.r' ; ; 
'""*itir, 

il*.ãiny ó",uggr1gr íts participanæ ("Participanfs"), which

use lrre services of cDS and act on their "*, ;;üi; oi brh"rf of beneficial .wners (who are rhe crients or

customers of the pa¡ticipants). Interests in 
-S""-*itiits 

." .tf*""t"a through book entry accounb ("Book

Accounts,) estabrished uri¿*"int"inø by cDS ""ï'ir*t¿r 
roi ie r*tiripants in accordance with its participant

agreement and rules and procedu¡es whích are páttJ on Ot Vr'ebsite' Whe¡r a Security is delivered in accordance

wirh secrion 2 so tharcD5'ffiär"Jiiftäi,õãia" 1ærqee.o Acknowledsementandthe Globat certificate

(if appticable) and (iÐ *"¡ããúo, orù. a"po"ít ãio" sõ*ity in cDS's system, ttren cDS shall provide book

entry only services by crediting the Book-Acc",:T";itút;Þ"tiðip*S *i*t i$eresb in the Security in accordance

with instructions received from or on behalf of lttuo' 
- 

e*opt as prwided iir tire Agreement' no Participant can

initiafe a withdrawal of securities or request or r;ir; 
" 

certifiäe *¿ t¡" Secr¡ritíes will remain registered in cDS

ñr¡n" unt¡ *utoriv, if "p;iäï;ä 
uJriino iint"t securities are outsranding as issued securities of Issuer.

2. DeliverY of Securities

(a) registration Issuer agrees to registeç or cause to be registered the securities in ÇDs Name and to

deposit the securities in óS,s system *'r"i ont in this sectiõn 2,and these Issuer Procedures' so long as

the secu¡ities remain oústanding *o r*""pt uslt*iara in the Agreemeng the Agent (defined below) will

not register t*rtrr* "il**itiãs 
out orcbs Ñame and lssuer aádlor Agent witl promptly notiÛ cDS in'

tfte manner ,"t ouii" ,otion io oi*y increases or reductions in the registered hotdings in CDS Name'

(b)BEoAcknowledgmentAtlTtlo(2)businessdayspriortotheclosingforeachspecificissueof
securiries, Issuo-íãiãmplete all of the fruirea inrormþ!9n and deliver or cause to be delivered to cDs

a signed acknowledgement (an..nrO ¿cknolteogement')in electronic form as descríbed on the v/ebsite'

usirig the form 
";lifiôArd"dedgement 

for sucÈpurpose included in these Issuer Procedures'

(c)formofSecuritiesAllsecuritiesshallbe'egistgr*inCDsNameontheregisteroflssuer.Securities
delivered to CDSior boof 

"ntty 
only services stúll be in one ofthe forms set out below:

(Ð uncertificated security l{fire Securitíes registered in cDS Name are not represented by a

"r6nrJ, 
ãóo.iæJ 

"t 
öos ç'uncertificated Seiurity'), then subject to compliance with section

2ft), Issuer ih"ll d.liuq or c¿ilrse to be delivered to CDS it as and when requested by CDS' a

written statement containing any information required by law to be stated on a security certificate'

(ii) certifîcated security Ifthe Securities are to be represented by a certificate registered in cDS

Num, *ã ¿"p"ritø øtll CDS fcertificated Securiþ, then Issuer shail deliver or cause to be

¿etiverJ to óós ror each specific issue of Securities ùeing depos!æd {!Ps' one original, fi:lly

,.gist r"d€lob"l ."ttin*t" ?o. in limited circumstances accepable !o cps, on3 or more Global

c"rdfica1g;t;gisiered in cps Ñame bearing signatures authôrized by th9 Authorþ (defined in

secrionJ-ó;ät"k enry only security ("ðtouat Certifrcate', which includes any schedules).

(d) certific¡tion of Uncertificated Security If CDS-requests the issuance of a certificate for Uncertificated

Secu¡ities, tnen Issuer or Agent shall piomptþ delivei or cause to be delivered to CDS for each specìfic

issue of Securities, a Globi Certificaie together with payment of any applicable fee of CDS at the time

due.

(e) conversion of Certifïcated Security to an Uncertilîcated Security-. lflssuer a1{orL.eent aF|:e$y

any Cerrificated S**¡tiã trpro.iæa by a Global Certificate delivered to and deposited wìth CDS

pursuant to the Agreement oflssuer or pursuant to any grevious letter ofrepresentations oflssuer, or its

. predecessor, are tJbe converted to Uncertificated Securities, then, subject to compliance with section 2(h)'

CDS may deliver the Global Certificate (which shall not be required to be endorsed for transfer by CDS) to

Issuer oiAgent for conversion to an Uncertificated Security registered in CDS Name'

SCHEDULE 1
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(Ð information on certifrcates Issuer acknowledges thf cDS has no obliption to communicate to

participants *y i"i"*Jion contained in any GlobaT Certificate and that neither the Participanæ nor ¿my

beneficial owneß of an interest in *y rurt'ã"ttiã*æ rrrru be deemed to have notice of the provisions of

the Global Certificaie by virtue ofthe delivery ofthe certificate to CDS'

G) Iegend on certificates Any Global Certificæe issued pursuant to the Agreement shall bear the following

legend:

..Unless this certifìcate is presented by an authorized representatile of-CDS Clearing and

Depository Services Inc. ("CDS') þ 

--(the'Issuer') 

or its agent for

,"g¡rt Jåo õf mnrt"r, otà*g" * paymenGãimyffincate issued in ræpect thereof is

røsterJîn trre name of cDs ä ðo.,ói in such other na¡re as is requested by an authorized

representative of cDS (and any p"y*L"t is-q1a¡. tg 
-cp! 

& co. or to such other entity as is

requested üV ao ãuttoti).¿ t"pi.i"itutiut of CDS), AlfY TRANSFER' PLEDGE OR OTHER

UsEI{EREoFFoRVALUEoRoTHERWseeyoRToAI.IYPERSoNIS
wRoNGiUL since the regrstered holder hereo{, CÐS & CO., has a proper-ty interest in the

.r"uritio-r"pro"ntø by tíris r"àn*tr herein and it is a violatÍon of iæ riglrts for another

person to hoid' nansfer or deal with this certificate'"

(h) confirmation of registered holdings for reconciliations of Uncertificated Securities Issuer shall

deliver, o, our" to f" delivered, to õDS an end-oÊday closÍng balance Confirmation by 8:00 p'm' Eastem

Time or, as from time to time requesteo uy ðos, oiit trtp"õt to each issue of uncefificated securities'

..Conf,rmation,, means the report r"¿* to'cóiãisclosing'in resPect of each Uncertificated Securþ the

quantity of ,u"t 
- 
Uo."rt¡ncated Security t*t* itt 9Pl Ñum" on the security holder's register

maintained by Issuer or Agenl fhe 'nanimission to CDS or entering the closing balance for an

Uncertificated Security by electronic m** ã*"pt"¡le to cDS as describedln the Proceduresl by Issuer-or

Agent for * U;;;-fí"rrr¿ i.¡*ity rnuli*ortitræ confi¡mation thar cDS Name is the registered holder

oñhe quantity of the UncertifÌcatedsecurities shown in the Confirmation.

3. Agent or Paying Agent

Iflssuer has appointed a third parfy as agent, registar, tustee and/or-transfer agent (the "Agent') anó/or a paying

agent (fhe ,,paying Agenl;fáðfr oiwfroñt ir'u iOS tttognir"d-"g..n{in respeci of the Securities, Issuer shall give

CDS notice, initially in ttre SfO Acknowledgement and ùrereanei in the man¡er set out in section 16' of the name

and add¡ess ofsuch Agent and/or Paying Agent and ofany change in- Àgent and/or Paying Agent or its príncipal

location not later tha¡r the b"rin* ¿aí pr-eceãing the effective dæJof the õhange. cDS is authorized to act upon the

instuctions ofAgent * p;tiü Àg"ní ón lttu.t;s behalfand is not required to confirm any steps taken by Agent or

paying Agent with tssuer.'lsíueùs fiable for the actions or inactioni of its Agents and Paying Agents, and shall

ensure they comply with the Agreement. Whether or not an Agent or Plfine Agentlasåeen appointed, Issuer and

CD$ack;rrleale ana 
"g.g,e 

tt,; CtS is not acting as registrar,tustee, fiscat agent, issuing agenq mnsfer agenf or

paying agent or in any 
",ätli 

ræ*iq, as agent loior oniehalf of Issuer or assuming any ofthe responsibilities as

!uót" *tãtt othenrise agreed to in wríting by CDS and Issuer'

4. Additional Represeutations and warranties of Issuer

In addition to representations and warrar¡ties of Issuer in the Agreemenf Issuer repræents and wanants to CDS that:

(a) it has all necessary po\ryer, capagity and auttrority and has obtained all necessary unconditional

aurhorizations *ã 
"ppt'iuAr 

(conäctivãty the I Authoúty") to carry out its obligæio¡s hereunder, to issue

the Securities iwirethêr as Cùficated Sãcurities or as Uncertificaæd Secwities) and to issue, execute and

SCHEDULE 1

I For set-up, contact CDS customer service at4l6'365'8426

t A list of recogrized CDS agent which meet CDS qualificæions is posted on www'cds'ca
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to deliver to cDs in the manner set out under these Issuer Procedures' any Global certificate' BEo

Acknowledgm"lt-c;ifi;"d ot out"t instrument issued under these Issuer Procedures;

(b) each security is duly issued and registered in the name of cDS Name, free and clear of all liens' claims and

encumbrances, and is enforceabte aga¡nst issuer in accordance with its terms (subject to any applicaþle

general quaritcæions as customarilyþo*rl; Çal opìnions delivered by counsel in relation to securities

issues of Issurri*ã o"rt certificaíg àò"o*"nt õr ottt"t evidence of a security issued by it in accordance

with the ng."nifiì, ¿"ry "i*"tø 
and delivered and does not conflict with the atfributes ofthe Security'

tegislæion appticaãte to the Security or *i-utti"t"s, trust indenture, by-laws or other document governing

the SecuritY;

(c) the Agent and íf applicable, the Paying,Agent has 4l-ryotry power' capacity and authority to act on

behalf of a¡rd bind iisuer and Issuer is n l-ryia¡re ià cos fo¡ üré aðts of egéffs and/or Paying Agenæ or if

õ;irñ frrl;; Jiã" ui -i tr.ttr oblþæion representation or warrantv in the Agreement;

(d) if the Agent agrees that- 3 g"$fit"t"q Security^is to be conv.erted to an Uncertificated Security (as

contemplated in section 2(e), thgn 
"t 

tdd;;áf iuch conversio& no aüributes of the Securities or of

Issuer, or provisions of applicable legislad;;; oi of 
"ny 

applicable trust indenture or other goveming

document res6ict the abilþ of cDS to ã.üt t any ctoual cärancate (which sh4l not be required to be

endorsed for transfer by cDS) to Issuer oi ag*t'to be represented as an uncertificated security' If the

Agent agrees to such conversion, lrrur, ,ánnrñit that CDd is acting in reliance upgn representdions ûom

Iszuer and/or Ag;tú dt" securities ."nË*nu"tt"¿ from a certincæø security to an uncertificated

Secu¡itY;

(e) pursuant to section 5(g), Issuer has-made arrangeme¡ts with the Agent or Paying Agent' if appointed' as to

ttre acceptable a*utrìãít*on that is to be delüered by it orthe Agent prigr to the payable-dare to confirm

the holdings of òÑ Ñu*" on the register for any impacted Secu¡ities , in order for the Paying Agent to

process payment to CDS on the due date;

(Ð any notation made on any applicable. Global Certificate or other certificate or schedule thereto as

contemplated ¡r irr" Àit*"í"nt'J¡utt be in accordance with the Authority and enforceable against lssuer in

accordan* *itrr"ie-ät; (ruuj""t to rhe qualificarion as to enforceability described in pararaph (b)

above).

These representations and warranties shall be effective ûom time to time upon each delivery of Secu¡ities to CDS or

,*¡rr*¡ãn ois."*iti.s ioto óps Ñame; an¿ tom time to time upor each delivery of a BEo Aöknowledgement' a

Confirmation or a CIoUJ ô"tt¡n""t" (including for greater æri"inty,.a Replacement ÇloUA 
Certificate and/or

Additional Global Certifi*tr * pt""iaà for in sãtion 8(f¡) for any specific issue of Securities'

5. Entitlements

(a) distributions and buy-back/nor¡ral-conrse issuer bÍds Payments of entitlements (whether in the form

of dividends, priiJpã, int"*t or other) ó *i,i"t ttt" registeied holder of the Securities is entitled shall,

when dug be based-on the holdings ofthe registered holder:

. as at the close ofbusines, on tltr day preceding the payable date ofan interest or maturity payment; or

¡ as at the close ofbusiness on the record date for a dividend or other payment;

and notwithsanãing *i Sr"urities that were bought backt¡ Issuer but lvere not yet \ryithdrawn ûom CDS

prior to such payab-le oi record dæe, payment shal"l be'madiby or on behalf of Issuer to CDS & Co' based

on the amount of the Securities rEgiiei.l¿ in CoS ¡q"tt in the register of Issuer on the.record or payable

dare of ttre p"y*;;;hi;h rhrll ináude any s¡ch amount of Secu¡itÍes that were bought back by Issuer but

notyet*ig,Aå* from CDS. CDS shall distribute such paymentto its Participanæ

(b) record date Issuer or Agent shall estabiish a record dæe which is ãt least firyo (2) business days prior to

the payment dæe ofthe dividend or other entitlement distibution.

SCHEDULE 1
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(c) c¡lls If Issuer calls an íssue of Securities in ñ¡ll prior to their mæurity date, or takes any action which

will result in there Uein! no ngttrer issue of Securities outstanding it shall provide CDS with at least five

(5) business days prior notice in the manner set out in section 16'

information Issuer, Agent and/or Paying Agent shall give notice to CDS in the manner set out in section

I?, of the respective rec|rd date and disti-bution detailsfor each entitlemen! including rates-, af 
-least 

two

U"li** days prior to tfr" t"tpotiue rècord date or payment date, as applicabla Altematively, the record

date and disnibgtion d.t"ilt, including rates, for all payments ín respect.of the Securities until maturity, if
ãppii*u1", or until no n ttttrt Securiães shall be outstanding, are described with particulars in schedule

;b;ft"t"to, if atrached hereto, in whÌch case Issuer Agent and/or lrying Agent +all srye n3tÍ1e to CDS in

th" **nui set out in section'16 if there is a change tó any record dafe or disfübution details from that set

out in Schedule *8".

final and irrevocable funds Issuer or Paying Agent shall make payment elecronÍcally to CDS & CO'

no later than 2:00 p.m. Eastern Time on the du; dãte of such payment (subjecf to any changes- in timing

pãiã t"r r¡1e d dme by Cos on the.Website) in fmal,an-d inevgcable- same-day f-dt îF the ISIN in

i.tp..t 
"f 

*itich SecuritÍes the payment iq gade and payable-d3te^clearþ identified. Acceptable payment in

nnå-*¿ io"uocable same-day }rrnOr shall be made by one of the following methods ofpayment:

(i) in the case of payments in Canadian dollars, 
-b¡1 

using the Large Value Transfer System operated

by the Canadian Payments Association ("LVTS");

(iD in tfre case of payments in U.S. dollars, by using the Fedwire system operated by the U.S. Federal

Reserve Bank; or

(iii) in tle case of payments in Canadian dolla¡s or U.S. dollars, if the Paying Agent is a Padicipanf by

debit by CDS to a CDSX fr¡nds account

Issuer agrees that if payment is not made as stated above, CDS may make the Securities ineligible for

*ntiouå deposit an¿^, in addition to other rights of CDS, Issuer and/or Paying Agent agree-to pay interest

to CDS on tl¡e amount of the payment not properþ made until ¡ectified, d CDS's bank's prime rate plus 2

per cent per annum,

account Each payment made tirough the payment systems and not by debit to a-!DS fiinds account

shall be made to oneof the following aãcountJ oi to such other account as CDS may direcÇ with the ISIN

in respect of whÎch Securities the payment is made clearly identified:

(Ð in the case of payments in Canadian dollars using LVTS to:

Na¡ne of Bank 
' 

Bank of Canadg 234 Wellington St', Ottawa ON KlA 0G9

BankBIC Code BCANCAÌ/2
Bank TransitNumber 00006177

For cre.dit of CDS Ciearing and Ðepository Services Inc', Toronto ON

AccountNo. 154510002

Beneficiary BIC Code CDSLCATT;
or
(iÐ in the case of payments in U.S. dolla¡s using the Fedwire-system to:

Name of Bank Flanis Trust and Savings Banþ Chicago, U'S'A'

Tetegraphic IDHARzuS CHGO

ror cJeðit of CDS Clearing and Depository Services Inc'

AccountNumber 203'2134
ABA Number 071000288

maturity and redemptions Issuer inevocably waives ,any requirement for CDS to present a Global

Certificate to Issuer or Paying Agent in order to receive firli payment on maturity or a redemption. If
requested by Issuer, COS wili¿etiver the Global Certificate, mæked "cancelled", after payment' At least

¡ve (S) busíness days prior to the maturify or redemption datg Issuer or Agent will provide confirmation to

SCHEDULE 1

(d)

(e)

(f)

(e)
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both cDS and the PayngAgeng of the registered hgldipsln cDS Name on tåe register for the securities

and such other information as may b;;ñã Þy- 
thã 

-Paying 
Agent- f9r3r9.çssig the maturítv or

redemption p"y-;-;drt ttr" triuit"*rnt of Cps to deliver the Global Certificde prior to payment'

After payment has been received by CDd;î;"; *ili 
""t"pt 

delivery of the matured or re'deemed Global

Certificæe.

(h) changes cDS may, fi.om timeto time, direct Issuer, Agent or Paying Agent to use any other phone or fax

number, account number or address * tltt-pft""" n 1ä.""ttti *count number or address to which

notices or p"ymãnts si,ould be sent by providing notice in the manner set out in section 16'

6. RePlacement of Certifrcates

In tl¡e event of the defacement, loss, mysterious or unexplainable disappearanc", tittF destruction or

demateriarization of any cioua c#ncate, cD-s ,lJr pr*¡¿" Issue¡ with an am¿ãvit ornvo senior officers of cDS

attesting to the said defacemeng torr, *yrt",iout or unexplainable disappearance' theft' destruction or

demateriatization and giriüãñË"*iii¡o"í"t¡-ån log"tl,"r*$ such other doòuments as Issuer may reasonably

require, provided t o*"rr.iõæ Issuer shall n"ve no righito require a¡ ilAgmnitf' 
bond of indemnity' lost document

bond or similar ins¡,ument or fee of any kind, oi"täpon Issuer shatl, if requested by gDSl issue a new global

certificate to replace such defaced, lost, mysifi;ült ;t unexplainably' aisappearea, stolen' deôtroyed or

dematerialized Global Certificaæ.

7. \ryithdrawal of Securities

Issuer,s securities shalt be wittrdrawn fiom the cDS system upon the occurrence of any of the following events:''

(a) upon reasonable notice by cD! to Issuer, cDs Tly discontinue the eligibilíty ofthe Securities on deposiq

oi 
"".r. 

to hold a Global'Certificate in respect ofthe Securities, with or without cause; or

(b) if cDS ceases to be a recognized c-learing agency under applicabte Canadian or provincial securities

legislation and a successor is not appointed; or

(c) if Issuer gives CDS notice in the manner set out in section 16 that it is unable or unwilling to continue to

have CDS hold the Securities as book enty only or that it desires or has processed an entitlement requiring

a withdrawal of Securities, and Issuer has all rig¡t, po\{er, capacity and Authority to do so.

Securities shall be withdravm using CDS's current processes. Following the withdrawal of Securities, all payments-

in respect of the withdrav¡n Securiães shall be *"4å to tt tggl{"tt9 hotfers thereof and all rienß of thè holders of

the withdrawn securities shall te exercised by the registerJd holders thereo{ in açcordance with the terms and

conditions of the Securities.

8. Exercise of Certain Rights

prior to tire maturity of Securities or while the Securities remains eligible as book entry only securities at CDS, the

total number o¡. quätity of A. so*ities registered in CDS Name rray be changed if Is¡uer h3s rights with respect

;;; ;rtlt; ú"rities provioe for one ofttre fonowing events, and Issuer exercises such rights or the event occurs:

(a) partial payments of principal prior to maturity;

(b) repurchase, buy-back, redemptior¡ other acquisition rights or conversion rigltts; or

(c) the reopening or issuance of additional Securities in CDS Name having the identical rights, privileges,

restrictions and conditions as tl¡e Securities.

Upon the occurrence of any such change in the total number or quantify of a specific issue of Securities in CDS

Name, the following steps shall occur:

SCHEDULE I
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(d)lssuer.orAgentshallgivenoticetoCDsinthemannersetoutinsection16andupdateitsrecords
accordinglY.

(e)IftheSecuritiesa¡eUncertificæedsecurities,then,.subjecttocompliarrcewithsection2(h)Issuershall
deliver or cause to be delivered to CDS, if, as and¡rhen requested by cD!' a writte¡ statement contammg

any ofthe info*æion i"ãoir"a Uy lu* tôîä strtj on 
" 

s"cuiity certificate in respect ofthe Securities'

(ÐlfthesecuritiesareCertificatedSecu¡itiesrepresentedbyaGlobalCertificate,Issuermayproceedas
follows:

(i) Issuer shall issue and deliver or cause to be delivered to CDS a replacement Global Certificate in

the same manner as required i" ä;g"i'"nt fot tlltli"tty of the original Global Certificde

t"*""pr6ãt Issuer shadnot U" t"quii.ãto delivg.l BEO Acknowledgement) (the *Replacement

GIobaI CertifÏcate"), together *iäi p"y** in full when due for any applicable CDS fee' which

nepuceÃeni ctouat 
'ceit¡ecate;tñärrÃeJthe 

revised total numbei or quantitv of securities

register; i; õps r,¡u-", *a, in ei"htg" -fol 4" Replacement Global certificate, cDS shall

detiver ro Issuer or Agent th" ;ä;Jõlobal certificate (whicfr- shall ¡ot be required to be

endorsed for transfer by cDS), #f;ì;;R"pl"*rent Global certificate shall thereinafter be the

*Global Certificafe"; or

(ii) Issuer or Agent shall make a-notation upon the Global.Certifìçrfe or update a schedule to the

Global certificate, indicating tdda; "*íu*o*t 
of su$ change in thelotal lyber or quantity

ot souäio *piår*t.¿ Uiiltr cl"U"i Certificate and the current registered holdings in CDS

Nu*., tog"ttt"t*ittt payt"nt in fuli for any applicable CDS fee; or

(iiÐ Issuer shall issue and deliver or cause to be delivered to ÇDS a Globat Certificate representing the

increase in the total number ot'qu*tity of Secu¡ities following the reopening or issuance (the

uadditionat Globat certificateJ), ioiáti,"r with payment in full when due for any applicable

cns ree,-an¿ tüe ãtUtta arouí'ceñgcæe, togáhär oiú.$" Additional Global certificate(s)

shall collectively therãinafrer be the "Global Certificate" for all purposes; or

(iv) If Issuer and/or Agent agree úat the Securities represented by the Global Certificate, together with

any rwised tot"i outb., ot quuntity of Securities, are to be collectively converted to an

Uncertificated security, o"tt rlrbj;i'to compliance wi-th section 2(h), cDS may deliver the

aloua ðeããcate f*rriórr shatl noi be required- to be endorsed for ûansfer by cDS) to lssuer or

egunt tã 
"onfirm'the 

irol¿ings ln CpS rq*t on the register .and thereafer 
the Securitíes

represented by such Global Ctøä.æ" together.lith *y t*ista lo-t"l-l*1ltt or quantity of

securlties siraú be represented as an Uncertificated Security registered in CDS Name'

If, notwithstanding the above, a p¿rticipant or Issuer seek to deposit additional Secu¡ities or an AddÌtional Global

Certificate, tsru", arrno'nt-"'aio dt"t Ñh aeposit witt te deemed book entry only and/or if such deposit is not in the

same form of Securities i;äG;pÉ"d ¡n secdon2(d) as.was e¡:viou:ly delivered to CDS' CÐS mavìmpose

such conditions on such deposit(s) as cDS ,r"t ni'ináluding without rimitation, conversion to uncertificated

Securities and/or consolidation of Global Certificates'

g, Restriction of CDS Obligations

cDS shall not be responsible for the administæion of any t'ust as such relative to the securities' nor' if applicable'

be affected by notice 
"f -t 

rq;iry tlt t may besubsisting in respect the¡eof. In addition, CDS does not in any \ryay

undertake ro and shall noi-t -ä any responsibility io moíitor oiascerain: (i) the com.plíTT of -y transactions in

tl¡e Secufities by participanæ or benefrciat owners with the terms of the secu¡ities (including any restrictions on

ownershìp or hansfer) or with any federal, prouint¡J,ãuni"ip"t ol foieign laws or regulations, including rules of

any self-regul*ory org*ir*ioru i" iffl tft!ìl*tiiylitft- S"t*i1i"¡ tigt can be owned by a defined category of

investor, with referencet" t¡"i!r*r órtn"'s"¡r¡'ties orto any federal provinciai, municipal or-foreign laws or

regulationg including *i"r-"r any self-regulatory organization; or.(iii) whether Securities can be issued æ or

converted to uncertificated secu¡ities. Issuer conhrmítrr"t *y iætiòtions on the maximum amount of securitíes

SCHEDULE I
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that an individual o\¡fner may acguire slall n9t be enforced agÊinst cDS or its nominee' Fuffiermore' unless

otherwise provided hereir¡ .er."d tb in writingty- ð;l;; ittt"1å uy ru* on CDS' CDS shall not be liable for nor

shall it be deemed to assume any other- respon'iuititi"" wñether or not contained Ín a trust indenture' agency

;ä#;l ñ;Ë";' ;ftt;; mË'ooo¿ot or anv other asrcement or document'

10. Fees

Issuer agrees ro pay to cDS or an-y cD! ryiT:" at the time d:? tr: apolicable fees and taxes for the services

requested by Issuer ", 
irlÃeä¡r ií.* ti*a. d;'.;;;pú.of tit" stit'iiìies in accordance with CDS's or its

uffiliate,s rhen current fJ;ËäîË;îËvi;btË*'"t"1'"¿ø aom ti-"ã tite' Issuer sball pav interæt on all

fees thæ remain unpaid thirly (30) days after their Ju" ¿"t" at CDS's bank's prime rate plus 2o/o per arl¡¡rrm'

11. CDS Signatures

cDS authorized signah'es on file with Issuer or, if applicable, the Agent shall be accepted without a signature

guamntee'

12. Exercise of Securify Holder Rights

IssuerwillpermitabeneficialownerofSçcuritiesregisteredinc|s].lametoexercisesecurityholderrightsin
resoect of is inrerest i" il;ï;i;ies if CDS (*4 ;il**sary, the Participant acting for the beneficial owner)

provides Issuer with ""ti;-tdttt 
e beneficial "d;;;-"."*ír. 

*9t, righb in respect of a specified number or

quanrrry of securities regìstered in cDS ¡¡.*" *iilr,ãt will recogrrize tn tt naio!, capacity and entitlement of

the beneficiar owner in tt 
" 

,"','" manner * irorîä.ããJ ã*""r-nu¿ a certificate ièpresenting iæ interæt in the

securities registered in *"r, u"n"ncial owner's n*rl, -¿ Ày requirement for delivery of a physical certificate to

irr"äi" *rñ*,¡on *r,'# äïiäåitîälää *iu u; d""'"d' sæisfied uv a. iotr*øions received rrom cDS'

13. Governing Law

These Issuer Procedures are govemed by the- same laws that apply to the Agfeement AII suits' actions or

proceedings of any kind *is;gî;;; Ii t¡g." i" rrt$" rrruo p*õeduræ may be brought in the Supreme court

of the capital of that nouio"?,-ã¿ each of frro.i *¿ CpS submits to the jurisdiction of such Court for such

purpose, but such ,uUrirrilî-rflAf noi pt"r*t ti," ániór."tn*t of the Agreemént or these lssuer Procedures or any

r"i"t ¿ ju¿g.*ent in any otherjurisdiøion'

14. Waiver

The failure of cDS or Issuer to require strict performance of any prwision in the Agreement shalt in no way affect

or be deemed a waiver òf èòii, oi trro.r', riþg respectively, tireieafter to enforce such provision'

15. Ässignmen

Issuer shall not assþ the Agreernent without the prior written colseflt of cDs, which consent shall not be

urrreasonably wftfrheld. Upon notlce to iszuer,.(ii-¿éd;t;tt4.th". Agreement and its oblígations hereunder'

and, effective upon such aslignment, CDS shailbJt"fi1"Jóf iæ oitig"tionl under the Agreemenq or (ii) CDS may

subconracr any of io of1iñtiÑîrrr*¿.t, iá"di;g; tlt¡ Ott¡e.* of anv Global Certificate' Subject to the

foregoing the Agreement ,ñuti .nur" to the benefrt-ofä¿ be bindìñg upon Ittuo and CDS and their respective

successors and permitted assigns.

16. Notices

(a)NoticestoCDspursuarrttotheAgreementshallbegivenbye.mailandshallstatethelslNnumber(s)of
the effected Securities.

If not othenvise specifically identified in this Agreement, notices to CDS shall be addressed as follows:

SCHEDULE I
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. In the case ofnotices regarding processing payments, corporate actions, record dates:

siesinfo@cds'ca

. In the case of notices regarding the Agreemenf Issuer Procedu¡es, a change in

. 
Issuer, i6 address or a chaige in Ágent, Paying Agent or other similar events:

eligibilÍfY@cds'ca

orto such other address as CDS mayspecif by notice to Issuer'

(b)NoticætolssuershallbegiveninthemannersetoutatthecommencementoftheselssuerProceduresorin
the manner set out in the Agreement'

(c)CDsmay,inadditionorinplaceof(b),sendanoticetolssueraddressedtotheaddressspecifiedonthe
Agreement o, on tt 

" 
*ort ,å*nt BEO Acknowledgemeng or to such other address as Issuer may specif,

by notice to CDi i;-üt*;r*"t set out in (a) aUove] by posage-prepaid maïf by personal delivery' by fax

. or by e-mail.

Any notice ser out in (a) or (c) aboye if delivered by e-mail P."f":itg shall be deemed to have been given and

received on the day it is so ¿àívere¿ at such a¿¿r"ss, proyided that ífsuch.day is not a business day then the notice

shall be deemed to have b;;;i";" "; 
ûre next útÄ;d"y. Any notíce if maíled as aforesaid shall be deemed to

have been given and received õn the 3rd business ¿"y ioflotftng q* q"" of íts mailing' Any notice if sent by fax or

by personal delivery 
"r "f;;; ;till ¡e aeemed fven *a t"äryta-o¡ the first business day after üansmission or

personal delivery. no, tfte putpos"s of Oe ag¡"e;eni i'U*inot day' is a day on which any office ofthe recipient

ofthe notice is open for business.

17. Miscellaneous

Issuer acknowledges that cDS reserves the right from time to time by giving notice as set^out above to amend the

Agreement a¡d/or these lrsu.i iro"r¿ute, *ðto in.lu¿t n"* opetating procedures which CDS reasonably requiræ

adherence to, which ne'w or amended procedures tttdl upply to all- Securities' At the request of Issuer' this

document and all docum"otr rriæingthåreb shaltbe aru*f ,ip in English only' A,lade¡ande de l'émetteur' le

;;d;ã;r"ñ uinr¡ qo" to* les õocuments qui s'y rattachent sont rédigés en anglaís seulement

SCHEDULE 1

Attachments:

BEO Acknowledgement

Schedule "B'
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RTNB* T

TO'

*-g"ffi ËWffi le.N¿'ïr''WgtHË-Ë'[E'S]-.üERM

SCHEDULE I

W'if#B#Ae ráù Issser ehffis4':i¡rto''a Eo'oft Erùf.{y. tå{S' $lË(4*$'s. - S'ç¡@Ep A'g'reÞiÌueat {nlee

.äffi,ffi¡*tii*r"i**é,W*r bt pfu-e¡rçe tha,pmvis{orw cf tke issrær præedurcs (üe

r.ffi#ä**ffi';t'iiäËãö-ffi i-.rl**"lyr,ttu r*tur¡p-"*oa,t** a$d. Þhe tsEo'ssd arp

ref@ te h--Ê#ia *l6E ir9n!8i@I ffi'æatnf t )';

A.!-Ð B &e Bæt,ieË henxo:v¡,ish to atrE:end,'Èù€1,@i,¡ilÉ-w¡ A as lier'e-i¡iêfte'I. set

OtI:ti

T,fS{Ë Ai +.fffi ïHA.T for gg$íd,q+FÉ irÈÞpÞ,l#J-qoË@ {såe ¡qceiBt

*nC u¡r.fu- f,sf ,\{fuie,[]tafó æknOw*edgsd b¡ eaefo p.ar+yl.6he {T.iË&S '4gfè6'as"'fiulfbr'vs:

I Ð-e&¡f--üças'æd'ß$#{s

l,,t Aluv.,È".6itîiE¡s.d,{çç $,,r¿ss.6.'bst ¡lot deft-4qd'.tl-o¡É+;frÞg*l hnre t{æ meeÊi$8$ æsxlbed ts

rhefr{'rrrr- tUe Ori Agi:cËrìqeri{' hr}tve¡er 'us.e$;'þssein sti'a*J harl€

¡¡æ.''**uttg "*ffila 
i*Ji in the origia*l A äsjit{iissdeéby: tËls Ag'etÌg'raen¡:

2.2 Tihç,-eb.e4re. r€ci{a{s,fl{$'.gtÊq ar}d- arc ineoryerattd' hsr'dn

-'-S€rviæ*, A8æ@eet (ihis

Z A,!Êe,s#r"FÆF,t* U¡e W.-@'S-Ë;$,

2.1 S'æsÍ€q* 3 of rhe B,ÐO SS:4. fs amsadod trl' the $---art$es w*ÊÅ belów, ia bold and

r¡ndgriir,Ìe tp th¡tt sectÎsn, as follows:

3.", fuevbr¡s Bgok Entry ftlty Setrrtties and Leffemof 'Re.present*díøm

I.ssuer ag'¡rÞr{,ls(*es i¡t,ür ffiiß Agncrernsat applies ro .ø-h.piV$ollsl.1r tr:s¡ed book entqy o$l:v {æÚríly of

lerÞsr e¡ ars prüsces-sprs. ¿attiocut ,o òbs. ruto' ir ,afg}ì,mÞIsr 
roplaces evq¡i pÊvio.es lct'ter of

r-uEeseorrriecs; Êad¡¡din6îfnplrfrcable. Èasrer leue', "trç,S,þiqn1 
Utaqtg't tee¡ ef.rcpru.'seæaJiqm and

Jä*'*"4*" ti nn¿#¡øð$g tane relaed ¿'ocs{4gil:dÆ"uq$ by' ii or' its predr4a*ors' whefter

;ddÉç¡ed ù¿Ðs or ro ik'pieäücssql:'Tte Caçrarlhc,öe.fla¡itcry,ib-r $aou*,ties t¡cÌitedi Issuer €rees thitt

alÞ Siicr¡ri$íes fs¡ucd by it orc: .fcpcslt"O with CDS pu*u,r."itg.'¡trq tqrrnsçf thìs AgreernEnt. whether such

tsEO Rdder l (Munieipatiries):Ve,rsioæ ?þ99'l p:rgc l of 6 CONFID]ENTIAL



,T:tr:'--ï::r:':**i:,:,ii::$:.::"tl',åi;iiii
;::hïi'fliJiei"iï"''J;;';*.îtr1:::ü*r:'H¡:ii::*îffJ.;iîff i;;ff i'ü;

SCHEDULE 1

DUrSUanl to any Prev¡eus rçßçr vr ¡vvrvJvr'..¡'Y'-" 
rminate this Agreerncnt by slxtV

ä;;ì;,üillr¡* of t**tt are registercd i1 cfs NtT!-1?l-i111*^-* 
*^ rh¡ a*¡qrrrion nrocess

,iu. t*¡n"tion or ro outsanding obligations or rights at

tetminadon.

sec¡ion 4 of the BEO SSA is amended by the changas marked below in bold and

underline to that section, as follows:

4, Issuer Procedures are part of Agreement

22

tssuer agrees to be bound bv !h9 
issuer procedï' 'Î.*.yii:5,91îf"i11i"ä:irXffii'3;åfflJiiå#'1ïiHJ"ä'ffi 

'1'i!_i1i'.11|'aïi**:Hl j1i.:";îî:iï'¡'*1ii,$
lffiä"ä:i:oäi' ;ïä;ö;ö ;**' ¡' 

"t, 
Iii:i 

19::^' .*:'g"i*:i', i'.ilisc{;l¡riües lor oeposl¡ as uoolt ç¡¡ut v¡uJ *we'r 
n to this Agrcement. cDS shall;Jñ pon of tn" binding ûere1ne-nr ftween çD-liill:"-illT-'S.. ;¿rôã,i'Fñ,irìñ rnnv be chansed

the Issuer Procedures¡ subþct to thq €scalation Droc

ffiffi '""ät:",#,åülii'äãiì;r"dJ*";:ã.**gf .l-:l15g:t*:51"T"::ä11
ffiJ"i,'åiffiä;i'qii"iiii'ñïl f'ltlll:1,*i.::*l':'1;:::î.3"¡f"','tr,ï$i'"1'å.J*1'ii"üäH'.:ffi;:' öo, *rt givc at teast sixry (60) days notiæ of proposcd- changes to this Agreement

. :- .r.^ ^-a¡ af anaæêneio< lln
*",iiTiliiËä;,i it ;ä,i';ö ñ' ä* ;í'r" *¡¡r1 

-'-'enr¡i'f :i" :::Xf"':ff *
an e'mail alert to lssuer's last

known c-mail address oo'r..åJ ar COS, if an¡ instructing tssuer to ¿ccess the website to read such notice

oublishcd on rhe website. Issuer agrees that it has oo oriefore ¡he dat€ of this Agreement reviewed the
tüiï'î,oii¿iäffi'î; 

ãræ"JËi" lo rcview-rhe websire in ordcr to be aware or changes to this

Agrccnænt or ûe Issuer Þr*J¿u* and ¡otices cornrnunicated by CDS to íssuers pt¡fsuant to the website'

By conrinuing to ur" tn" ú*f ""ù ""ly 
services of CDS after tlris Agreernent or the lsuer Procedures

have been changed, Issuer signirres iu acceprance and agreement' wirhout limitation or qualification
' lcore¡

er Procedurcs' Iflssuer does not agrec

with e¡ch revised pro"ii*, f*uo th"fl ¡eg@ryt 1:,lt P:l::ïr":::
serviccs of CDS

BEO Rider I (Municipalities) Version 2009'l page 2of 6 CONFIDENTIAL



SCHEDULE 1

Í ¡e ttre ¿enn¡fve version of such document that applies

;; thi; Àd;.nr rroå ü¡ne to rime. In rhe evenr of any inconsistgncy between the terms of this Agreement

and thc 
-lerms of the lssuer Procedures, including any amcndments lo this Agreement or the Issucr

üocedures, the provisions of rhis Agreemenr shall prcvail. FoJ ttJe ouroose of thts Sectlo¡r. a *meetlne"

may take place ln De¡Soe bY t€leDhone. Yldeo conference or other means.

¿.t Secrion 9 of the BEO SSA is amended by the changes marked below in bold and

underline to that section as follows

9. Fees

Issuer agrees to pay from time to time to CDS wtren due the applicable fees of CDS for the scrvices

pro"lOrl l" f,*tur't ót its Agenr in respect of the Securities in accordance with the lssuer Procedures and

èpS., fo schedule on the-website, ai each may be amended from tinæ to time. Thls lnqludæ-tbe one'

2.4 Section l0 of the BEO SSA is amended by the changes marked below in bold and

under¡ine to that section as follows:

ltÌ. Elíg¡bility

CDS rcservqs the right from time to time to refuse to accept any issues of securities us elþible for dcposit at

CDS as book entry only .securitics and to determine that specific issues of Securides at CDS be rnade

ineligible for depoiit ar ôpS as book entry only securiries ¡nd uoon thlrtv (30) davs notlce-þ lFuer lor
less if asreed to ¡¡ ìrrftlne bv IssuerÌ. to requàst the withdrawal of specifrc issues of Sccurities that CDS

has determined are no longcr eligible at CDS æ book entry only securities.

Tte electronic version of

Z.S Section 13 of the BEO SSA is amcnded by the changes marked below in bold and

underline to that sectiot as follows:

13. Miscellaneous

This Agreement shatl bc governed by, perforrncd and construed in accordance with thc laws of the hovince

in whic-h Issuer hæ execored this Agreement, as noled on the execulion page of this Ageement (which is

deemed to be On¡ario if the place olexecution is not specified on this Agrcement or if this Agreement 's

executed outside Canada) and the lans of Canada applicabte therein without regnrd to the conflict of laws

provisions thereof. Faiiure of CDS or lsuer to reguîre strict performance _o131¡ 
provision of this

igr.r*rnt or ¡he Issuer hocedures shall not affeg or bc deemed a waiver of CDS'.s or Issuer's right'

rõpecrively, rhercafter to enforce such provision. lssuer shall not assign this Agreement or is rigbts and

obligationi hereunde¡ without thc prior written consent of CDS. which wilt not be unrcasonably withheld.

Upo-n notice ¡o Issuel (t) CDS may assign'this Agreement and its rights and obligations hercunder, and'

efiect¡ve upon such assignnenl, COS strait be ælieved of its obligations undcr the Agreement: or (ii) CDS

may srbcontracr any of iæ obligations hc¡eunder, including custody of any Global Certificate in CDS

BEO Rider t (Municipalities) Version 2009-t page 3 of 6 CONFIDENTIAL
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greemcnt shall cnurc to the bcnefit of and bc

binding upon lssuer -¿-COs and rheir rcspectii'c *ucccssors and permitted asigns. At the request of

lssuer. this document and ail documcnts rclating ftcrero shall be drawn up in English only- -A 
la dernande

dc t.Cmetreur. le présent <tocu¡ncnt ainsi que rous lcs rtocuments qui s'y rattachent so¡t réd¡8Cs cn anglais

sculemcnt.

3

3.r

Amendments to the Issuer Procedures

section 2(cxii) of rhe Issuer Procedures is amended by the changes marked below in bold

and underline to that sect¡on as follows:

2(cXlt) ccrtlflcated securlty If thc securirics flrc to be repre.scnled by a certificate ægistcrcd in cDS

Ñ;;; ¡"por¡r.¿ ï¡tr, õOS fCerrlflcated Securltf'). then lssucr shalt dcliver or causc 1o be

<tetivered to CDS for 
"act 

rpe"in. ¡t*. of Securitiæ Éing Ocpositcd I C-Nr oi: "ti't"tl 1,tI
rcgistered global certificate

j,Z Section 2(h) of rhe Issuer Procedures is amended by the changes marked below in bold

and underline to that section aS follows:

¿ ng signalures authorized bY

a book enrry only security (*Global CertlficafC'. which

includes any schedules).

2(h) conflrrnatlon of reglstered holdtngs for reconclllatlons of Uncertlßc¡ted Securlties Issuet

shatl delivee of cause to be delivefu. to CDS on lt¡e dste of clos{ng Snd on qnl daq that.thç

U ing balance Confirmation
th rcsPect to cach issuc

oí Uncerrifrcareo secur¡ric,ç¡Gnffiat¡on- means ttre report madc to CDS disclosing in respcct

of eoch Uncertificatcd Security the quantity of such Uncertificatcd Security registered i1C^OS

Name on úe security hotder:s iegister'maintained by lssuer or Agent. Thc transmission ¡o CDS or

enrering the closingb:rlance for ãn Uncertifratcd SãcurÍty by electronic means acccplsblc to CDS

as dcscribed in ¡hc procedures' by Issucr or Agcnt for an Uncertificated Security shall comtiute

confirmadon rhar CDS Name ¡i the rcgistcred holder of the quanlity of the Unccrtilicated

Securities shown in the Confirmation-
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3.3 Secrion 6 of the Issuer Procedures is amended by the changes marked below in bold and

underline to that section as follows:

6 RePlacement of Certifîcates

SCHEDULE I

In rhe event of ¡he defacemenl loss. mysterious or uncxplainable 9þfnqa*ï q"f'' desl¡uction or

demareriatizarion of any õ¡äu"ic*¡n.or". cos shan providi tssugr.wi.rlr an affidavit of rwo seniorofliccrs

of cDS anesring ro ¡he saicl defacerncnt, toss. mysterious or unexplainabte disap¡rarance' theft' destruction

or dcmareriatizaríon or*l gi-i"eìli ,tl*unnt information together with.t":l "*1;d1t:T::::.*:ti::i1l
rearcnably æriuir* provided hor¡:ever

issue a new global ..niniãño-*pt-*r r.r.h defaced. los. mystcriously or uncxplaÍnably disappearcd'

stolcn. destroyed ordematcrialÍzed Global Certilic¡te'

I

3.4 Section ?(a) of the Issuer Procedures is ame¡ided by the changes marked below in bold

and underline to that section, as follow's:

7(a) upon thtrtv (30) d¡vsr¿ssoFsQ'¡€ notice by cDS to tssuer @
taoi¡arì ulrtn* nnrloe "lffiae reasons lor CD5ja[i¡g-sugh actlon' CDS m¡y discontïnue

3.5

üficate in resPcct of thc

section 15 of the Is.suer Procedures is amended by the changes marked below in bold and

underline to that section, as follows:

15. Assignment

sbcur¡r¡@or

;ilndemnltyJò.st document bond or similar insm¡ment

Issuer shal nor assign rhc Agreement without the prior_rvritlen conscnt of CDS. which conscnt shall not bc

unrcasonabty withtreld. Ufrn noricc to Issuer. i¡l COS may assign.the Agrecmcnt und-its obligations

hereunder, arxt. effectivc-.ipoo ruct, assïgnrncnt, CDS shail be rclieved of its obligations under the

Ál;**.il or (¡Ð CDS may subcontract inv or irc oblisations $*tt" iyturlrll:[1 h."lf:-"-|1il
Global Gnifìcs¡e.

@S and their respectivc successors and permiued assigns.

BEO Rider I (Municipalities) Version 2009'l
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BillNo.23
20ll

BY-LAWNO. D.-765 -16

BY.LAVT TO AUTHORIZE THE BORROWING

IIPON INSTALMENT DEBENTURES IN TI{E
pnnlcpAl AMOUNT OF s63,400,000'00

TOW¡NOS THE COST OF CERTAiN CAPITAL

WONTS OF T}IE CORPORATION OF TFIE CiTY

OF LONDON.

WHEREASsubsection40l(1)oftheMunícípalAct,200l,asamended(the"Act')
provides that a *"";úJtty;1y ùó:*ã ätuiiot muoitipa purposes' wherher by bonowing

money or in any o,rr"i-ilvland may iss,r"ì"uentores una p."r"tibed financiat instruments and

;;;;;;r;;.;U.d n"*"iJ usê"*""tr for or in relation to the debt;

AND WHEREAS subsection 40s(2.1) of the Actprovides that amunicipality may issue a

debenture or other financial instrument øríong.ærot borrowing oniy to provide financing for a

capital work;

A}TDWHEREASonoctoberlS,200lpursuanlt-oBy.laï{-o.o.;z:|.265'theCouncil
of The Corporatio; ;¡ th- Ciry of i"îu"_Ut"^ "Muni;ipahtv') y**:d the issue of

debentures for proSects-rr,r*¡rr.á ncaããi, piìazz, ES3051, ES3052' GG1694 and GG1695

(the .,2001 Capital Wortr"¡ in the ptt"..ip"l-;"'"tt of $i3,500'000'00 on the basis that

$33,g0i,000.00oftheprincipalamountofsuchdebenturespayableintheyear20|1shallbe
raised by the irrrr" oi-rår.ro¿irg ¿"u""t*s over a further term not to exceed 10 years pursuant

ro the provisions of tn" Ainicíiat Act,nS.O. 1990, c' M'45, as in-force until January 1'2003;

Al,{D 'WHEREAS the cunently applicable legislatif T contained in subsection 408(4)

of the Act provides (a) that a drbro*ri!-Ñ-shaiíprovide for raising in éach year as part of

the generar revy the ,*o*, of principar 
-*d 

iot"t.rt payabre in each year under the by-law to

the extent that the ;;*tr trarre notbeen prwided ioi Uy other tæces o.t by fees or charges

imposed on p.rrorJJr**õr." by.a by--raw 9f *y -.rniôipaity and subsections (b) and (c)

provide tbat a ¿"ulrtti" ty-tá* ,rr¡i'inctu¿e pró,ririoo" that-contemplate the payment of

principai an¿ interesiin 
"u.h 

y"*. s,r¡r""tioo +tig(Ð of trre Act further provides that the total

amount of principal and interest that must be raised'in a year under zubsection a08(aXa) of the

Act does not includeãy outstanding *ro*t of principal specifiedas payable on the maturity

date of a debenture if one or more rõfinancing ¿etentures are issued by the municipality on or

Uäfot. the maturity date in respect of the outstanding principal;

AND WHEREAS the authonzed2} year amortirattonperiod of qr debentures issued for

the 2001 capital works expires on october 18,2027 and therefore, the issue of refinancing

debentures for a t"t- of approximately 9 years in the aggregate principal ærount. of

$33,90i,000.00 *nirn wiu 
^nn*ty 

-ut*. ot December 15, 2020 (the "Refinancing

ór¡roto.r,') \rrilt in fact constitute the issuance of such refinancing debentures "on or before

the matt*ity date in respect of the outstanding pdncþal" in accordance with the currently

applicable legislation;

A]\lD WHEREAS the councii of the Municipality tras authorized the capital works,

inciuding the 2001 c"p¡taworks, of the Municipality set out in Column (2) of Schedule "4"
attached hereto and foåning part oithis By-law ('schedute "A'") and the issue of debentures in

,rrp..t thereot including tL n eo*"ittg p"!-"1$,ti, in the respective principal utftot1nt

;*ilfi;ú" cár"." (3) of schedule "A; qindividu.iily a "capital worK', collectiveiy the

"Capital Works");

AND WHEREAS before authorizing the Capital V/orks and before ¿uthqdzing an]

additional cost a¡nounts and any additional ã'ebenture-authorities in respect thereot the Council

of the Municipaiity had its Treasurer calculate an updated timit in respect of its most tecent

annual debt and financiai obligation lirnit received frãm the Ministry of Municþal Affairs and

Housing in accordance with the applicable regulation and, prior to the Council of the

vtuniciiatity authorizing each Capiti^wort, each zuch additional cost amount and each such

additional debenttue uuthority, the Treasurer determined thæ the estimated annual amount



payabre in respect of each capitar worh each such additionar cost amount and each such

additional debenture authority, would noi-ru*. the Municþahity-to exceed the updated limit

and that the approvd;¡;;rh'capitar wãti*, .udt such additionâl cost amount and each such

additionar debenflue authority by the o;t ti; Municipal Board pursuant to such regulation was

not required;

ANDWHEREAstoprovidelongtermfinanci'gfor.theCapitalWorksitisnowdeemed
ro be expedient to lo,,o# money d G issue anã sare of insralment debenrures of the

Municipality in the principal u',ro*t of-$O:,¿00,000'00 payable at the times and bearing

interest at the ,ut., frr.ioåft., set forth, as +tttá to by tùe-Municipality on November 28'

201r.

NOW THEREFORE the council of The corporation of the city of London hereby enacts

as follows:

l.FortheCapital.Works,theborrowinguponthecreditoftheMunicipalityatlarge
of the principal amount oi$ol,+oo,ooo.oo and the issue of instalment debenftres

rherefor \¡/ithin the tem-;f ib yáats in denominations of $1,000.00 and any

inte$J *rftipf.s thereof, as hereinafter set fortt¡ are hereby authorized'

2.TheMayorarrdtheTreasureroftheMunicipalityareherebyauthorizedtocause
*y o,r.b". of instatment àebentres in Aeþrinôipal amorrn-t of $63,400,000'00,

as described in section i aborie (the "Debenfures"), payable in annual instalments

"f 
pri".þJ (December 15) $/ith semi-annual instalments of interest thereon (June

rs *ã d"""ì"uer i5) to bá issued for such amounts of money as may be required

for ttre ¿;pit"I WorÉs in gl-obal and definitive forms, not exceeding in total the

said princþal a¡nount oi '$63,400,000.00. The Debentures shall bear the

M""i;ùãity;s municipal-seal and-the tignutott of the Mayor anrl of the

rr"**i, oî A, nauniõipatity, all in accordance with the provisions of the Act'

ïr, ;""i;þJ seal or ine li"oirip¿ity and the signatures refened to in this

,"rtiooããi be printed, ütho$a;hed,- engraved o-t ,"g*Tse mechanically

reproduced. The Debeníuret uit tum.iently signed if they bear the required

signatures and each person signing h* th: authority to do ¡o9n the date he or she

sigrs. fftr p.U.otoes shall-initiutty ¡. iszued in global full¡ regrstered form as

¡ro ,"ttintates, each in the principat amount of $31,700,000'00, in the aggegate

pri"rþJñuni of $63,40b,000.00, substantialty in 4" _f"p of Schedule "8"
attactre¿ hereto and forming part of this By-law (the *Global Debentures")' The

Global Debentures shall iniTiutty U. issued in the narne of CDS & CO- as nominee

of CpS Clearing and Depository Services Inc. ("CDS"), and shall provide for

paym."t Àipti"ãipal and interest" elechonically in finat and irrevocable sarne-day

funds in acôordance with the appiicable requirements of CDS, so long as the

Global Debentures are held bY CDS'

3. (1) The Debent¡res shall all be dated the 15th day of December,Z}l1, and as

ìo'both principal and interest shall be expressed and be payable in lawful money

of Canáda. T.t" Debentures shall matu¡e within the terms of years set out in

Column (6) of Schedule "4" a¡ld the respective arnounts of princþai and interest

payable ùãch of the years during the currency of the Debentures shall be as set
-fortn 

in Schedule "C" attached hereto and forming part of this By-law f'Schedule
ßCrr,). The Debentr¡res maturing þrincipal payablg) in the yeæ 2012 shall beæ

interest at the rate of I.40% pãr-annum, the Debentures maturing þrinciqal
payable) in the year 2013 shall-bear interest at the rate of 1.50% per annum, the

Debenties *ut¡¡iog þrincipal payable) in the year 2A14 shall bear interest at the

rate of 1.70o/o prt *o*, thé Debentures maturing þrincipal payable) in the year

2015 shall bear interest at the rate of 1,95% per afllum, the Debentures matming

(princrpal payable) in the year 2016 shall bear interest at the rate of 234% per

*"*", tfrå Oe6eátures maturing (pdnclpal payable) in the year 2Afi shall bear

interej at the rate of 2.60% pei *num, the Debentures maturing þrincipal
payabte) in the year 2018 shall bear interest at the rate of 2.90% per annum, the

bebentures maturing (principal payable) in the yeat 2A79 shall bear interest at the

@
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rate of 3.15 yo per*.,*r, the Debentures maturing (princlpal payable) inlhe year

2A20 shall bear interest at the rate of 3.35% per annum and the Debentures

maturing (principat payable) in the year 2027 ttutl t.* interest at the rate of

3.55% per annum.

(2) Payments in respect of-princþal of and interest on the Debentures shali be

made only on u ¿uy oã *ni"n U*ti"g instit-utions. in Toronto, Ontario are not

authorized or obligated by law o, 
"*r"oáue 

order to be closed (a *Business Day")

and if any date for ffiánt is not a Business Day, payment shali be made on the

next following Business Day and no further inteésfshall be paid in respect of the

delay in such PaYment.

Interest shall be payable to the date of maturity of th9 Debentures a¡d on default

shall be payable ujtt U.fot" ærd after default and judgment Any. amounts

pãy"Uf. b.)'th" Vfunicip¿ity T-i"t"..* on overdue principai or interest in respect

of the Debentures rftJi ¡t paia out of current revenue' Whenever it is necessary

to compute *y u*o*t of interest in respect of the Debentures for a period of less

than one ru Vear, ;h;; than with ìespect Jo -reqular 
semi-annual interest

payments, such intelJ tn lf be caleulat.d on the basis of the actual number of

ã;í;t" the period and a year of 365 days or 366 days' if applicabie'

In limited circumstances (as agreed to by both the Municipality an$ Çop tne

Globa1 Debenturer J;iG- ;.ciangeable ior certificated Debentures in definitive

fully registered form in autho¡izeldenominations upon s'rrender of the Global

Debentures to the Treasurer of the Municipality provided that there is at ieast one

definitive Debentwe *rri"n matures in each of the remaining years of the curency

of the Global Debentures. The definitive Debentues shalt aggregate the same

principal amount as the principai-outstanding balance of gt Global Debentures as

of the record date for such exchange in accordance with the provisions 9{ tht

Global Debentures, shall bear the same interest rates and maturity dates,-shall bear

all unmatured interest obtigutioot and shall have the same benefits and be subject

to the same tenns and conãitiolts ¿¡s the Global Debentures (except insgfar as they

,p.rifirully relate to the Global Debentures)- In issuing definitive Debentures no

.ã*giln* æ made in the a¡nount which would otherwise be payabie.t:*h
yã*!*à.t the Global Debentures. The definitive Debentures shall be in fu1ly

registered form, payable as to princip{ and outstanding interest in lau¡fulmoney

pf Canada ut *ut*ity-upon piesentation and surrender thereof at æty specified

franch in Canada óf tl" iøunicipality's bank designated in the defînitive

Debentures. Prior to maturity, the definitive Debentures shall be payable as to

interest by cheque sent by áuit to the registered addresses of the registered

holders ot, iruotttorized in \Ã¡riting, by electronic transfer.

In each year in which a paynent of an instalment of principal and interest

becomes due in respect of Ui. Debentures there shall be raised as pa¡t of the

general levy the amounts of principal and interest payable in each yeal as set out

In Schedul",,g't to the "*t*i 
that the amounts have not been provided for by any

other available source including other tæles or fees or charges imposed on peßons

or property by a by-law of any municipality.

The Debentures may contain any provision for their registation tþereof

authorized by any statute relating tomunicipal debentures in force at the time of

the issue thereof.

The Municipality shall maintain a registuy in respect oj the Debentures in which

shall be reðorded the names and the addresses of the registered hoiders and

purtir,rturt of the Debentures held by them respectiveþ and in which particulars

ãf tn cancellations, exchanges, subititutions and transfers of Debentures may be

recorded and the lvi*i"iputity is authorized to use electonic, magnetic or otler

media for records of or related to the Debentures or for copies of them'



The Municipalrty shali not be bound to see to the execution of any trust affecting

t¡. o*n"rrnip oi*y btUenture or be affecæ¿-.by tÍl:t.of *y equity that may be

subsisting in respect thereof. The Municipulity t-h4 deem and treat registered

holders of the peuentures, including the- Global Debentures, as the absolute

olurers thereof for-atl p,óoto whaltsoever notwithstanding *V lott? to the

contrary and all p"y*;; i; or to the order of registered holders shall be valid

an¿ effectuat to Attft*ge the liability of the Munrcipality on the Debentures to

the extent of the a¡nount or arnounts so paid. 'ù/here à Debenture is registered in

more than oo" nu*f the principal of and interest from time to time payabie on

such Debentur. ,fr¿t U" päi¿ to or to the order of all the joint registered holders

thereot failing written instructions to the contrary tom all such joint t"gittT"d

holders, and such p"y-ã"t shall constittrte a valid discharge to the Municipality'

I" th. ;; of thô death of one or more joint registered holders, despite the

for*oi"U provisions of this section, the priacipal- of and interest on any

O"Uã"tri.. registered in their names may be puia fo the survivor or suryivors of

such holders *¿ r".tt payrnent shali constitute a valid discharge to the

Municipality.

The Debentu¡es are transferable or exchangeabie at the office of the Treasurer of

the Municipality upon presentation for such purpose accompqnied bf at

instrument of tansiår or ixchaoge in a form approved by the Municipality and

which form is in accordance witn tne preVailingCanadian üansfer legislation and

ñü.;r;-executed by the registeÌed holder thereof or such hoider's duly

äotno.ité¿ attorney ót tegal personal representative, whereupon and upon

r.ùtttution of such nansfei orìxch"tge and cancellafon of the Debenture or

Debentures presented, the Mayor and the Treasr¡rer shall issue and deliver a new

Debenture 
-or 

Debenturet oi * equal aggegate principal amount il *y
authorized denomination or denominátions as directed by the tansferee, in the

case of a transfer or as directed by the registered holder in the case of an

exchange.

The Mayor and the Treasurer shall issue and deiiver new Debentures in exchange

or subsútution for Debentures outstanding on the registry with the same maturity

dates and of like form which have become defaced' lost, subject to a mysterious

or u"e"ptainuble d.isappearance, stolen, destroyed or demateria|zed, prwided that

th"æpii"*t t¡erefor shall have: (a) paid zuch costs as may have been incuned in

.o*ätioo therewith; (b) (in the case where a Debenture is defaced, lost,

mysteriously or unexpiuiou¡ty missing, stolen, deslroyed or dematerialtzed)

furnished the Municipaüty with such evidence (including evidence as p the

certificate number of the debentr¡re in question) and indemnity in respect thereof

satisfactory to the Mr.rnicipality in its discretion; and (c) sunendered to the

Municipality any defaced Dèbentue in respect of which new Debentures are to be

issued in substitution.

The Debentr¡res issued upon any registation of transfer or exchange or in
substitution for any Debentures or part thereof shail carry all the rights to interest

if any, accrued aná unpaid which were carried by such Debentures or p'art thereof

an¿ strati be so dated-and shall bear the same mattrity dates and, subject to the

provisions of this By-law, shall be subject to the sanre terms and conditions as the

bebentures in respeôt of which the tansfer, exchange or substitr¡tion is effected.

The cost of alt ta¡sfers and exchanges, including the printing of authorized

denominations of the new Debentures, shall be borne by the Municþality. When

any of the Debentures are $uïendered for transfer or exchange the Treasurer of
t¡e vtunicþality shall: (a) in the case of an exchange, cancel and destroy the

Debentues sunendered dr exchange; (b) in the case of an exchange, certify the

cancellation and destnrction in the registry; and (c) enter in the regisûry particulæs

of the new Debenture or Debentures issued in exchange.

i0.

11.

12.

13.



14. subject to an agreement that the Municipality Tay entgr itl" l" the contrary'

reasonable f;r,fit te imposed by then¿unicþ¿iry for the substizution of a new

Debenture or new Debentures foi any of the bebentures that are defaced' lost'

mysteriousff oiun"xpfainaUty *i*iog, stolen' destroyed or demateriaiized and

for the replacement^of any of the-interest cheques that are defaced" lost,

mysteriousfy- ot-*t*ptainãUty missing, stolen 
- 
or destroyed' Where new

Debentures are issued. in zubstitutioo iã these circumstances the Municipality

shall (a) treaias cancelled and destroyed the Debentures in respect of which new

Debentures will be issued in substitudon; (b) certify the deemed cancellation and

destructioo i"- rh. registry; (c) enter in the registry particulars of the new

Debentures issued in substitutión; an¿ (d) make ã notation of any indemnities

provided.

15. Except as otherwise expressly provided herein, any notice required to-be givento

a registered holder of one oI more of the Debentu¡es will be sufücientiy given if a

copy of such notice is mailed or otherwise delivered to the registered address of

such registered holder.

16. (1) The Mayor and thre Treasr¡rer are hereby authorized to cause the

Debentures to bl issued, the execution of the purchase letter in respect of the

Debentt¡res, ãuæ¿ as at Novemb er 28,2017, Uy tfre Treasurer is hereby ratifi'ed'

confirmed and approved, one or more of the Treasurer and the Clerk are hereby

authorized tã-geïera[y do all things and to execute all other documents and

papers in the ä*. oi tlrt l¿unicip'afity in order to carry out the sale of the

Debentures ,hÃe CDS' book enty oiy system-and the Treasurer is authorized

to affi* titr n¡*iãipality's municipal seal to any of such documents and papers'

Q) The money received by the Municipaiity û9m the sale of the Debentures'

inciuding *J ptéU"n, &d any earningJ aoi"la from the investment of that

*oo"y, ãrt¿íbã apportiãned aná applied to the Capital Works, and to no other

purpose except * pèt*itttd by the Acl

17. The Municipalrty reserves the right to issue additional instalment debentures of

the same maturities, interest rates and terms and conditiolls.

1g. subject to the Municipaiity's invesünent poiicie: *d go4, ang the applicable

legiilatio& the Mgnicþality may, if no! in defauit under the Debentures, at any

tiãe purchase any of the ¡ðbentures in the open market or by tender or by private

contract at any itirr and on such terms and conditions (including, without

limitation, the'marurer by which any tender offer may be communicated or

accepted and the persons io whom it may be add¡essed) as the Municþality may

in its discretion determine.

19. This Bylaw comes into force on the day it is passed'

Passed in Open Council on Decembet 6,20II

Joe Fontana, Mayor

Catharine Saunders, City Clerk
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(l)

TIIE CORPORATION OF THE CrTy OF LONDON

SCHEDULE *4" TO BY-LAW No. D_r:7Í1:!f_
a) (3) (4) (s) (6)

Bv-Law Number Capital Work Description

Approved
Principal Amount

to be Flnanced
Ihrough the Issue

ofDebentures

Principal Amount
of Debentures

Previnlrslv fscnad

Principal Amounl
ofDebentures to

be Issued Term of Years
s $ $

w.-1739-t78
Y,l.-t739h\-312 bp4eþojlCfq çoqngclion with the new Fire Station # 13 -North London proiect (PPl085) 640.446.0( Nil 640,M6.0( l0

w.-1730-139 lapital costs in connection with the Nichols Arena Expansion pro.iect (RC26l3) 5.800.000.0( Nil l-168.712.0{ t0

w.-1694-l5t
w.-1694(d)-107 3apital costs in connection with the Operations Centre - Site Development proiect (T562l0) 6.008.030.0( Nil 5.661.958.0( l0

w.-1693-150
W.-l693lc)-43 3qp¡tat costs in connection with the Commissioners Road East tilidenine proiect OSI132) 4-$)t-324,0( Nil 4.031^96r.0{ l0

w.-1809-204
W.-1809(c)-164 3apital costs in connection with the Veterans Memorial Parkway nroiect (TSl497) 3,080.737.0( Nit 991.873.0( l0

w.-s309-247 Japital costs in connection with the Fare Collection System (Fare Box Renlacement) oroiect lMUl 164l l-747.600.0( Nit r.049.617.0( 5

ü.-t696-153
ü.-ró96(b)-164 laÞital costs in connegtion with the Salt and Sand Storage Facilig pro¡ect (TS618l) 2.469.94t.0( Nit 2.275.5t8.0( l0

w.-1982-94
w-1982la\-227 lapital costs in connection w!!h the Wonderland-Dingman Pumping Station proiect (833088) 6.M4.766.0( Nit 5.300.000.0( t0

ü.-1864¿68
i¡/.- l864lbl-532 lapital costs in conqeclion with the Edward St. Trunk Storm Sewer proiect (ES5l38) 3.090-471.0( Nil 878.915.0( l0

ü.-1708-2r Japital costs in connection with the Dingman Pumpins Station and Watershed oroiect lES3073) 3.680"000.0( Nil 1.500.000.0( l0

ù/.-2006-36 lapital costs in connectio¡ with the SS5 Dingman Drive Trunk Sanitary Sewer (ES5244) 1.216.000.0( Nil t^000.000-0( t0

@



THE CORPORATION OF THE CITY OT'LONDON

SCIIEDULE 'ú4" TO BY-LAW No. D.-765 -16
(1) a) (3) (4) (s) (6)

By-Law Number Caoital Work Descrintion

Approved
Principal Amounl

to be Financed
Through the Issuf

of Debentures

Principal Amount
of Debentures

Previ'ouslv Issued

Principal Amount
ofDebentures to

be Issued Term of Years
$ $ s

W.-20ffia)-137

w.-5235-346
W.-52351a)-8 lapital costs in connection with the 2009 SWM (swimmine) Ponds (DC) GS30l8) 12.257.001.0( Nir 5.000.000.0( l0

w.-166t-29 lapital costs in connection with the Central Library expansion/relocation proicct (RC3332) 24.72t.472.U l7_000-000.0{ to-772-280.O0 g"'

w.-1764-253 lapital costs in connection with tl¡e New Public Market Imþrovements (Mezzanine) proiect PP3023) 900.000.0( 900.000.0{ 570"297.001 9**

w.-1638-135 --apital costs in connection with thç Burbrook Trunk Storm Sewer - Phasc I proiect (ES305l) l-000-000-0( r.000.000.0( 633.664.00' 9**

tr.-1659-r l
N.-1659(a\-244 lapital costs in connection with the Burbrook Trunk Storm Sewer - Phaso II oroiect lES3052l 2,600,000.0( 2-600_000-0( 1.647.525.001 9**

w.-1702-t'17
Sapital costs in connection with the rilestern Fair Arena project (GGl694) and
:apital costs in connection with the Downtown Arcna and Entertainment Cenhe (JLC) (GCl695) s8.720.000.0(

12,000,000.0(
20-000-000.0(

7,603,963.00r
t2-673.27t.00¿ 9**

GRANDTOTAL 63.400.000.0t

".Refinancing debentures authorized by by-law No. D.-739-265
' Approximate term of years



TH-F'. CORPORATION OF THE CITY OF LONDON

Schedule "8" to By-lawNo' D'-765 -16

unless this certiñcate is presented by an authorized representltive of cDS clearing and Depository services lnc'

(*cDS') to The corporation of 1¡: crq, ;i London (the "Issuer") or iæ agent for registration of transfer,

exchange o. p"yr.ot'uod any certificaæ-itt*Jin ,rrp"àt thereof is iegisterea in the name of CDS & CO, or in

such other name as ir..q"*tå¿ ¡v * 
"rth;;;;;presentative 

of cDS-(and any payment is made to cDS & co'

or to such other entity as is requested by an authorized representative of cDS), AI.IY TRANSFER, PLEDGE oR

orHER us' HERE.F FoR 
'ALUE 

oR orlIERwisEBy oR To ANy pERsoN IS *R'NGFUL since the

registered holder rr.r"or, cos & co., h", ";;;t"tryFrr*" 
in the securities represented by this certificate herein

and it is a vioiation 
"f 

itr ¡ght"for another p"*å" tó hold, transfer or deal with this certificate'

$31,700,000.00No.FRGll-01 
CANADA

TFIE CORPO*iiîiiiä,"I**T" O' LONDON

TIIE ISSUER, for value received, hereþ promises to pay to

cDS & CO.

as nominee of CDS or registered assigns, subject to th9 Conditions attached

i.ôonditions'), by the finã maturity dãte of this global debenture @ecember

by annual payments on the 15th day of December in each of the years 2012 to 202r' both inclusive, in the

amounts set forth in the Schedrile on the reverse side hereof (the "Scúedule') in lawful money of Canadq and to

pay interest thereon *iifttt- nril maturity date of this Global Debenture in tike money in semi-annual payments

from December 15, zoit, or from the iast date on which interest has been paid on this Global Debenture,

ffi;ü;; l;C; the rates of interest set forrh in the schedule, in ¿urears ol tttg J5th 
day of June and the l5th

day of December, in each year (each, u "p"ynruot Date')- in-the manner provided in the conditions' Subject to

the conditionr, int"..rirrrár le paia ãn ¿"raurt at the appiicable rate set out in the schedule both before and after

default and judgment. The applicable interest rate, the payments of principal and interest and the principal

balance outstanding in each year are shown in the Schedule'

This Global Debenture is subject to the Conditions'

DATED atthe City of London the 15th day of December,Z}lT'

IN TESTIMONY WHEREOF and under the authority of By-law N o. D.-7 65 - I 6 of the Issuer duly passed on the

5rh;;t oiór""*uo, 201 I (the ..Debenrure ByJaw;), ttris clo¡at Ðebenture is sealed with the municipal seal of

the Iszuer and signed by the Mayor and by the Treasurer thereof.

Date of Registration: December 15,2011

THIRTY-ONE MILLION SEVEN HLINDRED THOUSAIT{D DOLLARS
($31,700,000.00)

hereto which form Part hereof (the

15,2021),the PrinciPal amount of

Mayor

(seal)
Treasurer



Year CUSIP No.

2011
2012
2013
2014
2015
20r6
2017

20t8
2019
2020
2021

54l9o8FQ7
541908FR5
541908FS3
541908Ff1
541908FU8
54r908FV6
541908FW4
541908FX2
541908FY0
541908F27

ISINNo.

cA54l908FQ78
cA54l908FR5I
cA54l908FS35
cA54l908FT18
cA54l908FU80
cA54l908FV63
cA54l908FW47
cAs4l908ÐC20
cA54l908FY03
cA54l908FZ17

SCI{EDTILE

Semi-annual

Interest

June 15 Deceartrer 15

!

Interest

Rate

%

140
1.50
t.70
1.95
2.30
2.60

2.90
3.15
3.35
3.s5

$

381,096.88
359,004.88
335,023.63
307,M9.63
27s299.00
236,653.25

193,447.75

t44,031.75
88,828,00

LEGAL OPIMON

we have examiûed the Debenture By-law ofthe Issuer authorizing the is¡ue of instalment debentures

in the principal anount of $63,40-0,000.0õ daþd December 15, 2011 and maA'ing in ten (10)

instarments of principar of varying amounts on the 15th day of December in each of the years 2al2b

2Q21.,both inclusive.

The Debentr¡re By-law has been prope{y passed and is viithin the legal-powers-of-'t}e Issuer' The

global debentrne issued under theb"b*oi* ny-luy r the within rorm (t¡e "Global nebenture") is

a direcg unsecured *J*ruuor¿inated obtiga-tion ofthe issuer. The Global Debenture is enforceable

against the Issue*uu.¡""tìo trr" special juriJdiction and powers of the ontario Municipal Boa¡d over

defaulting municipalities under m" lrt*trfpA Affairs Act, as amended' This opinion is subjectto and

incorporates all the 
"rr,r*ptiont, 

quatificatiorrräd ümitæions set out in our opinion letter delivered

on the date of the Global Debenture'

Toronto, December 15,2071 BORDEN LADNER GERVAIS LLP

$

38r,096.88
359,004.88
33s,023.63
307,449.63
275299.00
236,653.25

193,447.75

t44,031.75
88,828.00

Princþl

December 15

$

3,rs6,000.00
3,197,500.00
3244,A00.00
3197,500.00
3360,s00.00
3,323,s00.00

3,408,000.00
3,505,000.00
3,614,000.00

Total

A¡nual

Payment

$

3,918,193.76
3,915,5A9.76
3,914,047.26
3,912399.26
3,91 1,098.00

3,796,806.50

3,794,895.50
3,793,063.50
3,791,656.00

Principal

Balance

Oustaflding

December l5's

3 1,700,000.00

28,544,000.00
25,346,500.00
22,102,500.00
18,805,000.00
15,444,500.00
12,121,000.00

8,713,000.00
5,208,000.00
1,594,000.:0



tl. The debentures issued pursuant to the Debenture ByJaw (collectively the "Debentures'and individually

a ..Debenture,) are issuable as fully ttgitt t d Debentures witlout coupons in denominations'of

Si,000.00 and any integral multiples thereof'

The Debentures are direct, unsecured and unsubordinaæd obligations of the Issuer. The Debentures rank

concurentþ *¿ .quiiÍ i" t"rp*r ãr p"y*"ri or prin"ipar aãd interest with all other debentures of the

Issuer except for the availabilþ of 'money in a sinking or retirement fund for a particular issue of

debentures.

This Debenture is a Global Debenture registered in the name of the nominee of cDS and hetd by cD-s'

Beneficial interests in this Global Debenture are represented through book entry 
-accoTæ, 

t,o. !e
established and maintained by cDS, on its records for CDS' participants (the '?articipants") in

accordance with its participant ägreement and rules and procedures which are posted on CDS' website'

Except in the limited circumstances described herein, orulers of beneficial interests in this Global

Debenture will not be entitled to have p.Uentures registered in their names, will not receìve or be entitled

to receive physical delivery of Debentures and wilinot be considered registered holders of Ðebentures

under the conditions. The Issuer does not have any responsibility or liabilþ for maintaining, supervising

or reviewing *y r"ro.ã, oiCpS or Paçticipants tJt"tinÈ to payrrents made or to be made by CDS or any

Participant ón account of beneficial ownership interests inthis Global Debenture'

7

10

CONDITIONS OF GLOBAJ.DEBENTURE

4.

Certifrcated Debentu res

5. This Global Debenture is exchangeablg in whole but not in putt, for certificated Debenttúes in definitive

form registered in the name of a person otherthan CDS or itsnominee only upon the occurence of any of

the following events (a) upon r"*on"ll. notice by cDS to the Issuer, cDS may discontinue the eligibility

of this crouur b*""ioie än deposig or cease to úold this Global Debenture in respect ofthq Debentures,

with or without cause; or (b) ifbDs ,"*r, to be a recognized clearing agency under applicable.Canadian

or provincial r.rùti.r làgislation and a successor iJ not ap¡ointe{ or (c) if the Issuer gives CDS

appropriate notice that it is-unable or unwilling to continue to liavg.cDS hold this Global Debenû¡re as a

book entry onry r.r*iry or that it desires or li* processed an entitlement requiring a withdra¡ral of this

Globai Debenture, and the Issuer has all right, power, capacþ and authority to do so.

6. Debentures issued in exchange for this Global Debenture shall be issued as certificated Debentures in

definitive form in arthorized denominations, shall have the same benefits and be subject to the_sa¡ne

terms and conditions as this Global Debenture (except insofar as they specificatly relate !o this Global

Debenture as such¡, shall be registered in such names and in such denominations as CDS shall di¡ect and

shall be delivered as directed by the persons in whose names such definitive Debentures a¡e to be

registered.

7. Upon the exchange of certificated Debentures in definitive form for this Global Debenture, the Issuer

shall receive and ðancel this Global Debenture, shall reduce the holdings of CDS & CO- on the registry to

nil and shall issue or cause to be issued in exchange for this Global Debenture certificated Debentures in

definitive form in an aggregate principai amount equal to and in exchange for the Participants'

proportionate interests inãis-CtoUàt Debenture as of the record date for such exchanS€, âs directed by

CDS. On or after any such exchange, but only to the extent reasonably practicable in the circumstances,

the Issuer shall maké all payments in respect of such certificated Debentures in definitive form to the

registered holders thereof,-notwithstanding such exchange occurred after the record date for any payment

and prior to such PaYment date.

Resistration

g. The Issuer will keep at its designateã ofüce in the City of London a registy in which shall be entered the

names and addressäs of the registered holders of Debentures and particulars of the Debentures held by

them respectively and in which-transfers, exchanges and substi¡¡tions of Debentures may be registered.



Title

g. The Issuer shall not be bound to see to the execution of any trust affecting the ownership of any

Debenture or be affected by notice ãf*y eqltty that may ¡: *U-llstlg.in.resfect thereof' The Issuer

shall deem and treat registered rror¿"rrã pËbent¡res, inóru¿ing this Gtolal Dèbenture, as the absolute

o\ilneÍs thereof for all purposes *rt"tto"* notwithsanding anl notice to the contary and all payments to

or to rhe order of registered h"ld";h;irbe valid ana effãctuát to discharge the liability of the Issuer on

the Debentures io tr,ã extent ofthe amount or amounts so paid.

10. The record date for purposes of payment of principal oland interest on ttte Ðebentures is as of 5:00 p.m.

on the sixteenth calendar day precedirg *iily*""tbate, incruding a maturity ff. 
principal of and

interest on the Debentures are.payable uy tlt" Issuer to the persons registered as horders in the registry on

the relevant record date. The Issuercn"il not u" ålrir"o-tJ register aãy trgsfer, ex{anse or substitution

of Debentures during the period from any record date to the corresponding Payment Date'

The Issuer shall make all payments in respect of- annl{ principal and. semi-annual interest on the

Debentures on each payment Ðate comm;G;; J*r ts,ian erectronicaily in finar and inevocable

sameday fun¿, in u""ã"rJ*.Lìit¡ tL" appricaire requirements of cDS, so long as this Global Debenture

is held by CDS.

In the case that certificated Debentures in definitive form are issued, the Issuer shall make all payments in

respect of principal and outstanding interesli" ir*ntf money of Canada at maturity upon presentation and

su¡render thereof 
", õï""ifillu..uort i' canada of túe Issuer's bank designated in the definitive

Debentures, and prior to maturity, tftuff maùìuy""ntt of interest' by cheque sent by mail to the

regisrered addresses 
"idt; 

rtgit#á holders or, if 
"útnor¿"¿ 

in writing, by electronic transfer'

.whenever it is necessary to compute any amount of interest in respect of the Debentures for a period of

less than one fr¡n year, other than with .*pà"i t" r"ry!* semi-annual interest payments, such interest

shall be calculated on the basis of the u"to"lnutnu", Jf duyr in the period and a year of 365 days or 366

days, if applicable.

Payments in respect of principal 9f -9 interest on the Debentures shall be made only on a day on which

banking institutions io toronio, Ontario, are not authorized or obligated by law or executive order to be

closed (a "Business Dat''), and if any date for payment is not a Business Day' payment shall be made on

the next following Business Day and oo nrr 
"r 

interest shall be paid in respect of the delay in such

payment.

.where 
a Debentqre is registered in more than one n¿rme, the principal of Td intgrest from time to time

payable on such Debentíre shall be paid to or to the order of af the joint registered holders thereof'

failing written instructions to the contrary from all such joint registered holders, and such payment shall

constitute a valid discharge to the Issuer.

In the case of the death of one or more joint registered holders, despite sections 9 and 15 of the

conditions, the principal of and interest on *y Debéntu¡es- registered in their names may be paid to the

survivor or survivors åf such holders and such paymeot shaii constitute a valid discharge to the Issuer'

11

11.

t2.

i3.

14.

15.

16.

Transfers. Exchanses an4 Substitutions

17. Debentures are transferable or exchangeable at the office of the Treasurer of the Issuer upon presentation

for such purpose aecompanied by an iistument of transfer or exðhange in l form approved by the Issuer

and which form is in acðordance with the prevailing Canadian transfer legislation and practices, executed

by the registered holder thereofor such hoider's dnly authorized attorney or legal personal representative,

whereupon and upon registration of such transfer or exchange and cancellation of the Debenture or

Debentures p."r.nt d, "ìr"* Debenture or Debentures of an equal aggregate princþl amount in any

ão6o¡rø denomination or denominations will be delivered as directed by the transferee, in the case of a

tansfer or as diÈcted by the registered holder in the case of an exchange'

1g. The lssuer shall issue and deliver Debentures in e4change for or in substitution for Debentures

outstanding on the regisûy with the same maturity date and of like form in the event of a defacement,

loss, mysterious or *ã*ptuiouUle disappearan"e, th"ft, destruction o¡ dematerialization" provided that the

uppíi"*t therefor shall have (i) paid iúch costs as may have been incurred in connection therewith; (ii)
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(in the case of a losÇ mysteriolsly or unexplainabl¡ -missing 
stolen, dgsrorg{ or dematerialized

Debentnre) furnished *rå lríuø wittr such evidence (including 
"u'ld^"" 

as to the cefüficate number of the

Debenture in question) and indemnity in respect ttreàof satisiactory!o the ttÏo in its discretion; and (iii)

sunendered to the lú;-;;;.f*rä p"uáltore in resp"ct of wtich'new Debentu¡es âre to be issued in

substitution.

Each Debenture executed and derivered upon any registration of transfer or exchange for or in

substitution for any Debenture or part tt.tJirtt¿i ."tyail the rights to rt"t-"rq if any, accrued and

unpaid which *"r" "*i"JUy 
sucn bebentrne or part thereof and shall be so dated'

subject to an agreement that the Issuer may enter into to the contary, the Issuer shall 1ot impose any fees

in respect of the peuentures, io tt 
" 

norr"i course of business, other-than reasonable fees for the issue of

new Debentures or for the issue of n"* 
"t "qo"s 

in substitution for Debentures that are defaced, lost

mysteriously or unexplainably missin-g, :P-l"tt, 
destroyed or demateri alized, or interest cheques that a¡e

ãf"*d" iå.q .yrt"¡åusly or unexplainably missing or destroyed.

19.

24.
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Purchases

2r. subject to the investment poricies and goals of tre Iss'er and the appricabre legislation, the Issuer may, if

not in default under the Debenture;"*y ,i*e purchase Deb"ntoär in the open market or by tender or

by private "";;; 
ui *v price ana on such tãrrns anãlonditions (including without limitation' the

manner by which any tender omo ro"vï, communicat"i o. u"."pæd and the p*rtottt to whom it may be

addressed) as the Issuer may in its discretion determine'

Additional Debentures

22. The Issuer has reserved the right to issue additional instalment debentures of the same maturities' interest

rates and tenns and conditions'

Notices

Except às otherwise expressry pr{ifed h3rein, any notice required to be given to a registered holder of

one or more of th" ú;;tr;;r?l b" t"r"î"ittügiye¡ if-a i:o-ny of such notice is mailed or otherwise

derivered to the ,"gú;;;e ;ddress "f 
,""h;;i-;í.rrä horder. ii th" Itro"r or any registered holder is

required to give uny noii." in connection withîhe Debentures on or before any day ¿rnd that day is not a

Business Day then r""fr "ãrc. 
may be given on the next following Business Day'

Time

24. unless otherwise expressly provided herein, any reference herein to a time shall be considered to be a

reference to Toronto time.

Governing Law

zs. The Debentures are governed by and shall be construed in accordance with the laws of the Province of

Ontario and the federã laws of Canada applicable in Ontario
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unless this certificate is presented by an authorøed representative of cDS clearing and Depository services Inc'

(*CDS,) to The Corporation of tl,: Ciq, ;i Londoá (úte "Issuef) or its ¿gent for registation of transfeq

exchange or paymenLand any certificate.irr*J in ,rrp*t thereof is iegistered in th" ttu*t of CDS & CO'' or in

such other name as is requested by an authorø"ã t pt rentative of cDSland any gggent is made to cDS & co'

or to such other entþ as is requested by an authoriäd representative olcDS), ANY TRANSFER, PLEDGE oR

or'ER usE IIERE'F FoR ver,ue on óirrnwsr ev oR To Ar.ry pERSoN IS \Ã/R'N.FUL since the

registered holder rr"r"ot cps & co., h* ";;;p.rry-ri"l"" 
in the securities represented by this certificate herein

and it is a vioration orit igrrt"for another pitrån tå hold, transfer or deal $'ith tiris certificate'

s31,700,000.00No.FRGll-02 CANADA
Province of Ontario

THE CORPORATION OF TI{E CITY OF LONDON

THE ISSUER, for value received, hereby promises to pay to

CDS & CO.

as nominee of cDS or registered assigns, subject to the conditions atached hereto which form part hereof (the

,.conditions,,), by trrr-¡""î*"turity ¿ãæ br*ri. global debenture (December 15,2021),the principal amount of

:ryT?Y.Y1.:l-"1:'üiil'ffi ffi åiiÏ:-"-:Ï3:-:::-1Y

by annual payments on the 15th day of Decembgr in .u*-9f the years 20\2 to 2021' both inclusive' in the

amounts set forth in the schedule on the r*.À, siàe hereof (the "scúedule") in lawful money of canada' and to

pay interest thereon until ttre final maturity date of this Global Debenture in like money in semi-annual payments

from December 15, ioir, * from the iu"t dut on which interest has been paid_on this Global Debenture,

whichever is later, at the rates of interest ,"i ørttt in the schedule, in arrears on th9 1 5th day of June and the 1 5th

day of Decemb"r, in 
"uch 

year (each, a *paym"nt Date'). in the manner provided in the conditions' subject to

the conditions, int"reJrh¿ru" p"i¿ ôo ¿"ruiü at the appíicable rate set out in the schedule both before and after

default and judgment. The applicable interest rate, the payments of principal and interest and the princþl

balance outsLnding in each year are shown in the Schedule'

This Global Debenture is subject to the Conditions'

DATED at the City of London the 1 5th day of December, 201 1 '

IN TESTIMONY V/F{EREOF and under the authority of By-law No. D.-765 -16 of the Issuer duly passed on the

6th day of December ,2011 (the.Ðebenture ByJaw;), thjr Global Debenfl¡re is sealed with the municipal seal of

the Issuer and signed by the Mayor and by the Treasurer thereof'

Date of Registation: December 15, 2011

Mayor

(seal)
Treasurer



Yea¡ CUSIPNo.

2011
2012
2013
2014
2015
2016
2017

20r8
2019
?020
202t

541908FQ7
54t908FR5
54r908FS3
54l908FTi
541908FU8
541908FV6

541908FW4
541908FX2
541908FY0
541908F27

ISINNo.

cA5419o8FQ78
cA54l908FR5I
cA54l908FS35
cA54l908FTl8
cA541908FU80
cA541908FV63
cA54l908FW47
cA54l908FX20
cA54l908FY03
cA54l908FZ77

SCIIEDULE

Semi-annual

Interest

June 15 December 15lnterest

Rate

o/o

1.40
1.50
1.70
l.9s
2.30
2.60
2.90
3.15
3.35
3.55

$

381,096.87
359,00487
33s,023.62
307,449.62
275,299.00
236,653.25

193,447.7s
144,031.75

88,8"28.00

LEGAL OPINION

we have exarnined the Debenture ByJaw of the Issuer authorizing the issue of instaiment debentures.in.the

principal amounr ot9633OO,OOO-OO úfa December 15,2011 and ñaturing in ten (10) instalmenrs of principal

of varying amounts oo tfr" fi6 day of December in each of the years 21I26202l,both inclusive'

The Debenture By-law has been Properly passe{ and is ÏtF*, the legal powgrs o! the Issuer' The global

debe¡ture issued under the Debenlr¡re gV:Ñ io tft" within form (the 'rclobal-Debenturd') is a direcf

unsecured and unsubordinated obligation orttrr Ir*".. The Global Debenture is enforceable against the Issuer

subject to the special jurisdiction and powers of the ontario Municipal Board over defaulting municipalities

under the Mzmicipal Affairs Act, * um"nded. fnit opinion-is subjeci 1o Td inlo.rnoytes all the assumptions'

qualification, *¿ li*iätioi;out in o* opinion letter delivereðon the date of the Global Debenture'

Toronto,December 75,2011 BORDENLADNERGERVAISLLP

s

381,096.87
35%004.87
335,923.62
307,449.62
275299.00
236,653.25

t93d47.7s
144,031.75
88,828.00

Principal

December 15

s

3,156,000.00
3,197,500.00
3,244,000.00
3,297,500.00
3,360,500.00
3,323,500.00

3,408,000.00
3,505,000.00
3,614000.00

Total

Annual

Payment

$

3918,193.74
391s,509.74
3,9t4,M7.24
3912,399.24
3,911,098.00
3,796,806.s0

3,794895.50
3,793,063.50
3,791,656.00

Principat

Balanæ

Outstanding

Decembcr i5
.ç

31,700,000.00

28,544,000.00
25,346,500.00
22,102,500.00
18,805,000.00
15,444,500.00
12,121,000.00

8,713,000.00
5,208,000.00
1,594,000.00



t. The debentures issued pursuant to the Debenture By-law (collectively the- "Debentures" and individually a

.,Debenture,,) are issuable as fulty registered Debenturãs without coupons in denominations of $1,000'00 and any

inægral multiples thereof.

The Debentures are direc! unsecured and unsubordinated obligations of the--Issuer. The Debentures rank

concurrently *o .quutty io respect of payment of principal 
^and 

interest with all other debentures of the Issuer

".*pt 
r"'. tie 

"uuihufity 
J *o""v in a òintcing or reùrement fund for a particular issue of debentures'

This Debenture is a Global Debenture registered in the name of the nominee of cDS and held by cDS' Beneficial

interests in this Giobal Debenture *. ,rprrrãnt d through book entry accounts, to be established and maintained by

cDS, on its records for cDS' participants (itt" "puttiõipants") in äccordance with iæ participant agreement and

rules and procedures which are posted on CDS' website'

Except in the limited circumstances described herein, owners of beneficial interests in this Global Debenture will

not be entitled to have Debentures registered in their names, will not receive or be entitled to receive physical

delivery of Debentures and will.not ue consi¿ere¿ registered-holders of Debentures under the conditions' The

Issuer does not t uln" *y.oponsiuitity or tiauitity for rãaintaining supervising or reviewing any recgr!¡ of cDS or

participants relating to payments made or to be made by cDS ot *y Participant on dccount of beneficial ownership

interests in this Global Debenture.

?.

CONDITIONS OF GLOBAI, DEBENTURE

4.

Certilicated D ebeptu res

5. This Global Debenture is exchangeable, in whole but not in patt, for certificated Debentur-es in definitive form

.r_ggistered in the name of a person other than CDS or its nominãe only upon the occurrence of any of the following

events (a) upon reasonablå notice by cDS to the rssuer, cDS may discontinue the eligibility of this Global

Debentue on áãporit, or cedse to hold this Global Debenture in respect of the Debentr¡res, with or without cause; or

(b) if CDS ceases to be a recognized clearing agerrcy under applicable Canadian or provincial securities legislation

and a successor is not appointãd; or (c) if thã lãsuei gives cDS appropriate.notice that it is unable or unwilling to

continue to have CDS hold ttrìs Globù Debenture as ibook enûy õnly security or that it desires or has processed an

entitlement requiring a withdrawal of this Global Debenturg and the Issuer has all righf power, capacþ and

authority to do so.

6. Debentures issued in exchange for this Global Debenture shall be iszued as certificated Debentures in definitive

iorn, in uuttr*¿á d"no*iouãons, shall have the same benefits and be subject to the same terms and conditions as

this Global Debenture (except insofar as they specif,rcally relate to this Globa-l-Debenture-as such), shall be

registered in such n"-., and in such denominãtions as CDS shall direct and shall be delivered as directed by the

p"i.ont in whose names such definitive Debentures are to be registered.

7. Upon the exchange of certifìcated Debentues in definitive form for this Global Debenture, the Issuer shall receive

*A cancel this Gjobal Debenture, shall reduce the holdings of CDS & CO. on the registry to nil and shall issue or

cause to be issued in exchange for this Globat Debenture certificafed Debentures in definitive form in an aggregate

principal amount equal to *d in exchange for the Participants' proportionate interests in this Global Debenture as

of the record date for such exchange, as directed by CDS. On or after any such exchange, but only to the extent

reasonably practicable in the circumstances, the Issuer shall make all payments in respect of such certificated

Debentures in definitive form to the registered holders thereof, notwithstanding such exchange occurred after the

record date for any payment and prior to such payment date.

Reeistration

8. The Issuer will keep at its designated ofüce in the City of London a registry in which shall be entered the names

and addresses of thä registered holders of Debentures and particula¡s of the Debentures held by them respectively

and in which transfers, exchanges and substitutions of Debentures may be registered.

Title

g. The Issuer shall not be bound to see to the execution of any trust affecting the ownership of any Debenture or be

affected by notice of any equity that may be subsisting in respect thereof. The Issuer shall deem and teat registered

holders of Debentures, incltding this Global Debenture, as the absolute o\ryners thereof for all purposes whatsoever

notwithstanding any notice to the contrary and all payments to or to the order of registered holders shall be valid

and effectual to discharge the liability of the Issuer on the Debeirtures to the extent of the amount or amounts so

paid.



Pavments of Principal and trnterest

10. The record date for purposes of payment 9f prilcipal of and interest on the Debentures is as of 5:00 p'm' on the

sixteenrh calenda¡ day precedi"g ;;Ë;y*"nt puL, including a maturity dæe. Principal of ¿nd interest on the

Debentures are payable by the lrru"tïãr p"oo* registered ã hot¿ers in the regisûry on the relevant record date'

The Issuer shall not be required to *gi* *y o-rõr, 
"*"tr*g" 

or substitutiorof Debentures during the period

from any record date to the corresponding Payment Date'

11. The Issuer shall make all payments in respect of annual principal.and semi-annual interest on the Debentures on

each payment Date commencing ;-J*å ß, z0rz eleitronically in final and irrevocable same-day funds in

accordance with the applicable r"quitã** ãr'cus, so long as thiJclobal Debenane is held by cDS'

12. ln the case that certificated Debentures in definitive form are issued, the Issuer shall make all payments in respect

of principal and outstanding interest i"i"*n L*"ney of canada at maturity upon presentation and surrender thereof

at any ,p""i¡*Jur*"t iã c*u¿a ãf the Issuer" uunt designaæd in-th; definitive Debentures, and prior to

maturity, shall make payments of inærest, by cheque ,"nt uyïuir to the registered addresses of the registered

hoiders or, if authorized in writing; by electronic tansfer'

13. whenever it is necessary to compute any amount of interest in respect of the Debentures for a period of less than

one fi.rll year, other than with respect to regular semi-gnual interest palments, such interest shall be calculated on

the basis of the actual number of days in tftã p"¡o¿ and a year of 365 days or 366 days' if applicable'

14. payments in respect of principal of and interest on the Debentures shall be grade only- on aday.on which banking

institutions in Toronto, ontario, *, *i*trrorized or obligated bv law-oleScutive order to be closed (a "Business

Day',), and if any date for paymgnt is not a Business n"f, p"ymeot-shall be made on the next following Business

O"i, *¿ no fu¡fi", interest shall be paid in respect of the delay in such payment'

15. vy'here a Debenture is registered in.more than one name, the principul g{T9 interest from time to time payable on

such Debenture shall be paid to o, to tt 
" 

order of all thejo#regisiered holfep thereof, failing written instructions

to the contary from all such joint ,rlirt rre holders, *d ru"tipuy*ent shall constitute a valid discharge to the

Issuer.

i6. lnthe case of the death of one or more jointregistered holders, despite sections 9 and 15 of the conditions' the

principal of unà interesr on any D"ü;d;r"gii"rra iot¡"i. í"*.J may be paid to the survivor or survivors of

such holders and suctr paymentshall constitute a valid discharge to the Issuer

Transfers, Exchansep. and Substitutions

17. Debentures are transferable or exchangeable atthe office ofthe Treasurer ofthe Issuer upon presentation for such

purpose accompanied by an instrumeni of transfer or exchange in a form apprwed by the Issuer and which form is

.. in accordanceîio trr" pr"roailing òanadian transfer legislaiion ,ana 
practicls, executed by the registered hoider

ttrereof or such holder,s duly uot¡ori"ø 
"tto*ey 

or legi personal reprysgntative, whereupon and upon registration

of such t*ri.i o, .*"rr*ã" and cancellation- of thJ pèbenture or Debentures presented'- a neî Debenture or

Debentures of an equal aggregate ptin"ip¿ amount in any authorized denomination or denominations will be

delivered * ¿ir..t Jïy trrJã"n'srerä in the case of a transier or as directed by the registered holder in the case of

an exchange

ig. The Issuer shall issue and deliver Debentures in exchange for or in substituti-on for Debentures outstanding on the

regisûry with the same maturity date and of like form in the event of a defacement, loss, mysterious or

*""*pí"in*Ut" dúú;r*"ce, theþ destruction or dematerialization, provided that the applicant therefor shall have

(i) paid such costs as may have been incurred in connection therewith; (ii) (in the case of a losÇ mysteriously or

unexplainabtymissing, úol"n, destroyed or dematerialized Debenture) furnished the Issuer with zuch evidence

(including evidence aî to the certificáte number of the Debenture in question) and indemnity in respect thereof

satisfactory to the Issuer in its discretion; and (iii) sunendered to the Iisuer any defaced Debenture in respect of

which new Debentures are to be issued in substitution.

19. Each Debenture executed and delivered upon any registation of tansfer or exchange for or in substitution for any

Debenture or part thereof shall carry all the rights to interesÇ if any, aecrued and unpaid which were canied by such

Debenture or partthereofand shall be so dated.

20. Subject to an agreement that the Issuer may enter into to thecontrary, thgJsluer shall not impose any fees in respect

of the Debentuies, in the normal course oi business, other than reasonable fees for the issue of new Debentures or

for the issue of nåw cheques in substitution for Debentures that are defaced, los! mysteriously or unexplainably

missing, stolen, destroyàd or. dematerialized, or interest cheques that are defaced, los! mysteriously or

unexplainably missing or destoyed.



Purchases

zl. Subject to the investrnent policies and goals of the Issuer and the applicable legislation, the Issuer rnay, if not in

default under the Debentgres, at any time purchase Debentures in the open market or by tender or by private

confact at arry price ana on such tãrms anå conditions (includingvithout limitation, the manner by which any

tender oro *äy ur communicated or accepted and the priroor to whom it may be addressed) as the Issuer may in

its discretion determine.

Additional Debentures

22. The Issuer has reserved the right to issue additional instalment debentu¡es of the same maturities, interest rates and

terms and conditions.

Notices

23. Except as ot¡erwise expressly provided herein, any notice requirgd to be given to a registered holder of one or more

of the Debentures will be sufücientþ given if ä copy ofiuch notice is mailed or otherwise delivered to the

registered address of such registered nltãer. If the Issuer or any registered holder is required to give any notice in

connection with the Ðebentures on or before any day and thæ ã"y is not a Business Day then such notice may be

given on the next following Business Day.

Time

24. Unless otherwise expressly provided herein, any reference herein to a time shall be considered to be a reference to

Toronto time.

Governing Law

25. The Debentures are governed by and shall be construed in accordance with the laws ofthe Province of Ontario and

the federal laws of Canadaapplicable in Ontario
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BY-LAWNO. D.-764-15

BY.LAW TO AUTHORTZE THE
BORRO'WING IIPON SERI.AL

DEBENTURES IN THE AMOLNT OF

$52,809,914.00 TOWARDS TTIE COST OF

CERTAIN CAPITAL WORKS OF TI{E
CORPORATION OF THE CITY OF

LONDON.

WHEREAS subsection 401(i) of the Municípal Act,200I,as amended

(the ..Act') provides that a mrinicipality may incur a debt for municipal puq)oses'

whether by borrowing money or in any other way,- 9ld may issue debentures and

prrrrriUra-finærcial iãrtt*.itts and 
".ri"t 

pt"ttribed financial agreements for or in

relation to the debt;

AND WHEREAS subsection 40S (2.1) of the Act provides that a

municþality may issue a debenture or other financial instrument for long-term

bonowing only to provide financing for a capital work;

AlfD'WHEREAS the Council of The Corporation of the Cþ of London

(the *Mr:nicipality") has passed the byJaws enr¡merated in column (1) of Schedule "4"
attached hereto *á ro"oi"g part oi this By-law ('schedule "4"'?) authorizing the

;õi"l;tkr described in-cólumn (2) of Schedule "A" (individuall¡ a "Project",

coilectively the *projects"), and authorizing the entering into of a Financing Agreement

fo, tfr" proîsion of iempo'rary and iong-term bonowing from the ontario Infrastructure

and Lands corporation 1';oILC',¡ in respect of the Projects (the "Financing

Agreemenf) and'desires to ìssue debentr¡res zu Ae Projects in the amounts specified in

column (5) of Schedule "A";

AND WHEREAS before authorizing the Projects and before ¿utherizìng

any additional cost amount and any additionat debenture authority in respect thereo{

Aé Uunicipality had its City Treasurer update its most recent a¡nual debt and financial

obligation 
-fi*ii 

received from the Ministry of Municipal Affaqs and Housing in

accJrd.ance with the applicable regulation and, prior to authorizing eaeh Project, each

such additional cost amount and each such additional debentu¡e authority, the City

Treasurer determined that the estimated annual a¡rotmt payable in respect of each

Project, each such additional cost arnount and each such additional debenture authority,

would not cause the Municþality to exceed the updated iimit and that the approval of
each Project, each such additional cost amount and each such additional debenture

authority by the Ontario Municipal Boa¡d was not required;

AND WHEREAS to provide long terrr financing for the Projects,

pursuant to the Financing Agreement dated and effective as of October 5,2011, it is
now expedient to issue serial debentures in the principal amount of $52,809,914.00 in
lawful money of Canada" payable as to combined principal and interest semi-annually

on such days in June and December in each of the years 2012 b 2A21, both inchsive,
on the terms hereinaftèr set forth.

NO\M TIIEREFORE TIIE COUNCIL OF TTIE CORPORATION OF

TTIE CITY OF LONDON ENACTS AS FOLLOV/S:

1. For the Projects, the bonowing upon the credit of the Municipality of the

aggregate principal sum of $52,809,914.00 and the issue of serial debentures

therefor upon the credit of the Municþality to be repaid in semi-annuai

instalments of csmbined principai and interest, as hereinafter set fortl¡ are

hereby authorized.

2. The Mayor and the City Treasurer of the Municipalþ are hereby authorized to
cause any number of serial debentures to be issued for such sums of money as



may be requifed for the Project in defi¡itive form, not exceeding in total the said

,o* of $j2,809,914.00 (áe "Debentures"). The Debentures shall bear the

Municipality,s municipal seat and the sþatures gf F" Mayor and the city

Treasr¡rer of the n¿uniôip¿ity, ali in accordance with the provisions of the Act'

fft" 
"..r1øa1 

seai of tit" ft¿*i"ipality and the signatues referred P iT ryt
section may be ptioæá, üthographed, engraved ot.otherwise mechanicaltry

,"pÃá"".¿. rn"-n"¡roio*, *" tum"i""tty sigued if ihey bear the-required

;iñ;t*"r and each person signing has the authority to do so on the date he or

she signs.

The Debentues shall be in fully registered form as one or more certificates in

tn" ugO"*ate principal amount of $5",809,914.00, in the name of OILC or as

OnCäui 
"tnr""irà 

direc! substantially in the f9g altached as Schedule "B"

hereto *å fo*tiog part of íris ByJaw with provision fo¡ paynent of prinrcipal

Àd iot"r"st (other^than in respect of thJ final payment of principal and

outstanding inierest on the fi¡al maturity date ugol fre-sgntation and surrender)

ü*o;"ã"rized debit in respect of such princrpal and interest to the credit-of

;i.Ä-;.drt *d holder or, ,orh terms as to which the registered holder and the

Municipalify may agree.

In accordance with the provisions of section 25 of Ìhe Ontarío Infastructure

and Lands corporation Art, 2011 ¿ts security for the payment 
-uy 4'

vr"iap¿ity of the indebtedness of the Municþality to OILC under the

p"u."t""r (the *obligatio*"), the Municipahty i! herep¡ authorized to agree

io ,*iring øA On C ãhat the Mioirt"t of Finance is entitled, without notice to

the Munlcipality, as appropriate, to deduct from money appropriated by the

t$hri""^Asslmbly of ônturio for payment to the Municipality,. or.from

;*"y appropriated by such err"*!tf for payment to the Municipality in

,"rp.ót oii*l mafters as may be specified, arnounts not exceeding the aúouûts

tnu:t m" Mr:nicipality fails to iuy tó OILC on account of the Obligations aad to

pay such amounts to OILC-

The Debentures shail all be dated the 15th day of December, 2011 and shali be

issued \¡/ithin two years after the day on which this By-law is enacted' and as to

Uotft pti"ripai and interest shall be expressed and be payable in lawful money of

ca¡ra¿a The Debentu¡es shall mature during a period of 10 years from the date

thereof and the respective arnounts of principal and interest payablg in each of

the years in such p.riod shall be as set forth in Schedule "C" attáched hereto and

ø*ti"g part of this By-law ("schedule *C'). The Debentures shall bear interest

from the date thereoi payable semi-annually in arrears in each year of their

currency. The Debentures shall bear interest at the rate of 2.86Yo per aonum'

payrnents in respect of principal of and interest on the Debentr:res shall be made

oniy ot a day on which banking institutions in Toronto, Ontario, a¡e not

autirorized or obligated by law or executive order to be closed (a "Toronto

Business Day") and if any date for paynent is not a Toronto Business Day,

payment shall be made on the next followiqg Toronto Business Day.

Interest shall be payable to the date of maturity of the Debentures and on default'

shall be payable on any overdue arnounts both before and after default and

judgmentat a rate per annrrm equal to the greater of the rate specifi.ed on the
-S"to¿ot" 

as attached to and forming part of the Debentu¡es for such a¡nounts

plus 200 basis points Q% per annum) or Prime Rate (as defined below) plus 200

6asis points A% per annum), calculated on a daily basis from the date such

u*o*æ become õverdue for so long as such amounts remain overdue and the

Municipality shall pay to the registered holders any and all costs incuned by the

registered holders as a result of the overdue payment. Any amounts payable by

ttrõ Vtunicþahty as interest on overdue principal or intérest and all costs

incurred by the registered holders as a result of the overdue payment in respect

of the Debentures shall be paid out of current revenue. Whenever it is necessary

to compute any arnount of interest in respect of the Debentures for a period of
less than one fuli year, other than with respect to regular semi-annuai interest



payments, such interest shall be calculated on the basis of the actual number of

ilFt" thl period and a year of 365 or 366 days as appropriate.

.?rime Rate' means, on any day, the annual rate of interest which is the

*itn-.ti" mean of thl primaratel announced from time to time by the five

ãu:* ðÀ"¿i* Scheddã I bani<s, as of the issue date of this Debenfire, Royai

Bank of Canada Cana¿ia" Imperial Bank of Commerce, The Bank of Nova

Sràø Bank of Montreal and-The Toronto-Dominion Bank (the "Reference

g"okr I as their reference rates in effect on such day for Canadian dollar

commercial loans maàe in Canada- If fewer than five of the Reference Banks

quote a prime rate on such days, the'?^rime Rate",shall be the arithmetic mean

of tnt ra:tes quoted by the remaining Reference Banks'

Each year in which a payment of an inst¿lment of princþal and interest becomes

il;f respect of the öeLenttnes, there shall be raised as part of the general levy

the amounts of principal and interest payable il each year.Íß set out in Schedule

"C" to the extent tnåt Ae a¡rounts have not been provided for' by any other

urruilubt. source ¡rslurling other ta:ces or fees or charges imposed on persons or

properly by a by-law of any municipality'

The Debentures may contain any provision for their registration thereof

authorized by any rtttot" relating tomunicipal debentures in force at the time of

the issue thereof.

The Municipality shall maintain a registry in respect of the Debentures in which

shail be recorded the names and the addt.tt"t of the registered -holders and

p*ti"ot*r of the Debentures held by them respectivelyand in which particulars

ãf tfrt cancellation, exchanges, substitutions and transfers of Debentures' may

be recorded and th" l¿*iøality is authorized to use electonic, magnetic or

other media for records of or related to the Debentures or for copies of them.

The Municipality shall not be bound to see to the execution of any tnrst affecting

Ar o*o"trttip of *y Debenture or be affected by notice of any equity that may

Ue suUsistini in rðspect thereof. The Municipality ¡hatl deem and treat

registered hJlders of Debenttnes as the absolute owners thereof for all purposes

wñatsoever notwithstanding any notice to the contrary and all payrents to orto

the order of registered holders shall be vatid and effectual to discharge the

liability of the U*i"iputity on the Debentures to the extent of the sum or srrns

so paiã. Where a Defenture is registered in more than one name' the principal

of an¿ interest from time to time payable on such Debenture shall be paid to or

to the order of all the joint registered holders thereof, failing written instructions

to the contrary from all such joint registered holders, and such payment shali

constitute a valid discharge to the Municipality. In the case of the death of one

or more joint registered holders, despite the foregoing provisions of this section,

the prinõipal of and interest on any Debentures registered in their names may be

paid to the survivor or survivors of such holders and such payment shall

constihrte avalid discharge to the Municþality.

The Debentures will be hansfffable or exchangeable at the offi.ce of the City

Treasr¡er of the Municipalþ upon presentation for such purpose accompanied

by an instrument of tansfer or exchange in a form approved by the

Municipality and which fonn is in accordance with the prevailing Canadian

transfei legislation and practices, executed by the registered holder thereof or

such holder's duly authorized attorney or legal personal representative,

whereupon and upon registation of such transfer or exchange and cancellation

of the Debenture or Debentures presented, the Mayor and the City Treasurer

shall issue and deliver a new Debenture or Debentu¡es of an equal aggregate

principal amount in any authorized denomination or denominations as directed

Èy the tansferee, in the case of a tansfer or as directed by the registered holder

in the case of an exchange.

The Mayor and the City Treasurer shall issue and deliver new Debentures in
exchange or substitution for Debentures outstanding on the regisüry with the

10.

11.

t2.

i3.



same maturity and of like form which have become lost, stolen, mutilated,

defaced or destroyed provided that the applicant thelefor shall have; (Ð paid

such costs as may havå been incurred il connection there'with; (b) (in the casg

ãi u lost, stolen ór àesmyed Debenture) fumished the.Municþatrty with suc.h

evidence (including widence as to the certificate number of the Debenture in

n"6tfrrl à¿ i"¿råoity in respect th¡reof salisfactory to the Municipality in its

discretion; and (c) sunendered to the Municþaiity any mutilated or defaced

Debentures in respect of which new Debentur.J*" to be issued in substitution'

The Debentures issued upon any registration of transfer or exchange or in

substitution for any Debèntures or part thereof shall carry all th9 rights to

interest if any, u".*éd and unpaid *ni"n were carried by such Debentures or

putt *.t"of an¿ rnAt U. ,o duttd and shal1 bear the same maturity date and'

ilj;i" A, proørio* of this ByJaw, shall be subject to the same terms and

.orrditio* as the Debentures in respect of which the transfer, exchange or

substitution is effected.

The cost of all transfers and exchanges, including the printing of authorized

denominations of the new Debentures, shall be borne by the Municipahty.

wn o any of the Debentu¡es are surrendered for tansfer or exchange the city

Treasurer of the Municipality shall: (a) in the case of nn exchange, cancel-and

d;r""y the Debentures srrnender.d'fo. exchange; (b) in the case of an

.*"ft*g., certify the cancellation and destruction in the regrstry; *d- (t) e-nçr

in the ïgttry particulars of the new Debenture or Debentures issued in

exchange.

Reasonable fees for the substitution of a ne\ry Debenture or ne\ry Debentures for

Ày of the Debentures that are los! stolen, mutilated, defaced or destoyed and

ioíttt" replacement of lost, stolen, mutilated defaced or destroyed princþal and

interest cLrqu., may be imposed by the Municþ-ali-tyt 
'where new Debentures

are issued in suustitution in-these circr¡mstances the Municipality sh{l:-(a) teat

as cancelled and destroyed the Debenft¡es þ respect of which ngw Debentures

øfiJ" -ir*"¿ in suistitution; (b) certify the deemed cancellation and

destruction in the regtsÛry; (c) enter in the regisÛry particulars of the new

pèOroto", issued in ãu¡stituùon; and (d) make a notation of any indemnities

provided.

Except as othen¡¿ise expressiy provided herein, any notice required to b_e given

to a'registered holder 
-of 

one or more of the Debentures wiil be sufficiently

given iiu ropy of such notice is mailed or otherwise delivered to the registered

add¡ess ofsuch registered holder.

The Mayor and the Cþ Treasurer are hereby auth¡rized to cause the Debentu¡es

to be is-sued, the Cierk and City Treasurer are hereby individually authorizrcdto

generally do all things and to execute all docr¡ments and other papers in the

ã*r of th" Municipâity in order to carry out the issue of the Debentu¡es and

the City Treasr¡rer iì authorized to affix the Municipalþ's municþal seal to

any of such documents and PaPers.

The proceeds realized in respect of the Debentr.¡res, after providing !t 4.
"*pår.t 

related to their issue, f *y, shall be apportioned and appiied for the

Projects and for no other purpose except as permitted by the Act.

14.

15.

16.

t7.

18.

19.



20. Subject to the Mmicþality's investnent policies and goals' the applicabie

legislation ;d th" teràs an¿ con¿itioor oi the Debentures, the Municipality

may, if oo, io ¿erautt under the Debenflnes, at any time purchase any of the

Debentures io At áp* market or þ tender or bJ pnuatlco¡facf at al,y ptice

and on such terms and conditioot ti*lu¿ing, YltLout 
limitation' the manner by

which *y i."¿.t offer may be communicát"d or accepted and.the persons to

whom it."yît 
"¿¿t"tsed) 

as ttre n4unicipality may in iæ discretion deterrrine'

21,. This By-law shall come into force and take effect upon the date of the finat

passing thereof.

Passed in Open Council on December 6,2011

Joe Fontanq MaYor

Catharine Saunders, CitY Clerk
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THE CORPORATION OF TIIE CITY OF LONDON

Schedule rú4" to ByJaw No' D'-764-15

Project
DescriPtion

a)

2008 Bridges Major UPgrades

(rs1761)

ApProved
Amount to be

Financed
Through the

Issue of
Debentures

(3)

$

635,000.00

2009 Bridges Major UPgrades
(TS1762)

Purchase of Land-EROC (T36213) 5i 1251'00

Amount of
Debentures
Previously

Issued

(4)

$

Nil

A.J. Tyler OPerations Centre
(GGl600-677)

Amount of
Debentures to

be Issued

(s)

$

635,000.00

665,000.00

2008 Fire Station Upgrades
(PPi 174)

Term of
Years of

Debentures

(6)

10

NiI

Oxford - New Operations Centre 934'668.00
(rs6200-869)

665,000.00

239,664.00

Nil

2007 Arenas - Major Upgrades
(RC2425)

511,251.00

605,000.00

10

Nil

2008 Arenas-Maj or Upgndes

&Q426)

239,664.00

10

Nil

2008 Springbank Park Upgrade
(PD117r)

605,000.00

389,943.00

10

Nil

Carling Arena - Replace Roof 206,667.00
(RC220o-6i0)

934,668.00

1,816285

10

Nil

2008 Aquatic Facilities (RC2112) E89,460.00

389,943.00

688,746.00

10

NiI 1,916,285

10

Nil 688,746.00

l0

Nil 206,667.00

l0

Nil 889,460.00

10

t0



By-law

(1)

A.-6680(a)-232

A.-6680-l7l

A.-6143-312

w.-5231-288

A.4680(a)-232

A.-6680-171

A'6743-3lZ

w.-5232-289

A.-6680(a)'232

A.-6680-171

A.-6743-312

W.-199(a)-339

A.-6680(a)-232

A.-6680-171

A.-6743-312

w.-2009-138

A.468A@)-232

A.-6680-171

A.-6743-312

w.-1924þ)-617

A.-6680(a)-232

A.-6680-i71

A.-6743.312

w.-1995-174

A..-66s0(a)-232

A.-6680-171

A.-6743-g12

W.-1987(a)-213

A.-6680(a\232

A.-6680-171

A.-6743-312

w.-2017-162

A.4680(a)-232

A.-6680-171

A.-6743-312

w.-2000-244

A.-6680(a)-232

A.-6680-171

A.-6743-312

w.-2023-192

A.-6680(a)-232

A.-6680-171

A.-6743-312

w.-2015-160

A.-6680(a)-232

Project
Description

Ø

Approved
Amount to be

Financed
Through the

ßsue of
Debentures

(3)

$

Bwon CommunitY Centre

RäiraUitiation (RC2200-6 I 6)

Boyte Community Centre Rehab 400'000'00

ß.c2200-61e)

Amount of
Debentures
Previously

Issued

(4)

$

Thames Pool (RC2621) 2,080'000'00

Amount of
Debentures to

be Issued

(Ð

$

432,000.00

2008 Road Rehabiliation - Local

and Rural (TS3012)

Term of
Years of

Debentures

(o

Nil

Fanshawe Park Road V/est

\Midening (TS1344)

432,000.00

NiI

Adelaide St. North Widening
(rs1353)

400,000.00

1,107,676.00

l0

Nil

'Western Road rù/idening (TSl401)

2,080,000.00

2,874,647.00

l0

Nil 1,107,676.00 l0

2008 Replacement of Sidewalls
(TS3035)

830,522.00

t0

Nil 2,874,647.00 10

2007NewTraffic Siguls
(TS4064)

7,635,132.00

Nit

2008 New Traffic SiPals
(TS4065)

830,522.00

841,760.00

Nil

2008 Road Rehabilitation (TS1444)

1,,635,132.00

498,V24.00

10

Nil 841,760.00

685,000.00

t0

Nir 498,824.04

1,882,780.00

10

Nil 685,000.00

l0

Nit 1,882,780.00

10

10



ByJaw

o)

A.-6680-17I

A.-6743-312

w.-2055-169

A.-6680(a)-232

A.-6680-171

A.-6743-312

w.-2056-170

A.-6680(a)'232

A--6680-i71

A.-6743-312

w.-5300-185

A.-6680(a)-232

A.-6680-171

A.-6743-312

s/.-5301-186

A.-6680(a)-232

A.-6680-171

^.-6743:312
w.-2058-172

A..-6680(a)-232

A.-6680-171

A-6743-312

w.-1975-671

A.-6680(a)-232

A.-6680-171

A.-6743-312

w.-20a7@)-279

A.-6680@)432

A.-6680-171

A.-6743-312

w.-1986-109

A.-66e0@)-232

A.-6680-171

A.-6743-312

w.-2016-161

A.-6680(a)-232

A.-6680-17i

A.-6743-312

Project
Description

Q)

2007 Bus Purchase (MUl039)

Approved
Amount to be

Financed
Through the

Issue of
Debentures

(3)

$

2008 Bus Purchase MU1042) 3,089,200'00 Nil 3'089'200'00

Amount of
Debentures
Previously

Issued

(4)

$

2009 Bus Purchase O4U1043)

2,219,869.00

Amount of
Debentures to

be Issued

(s)

s

2,219,869.00

2010 Bus Pu¡chase (MU1044)

Term of
Years of

Debentures

(o

Nil

2008 Facitity RePairs (MUl34)

1,978,506.00

Oxford PCP ExPansion and

Upgrade (855013)

2,562,400.00

10

Nil

IncineratorRefurbishing(ES5282) 4,426,611.00

1,9?8,506.00 10

1,300,000.00

10

Nil

2007 sewer Replacement (8524 I 1) 1,227 ,365 .00 Nil 1,227 ,365.00 10

2,562,400.00

7,405,802.00

Nil 1,300,000.00 10

2008 Sewer Replacement (ES24l2)

l0

Nil 7,405,802.00 10

TOTAL

Nil 4A26,6n.A0 10

7,7.50,136.00 Nil 7,75A,136.00

52,809,914.00

10



THE CORPORATION OF TIIE CITY OF LONDON

Schedule "Bn lo BYJaw No' D'-764-15

No. OiLC201i-01 $52'809'914'00

CANADA
Province of Ontario

THE CORPORATION OF THE CITY OF LONDON

TI{E CORPO e "Municþality')' forvalue

received, hereby promises to pay to

ONTARIOINFRASTRUCTuREA}IDLANDSCoRPoRATioN
("oILC")

or registered assigns, subject to the conditions attached hereto which fonn part hereof

tt¡r fð"ratiãÃ';1,;;;; presentation an¿ surrender of this debenture by the final

;ä*rr æ;f thá; õt""å* (December 15,2021),the principal sum of

FiFTY.T\MO MILLION, EIGHT IIT]NDRED NINE THOUSAND' NINE HLTNDRED

AND FORTEEN DOLLARS

by semi-annual payments on such days in June and Decernber in each of the yeats2012

to 202l,both inciusive, as are set oút in the attached Schedule (the "schedule') in the

amounts set forth in the Scheduie and subject to late payment interest charges pursuant

to the conditions, io lu*ru money of canada, and toþay interest thereon until the final

*"t 
"iqt 

date of this debenAne, in like money in semi-annual payments from the 15th

ãuy oib".ember, Zait, or from the iast datã on which interest has been paid on this

de|enture, whichever is later, at the rate of interest set forth in the Schedule, in arears'

on th" specified dates as ,.t fotth in the Schedule (each, a "Pay¡aent Date') in the

*uoo., irovided in the Conditions. Interest shall be paid on defautt at the appiicable

rate set out in the conditions both before and after default and judgment' The

uppfiruUf" rate of interest, the payments of princigal and interest and the princþal

bäance outstanding in each year are shown in the Schedule'

The Municipality, pursuant to section 25 of rhe Ontario Infrastructure and Lands

Cirporotioi ¿."í, iOll (the *OILC Act" 2011") hereby inevocably agrees that the

Mi¡ister of Finance is èntitled, without notice to the Mmicþality, to deduct from

money appropriated by the Legislative Assembly of Ontario f-or payment to the

M*ióip¿iqr,^or from money appropriated by such Assembiy for payment to the

rr¿unicùafity in respect of such matters as may Le specified, amounts not exceeding the

u*o*t thàt the Uunicipaity fails to pay to OiLC on account of the indebtedness

evjdenced by this debenûre, ærd to pay such amounts to OILC.

This debe¡ture is subject to the Conditions

DATED at the City of London the 15th day of December,Z}ll"

IN TESTIMONY WHEREOF and under the authority of By-law No. D.-764-15 of the

Municipality duly passed on the 6th day of Decembe4 2011 (the "By-la#'), this

debenture is se¿e¿ with the municipal seal of the Municipaiity and signed by the Mayor

and by the Cþ Treasurer thereof.

Date of Registration: December 15'2017

($52,809,914.00)

Joe Fontanq Mayor
(seal)

Mafün Hayward, Treasurer



e is entitled to exercise certain rights ofdeduction pursuant to section 25 oftte

OILC Act, 2011 as described in this debenture
Ontario hfrastructure and Lands Corporation

@

LEGAL OPiMON

We have examined the ByJaw of the Municipality authorizing the issue- of

serial debentures in the principal amount of $52,809,914.00 dated December

lllgtl aad proviai"giot 20 combined instalments of principai and interest

on such days in ¡uneä¿ December in each of the yeæs2012to 2021, both

inclusive, as are set out in the Schedule'

ln our opinion" the ByJaw has beenproperll passgd *j it v¡ithin the legal

pã*"r, òf tL ir¿*iripuii¡y. The {ebenture 
iJsued under the By-law in the

î"i*tin form (the *pebenture") is the direct, unsecured and unsubordinated

oUfiluAo" oith" Municipality In: Debenture is enforceable against the

rt¿*ã.ip¿iry subjJ; tit speciat jurisdiction and powers of the Ont¿rio

fr¿,*i"ii.i Éoarûover defaulting municipalities under the Municípd 4f4í!s
Act, ai amended. This opiniãn is subject to 

-and 
incorporates ali the

Àr"*ptio*, qualifications and limitations set out in our opinion letter'

December l5,20ll

Authorized Signing

Borden Ladner Gervais LLP



i lectiveþ the "Debentureq'l*d

individually u "nrU"oärãij are issuablä as fu1ly registered Debentures without

coupons.

CONDITIONS OF THE DEBENTIJRE

The Debenhres are direct, unsecured and unsubordinated obligations of the

Municipality. The- Debentures rank concurrently and equally in respect of

;;y*"o1 ;fprincipal and interest \4'ith all other debentures of the Municipality

except for the availability of money in a sinking or retirement fund for a

particular issue of debentures.

This Debenture is one fully registered Debenture registered in the nalne of OILC

andheldbY OILC.

Reeistration
4. The Municipality shali maintain at its designated office a registry in respect of

the Debentures in which shatl be recorded the nam'es and the addresses of the

registered h;iã; *a putti."ta¡s of the Debentures heid by them respectively

and in 
"rnirü 

pJi.träs of the cancellation, exchanges, substitutions and

transfers of ó"U"nt""s, may be recorded and the M'nicþality is authonzedto

use eiectrooi", -ugorti, ot other media for records of or reiated !o the

Debentures or for coPies of them'

Title
tr The Municipafrty shall not be bound to see to the execution of any tnrst affecting

the o*nership oî *y Debentu¡e or be affected by notice of any equity that may

be subsistini irr-r.rp"rt thereof. The Mr¡ricipalþ shall deem and treat

registered hõl¿ers of Debentures, including this- Debenture, as the absolute

o\ryners thereof for all purposes whatsoeveinotwithstanding any notice to the

contrary and all payments to or to the order of registered holders shall be valid

a¡d effectual to discharge the liability of the Municipality on the Debentures to

the extent of the sum or sums so paid. Where a Debenture is registered in more

than on" n*rg-trt p¡n ipal of and interest from time to time payable on such

Debentrue snjt Ue puiO io or to the order of all the joint registered holders

thereof, Aiinl*tittån instructions to the contary from alt such joint registered

holden, *Jri"npayment shali constitute avalid dischargeto-the Municipality.

In the case of tnå ãeath of one or more joint registered holde¡s, despite the

foregoing provisions of this section, the principai of and interest on any

Debentures registered in their natres may be paid to the surT ¡ivor or survivors of

such holders'and such payment shail constitute a valid discharge to the

MuniciPalitY.

Pavments of Princinal and Interest
s of payment of princþai of a¡rd interest on the

Debentures is as of 5,OO p.*. on the sixteenth calendar day preceding any

payment Date including a matwity date. Principal of and interest on the

Debentures are payable by the Municipality to the persons registered as holders

" in the registry ìn A. relevant te.oid date. The Municipality shall not be

required tã reiister any üansfer, exchange or substitution of Debentures during

the period from any record date to the corresponding Payment Date'

7. The Municipality shail make all payments in respect of semi-annual instalments

of combineã principat and interest on the Debentrues on each Payment Date

commencing ån ¡"ne 15, 2A12 (other than in respecl of the final payment of
principal arid outstanding interest on the final maturity date upon presentation

and su¡render of this Dlbennne) by pre-authonzed debit in respect of such

interest and principal to the credit of the registered holder on such terms as the

Municipality and the registered holder may agree'



The Muhicipality shall pay to the registered hol-der inte¡est on any over{ue

"n1o*t 
of ptin"þ¿ or inierest in respect of any Debenture, both before and after

J"iu,rtt *å ju¿g" ent, at a rate per annum 
-equ{ 

to the greatel 9f the 
ryæ

rp".in.¿ * tfrri.ft"áuie as attacired to and forming part of the Debenture for

,i,"n u-o*t pius zOO basis points (2% per annum)-or Prime Rate (as defined

¡.i"*i plus Z^00 basis points Q%per annum), calculated on a daily basis from

the date such amountï..o*àr oierdue for so long as such amount remains

overdue and the Municipality shali pay to the registered holder any and all costs

io"o'..¿ by the registered holder as a result of the overdue payment'

'Whenever it is necessary to compute any amount of interest in respect of the

Debentures for a period of less than one full year, othgr 1J9n 
wifh respect to

;"U"ú semi-a¡:rual interest payments, such interest shall be calculated on the

basis of the actual o,r*U.t oidáys in the period and a year of 365 days or 366

days, as approPriate.

payments in respect of princþal 9f *9 interest on the Debentures shall be made

oi' o" a day on which U*tiog institirtions in Toronto,-Oo4'..gt o:t

authorized or obligated by law oi executive order to !e closed (a "Toronto

Business Dat'), uãá if any date for payment is not a Toronto Business Day'

luy-"nt rftufl ú" *u¿" oo ih" next foiiowing Toro¡to Business Day as noted on
't¡Ji"n ¿ure and no further interest shall be paid in respect of the deiay in such

payment.

The Debentures are transferable or exchangeable at the offi'ce of the Treasurer of

t¡. ft¿*iripatity upon plesentation for such purpose accompanied by an

instrument of transfåror fxchange in a form appioved b¡ the Municipality and

which form is in accordance with the prevailing CanuAian transfer legisiation

and practic*r, 
"*.rrr*ã 

Uy tlt registered holder thereof or such holder's duiy

authorized at[omey or 1ågd peisonal representative,^ whereupon and upon

;;gir*ri"" of such transfer or exchange and canceliation of the Debenture or

Debentures presentercl, a new Debenture or Debentures of an eq¡al aggle.gale

;th"tprl u*o*t i" *y authorized denomination or denominations wiil be

deiivered as directed by th" transferee, in the case ofa transfer or as directed by

the registered holder in the case of an exchange'

The Municipality shail issue and deliver new Debentures in exchange or

substitution ior Debentures outstanding on the registry with the sarne maturity

and of like fonn which have become lost, stolen, mutilated, defaced or

A.rttoy"a, provided that the applicant therefor shall have: (a) paid such costs- as

;;tú"r'b^een incuned in connection ttrerewith; (b) (in the case of a lost' stolen

or'destoyed Debenture) fumished the Municþality \¡¡ith such evidence

(includi¡g evidence as to the certificate nr¡¡aber of the Debenture in question)

à¿ indeänity in respect thereof satisfactory to the Municipality in its

discretion; *ã (r) surrendered to the Municipality arry mutilated or defaced

Debentures in respect of which new Debentures are to be issued in substitution.

The Debentures issued upon any registration of tra¡sfer or exchange or in

substitution for any Debentures or part thereof shall carry all the rights to

interest if any, accrued and unpaid which were carried by such Debentures or

part thereof an¿ shall be so dated and shall bear the same matwity date and,

subject to the provisions of the ByJaw, shall be subject to the same terms and

.ooditio* as the Debentures in respect of which the transfer, exchange or

substitution is effected.

The cost of ail transfers and exchanges, including the printing of authorized

denominations of .the new Debentures, shall be bome by the Municipality.
'When any of the Debentilres are surrendered for transfer or exchange the

Treasurer of the Municipality shall: (a) in the case of an exchange, cancei and

deshoy the Debentues surrendered for exchange; (b) in the case of an exchange,

@

10.

11.

12.

13.

14.



certiô/ the cancellation and destruction in the registy; and (c) enter in the

regisüy particulars of the new Debentu¡e or Debentures issued in exchange'

Reasonable fees for the substitutton of anew Debenfi¡¡e or new Debentu¡es for

any of the Debentures that are 19st, stolen, mutilated, defaced or destroyed and

for tne replacement of lost, stolen, mutilated, defaced or destoyed princþal and

interest 
"hrqo"t 

may be imposed by the Municipality. Where new Debentures

are issued in suUstitution in these circumstances the Municipality shall:-(a) teat

as cancelled and destroyed the Debentures in respect of which new Debentures

will be issued in substitution; (b) certify the deemed cancellation and destruction

in the regisüy; (c) enter in theiegistyparticul¿¡s of th: new Debentures issued

in substiiutiotU *¿ (d) make a notatibn of any indemnities provided'

If OILC elects to terrrinate its obligations under the financing agreement entered

into between the parties, OILC, ui its di.cretion, shall assess any losses that it
may incur u, u rerolt of the tennination as follows: if on the date of termination

the outstanding principal balance on the Debenture is less than the Net Present

Value of the Debentwe, the Municipalþ shall pay the difference between these

two amounts to OILC.

15.

16.

Notiqes

fi. Except as otherwise expressly provided herein, any notice required to be given

to a rãgistered holder of ott" or more of the Debentures witl be sufñcientþ given

if a cofy of such notice is mailed or otherwise delivered to the registered add¡ess

of such registered holder. If the Municipalþ or ariy registered hoider is

required toþe any notice in connection with the Debentures on or before any

day and that day is not a Toronto Business Day (as defined in section 10 of these

Conditions) thèn such notice may be given on the next following Toronto

Business Day.

Time

18. Unless otherwise expressly provided herein, any reference herein to a time shall

be considered to be a reference to Toronto time.

Goveming Law

ß. The Debentures are govemed by and shall be consfued in accordance with the

laws of the Province of Ontario and the federal laws of Canada applicable in

Onta¡io.

ry
(a) ,.Net Present Value" will be calculated based on the following formulae: For

Serial Debenture - [(principal) I (1+(rl2))^n ] + finterest payment l(ilL))*(l'
(11(1+(rl2))nn)l for each remaining serial princþal repayment or for Amortizing
Debenture - [oan payment l(rl2))*(1-l/(1+(rl2)) n)1, where "t'' is the prevailing

lending rate less an appropriate basis point deduction for costs incurred and'.n,'

is the nr¡mber of semi-annual periods to maturity.

(b) '?rime Ratett means, on any day, the annual rate of interest which is the

arithmetic mean of the prime rates announced from time to time by the five
major Canadian Schedule I bad$, as of the issue date of this Debenture, Royal

Barlk of Canadq Canadian Inperial Bank of Commerce, The Bank of Nova



Scotia, Bank of Montreal and The Toronto-Dominion Bank (the "Reference

Banls,) as their reference rates in effect on such day for Ca¡radian dollar

commerciai loans made in Canada If fewer than five of the Reference Banks

quote a prime rate on such days, the '?rime Rate" shall be the arithmetic mean

olûe rates quoted by the remaining Reference Ba¡ks'

@



TIIE CORPORATION OF TITE CITY OF LONDON

Schedule 63C" to By-law No. D'-764-15

Orgtntsrüon N¡me
Pr¡nclp!¡Atnount
Ânnûs¡ lnþrËt tlrtt
¿orn Tonn (Yerr)

DeÞenû¡rt Dtþ {m/d/YYYY}

mrþrlty Dat! (ít/diYYYY)

FaFnsnt F BquencY

l.o.n TyPe

Serlal Debenü¡re Schedule

.üþclti of LotidoÊ

. 352,80t1,s{¡l'00
LESOÛII
f0
$nõn011
1A16ti¿021

SemlAnnuùl
Serlsl

A17mß $3'318¿9720 f¿'u¡+u'+vc'ru ee¡ r¡ev¡r

r;,Ë*i#-¿.*s
. g'212.s85.g2 $2,640,495'70 seg2'49a22 æ9'007'43550

el1512012

+;:iîriî*ii"¿åHk--$*+:æ.i:t

$3397,74ô.46

Éi/15¡2015

6/15n018

#2ontar¡o

i'¡.li¡ild:*'***#"ìr*
S2,6,10,495'70

¡ntn'tnrcsil Ot¡üb

¡2,e+0,495,70

8115f2020

, ':.::ilit:. iäisädiZò;:t:i: ::::, Í-:.
:¡{',1i!¡,¿ .j..{.Ì::r.J;a,F .;. . ì ,r

58,094.8.16.16

.-';ì1 i;

s757,250.76

$2,õ40,495.70

$8?7.801'50

s2.888,429,5íl

$2,8,10,495.70

950,189,4f8,30

$2,791,1182ô

$,+4388.42S.90

$454,350.48

$2,Am,495.70

$eo,?,18,0t233

$2,S40.4e5.70

$379,550.39

$2.840.495.70

s23J&+,48130

975.31128 $2,ô40,495.70


