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ONTARIO ENERGY BOARD

IN THE MATTER OF an application made pursuant to section 86(2)(b) of the Ontario Energy
Board Act, 1998 by Hydro One Inc. for leave to purchase all issued and outstanding voting

securities of Great Lakes Power Transmission Inc.

APPLICATION

1.0 INTRODUCTION

Hydro One Inc. (“HOI”) hereby makes application in accordance with sections 86(2)(b) of the
Ontario Energy Board Act, 1998 for leave allowing HOI to acquire the voting securities of Great

Lakes Power Transmission Inc. (“GLPT”).

This Application has been prepared in accordance with the filing requirements described in
Schedule 2, of the Board’s Handbook to Electricity Distributor and Transmitter Consolidations
dated January 19, 2016 (“Handbook™”). Specifically, the Handbook guides transmitters to
consider the intent of the Handbook and make appropriate modifications as needed to reflect

. . . . . 1
differences in transmitter consolidations.

In this light, this Exhibit is organized in accordance with Schedule 2 of the Handbook as follows:
e Part I provides the Administrative Information
e Part 2 describes the Proposed Transaction

e Part 3 describes the Business of the Transacting Parties

' IBID, page 2
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e Part 4 describes the Impact of the Proposed Transaction
e Part 5 addresses Rate Considerations
e Part 6 addresses Other Related Matters, and

e Part 7 summarizes the requested relief and includes the signatures of the Applicant.

HOI is a corporation incorporated under the laws of the Province of Ontario and is the parent
company of Hydro One Networks Inc. (“Hydro One”). Hydro One is a licensed transmitter
regulated by the Ontario Energy Board in accordance with the Ontario Energy Board Act, 1998
(the “Act”).

1937672 Ontario Inc., is a corporation incorporated under the laws of the Province of Ontario
and is a wholly owned subsidiary of HOI and will own all of the limited partnership units of
Great Lakes Power Transmission Holdings II LP transferred from Brookfield Infrastructure

Holdings (Canada) Inc.

GLPT is a corporation incorporated under the laws of the Province of Ontario. GLPT is the
general partner of Great Lakes Power Transmission LP (“GLPTLP”). GLPT on behalf of
GLPTLP is a licensed transmitter regulated by the Ontario Energy Board (the “Board”).
GLPTLP provides transmission services in accordance with the terms and conditions described

in Electricity Transmission Licence ET-2007-0649.

The current ownership structure of GLPTLP is shown in Attachment 1 to this Application.

Brookfield Infrastructure Holdings (Canada) Inc. (“BIH”) is a corporation incorporated under the
laws of the Province of Ontario. It owns 100% of the limited partnership interests in Great Lakes
Power Transmission Holdings II L.P. (“Holdings II LP”’), which in turn owns all of the limited
partnership units of Great Lakes Power Transmission Holdings L.P.(“Holdings LP”’). BIH also

owns 100% of the common shares of Great Lakes Power Transmission Holdings Inc., (“GLPT
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Holdings™) which is the general partner of both Holdings II LP and Holdings LP, and 100% of
the voting securities of GLPT. In light of this structure, GLPTLP has at all times remained under
the control of BIH at the operating and holding level. BIH is a wholly owned indirect subsidiary
of Brookfield Infrastructure L.P., the subsidiary holding limited partnership of Brookfield
Infrastructure Partners L.P. (“BIP”).

2.0 TRANSACTION DESCRIPTION

On January 28, 2016, HOI and its wholly owned subsidiary, 1937672 Ontario Inc., (the
“Purchasers”) and BIH (the “Vendor”) and BIP entered into a purchase agreement, an executed
copy of which is found as Attachment 2 to this Application (the “Agreement”). Under the terms
of the Agreement, the Vendor has agreed to sell and the Purchasers have agreed to purchase all
of the issued and outstanding voting securities of the licensed transmitter GLPT, the outstanding
shares of GLPT Holdings, and the limited partnership units of Holdings II LP (collectively, the
“Purchased Securities”). Specifically, the voting securities of the general partners, GLPT
Holdings and GLPT will be owned by HOIL. 1937672 Ontario Inc. will own all of the limited
partnership units of Holdings II LP. The limited partnership units of GLPTLP will continue to
be owned by Holdings LP.

A cash payment of $222 million has been agreed to by the parties for the Purchased Securities.
The purchase price is subject to adjustment for outstanding debt, deferral accounts and working

capital, as discussed in Article 2 of the Agreement.

The terms of the Agreement also contemplate changes being made to the name of GLPT, the
licensed transmitter. This will occur within 90 days following the date that the Transaction
closes. While the Purchasers have not yet made final decisions regarding the change in name,

they expect this determination will be made within 45 days following satisfactory approval of
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this Application. HOI will notify the Board of the name change and seek applicable licence

amendments at that time.

The Agreement also contemplates the Transaction to close on or within 5 business days
following receipt of all required approvals. Two significant approvals have been identified: (1)
the approvals sought in this Application; and (2) receipt of a Competition Act Clearance from the

Commissioner of Competition.

All required corporate resolutions made by the transacting parties to approve and cause the

transaction to proceed are found as Attachment 3.

3.0 DESCRIPTION OF THE BUSINESS OF THE PARTIES TO THE
TRANSACTION

3.1 Description of Purchasers and their Electricity Sector Affiliates

Hydro One Inc.

Through control of its subsidiary Hydro One Networks Inc. (“Hydro One”), HOI owns and
operates substantially all of Ontario’s electricity transmission network, and is the largest
electricity distributor in Ontario. HOI has three business segments: (i) Transmission Business;

(i1) Distribution Business; and (iii) Other Business.

Transmission Business

The Transmission Business consists of the transmission system owned and operated by Hydro
One and a 66% interest in B2M Limited Partnership (“B2M LP”), which is a limited partnership
between HOI and the Saugeen Ojibway Nation in respect of the Bruce-to-Milton transmission
line. These interests account for approximately 96% of Ontario’s transmission capacity (94.6%

Hydro One Transmission, 2.1% B2M LP). HOI’s Transmission Business is a rate-regulated
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business that earns revenues mainly from charging transmission rates that are approved by the
OEB. The Transmission Business represents approximately 50% of HOI’s total assets as at
December 31, 2015, and approximately 50% of its total revenues, net of purchased power, in

2015.

Hydro One’s Transmission Business comprises over 29,000 km of transmission lines and 292
transmission stations spanning across Ontario. The high voltage system operates at 500 kV, 230
kV and 115 kV with minor lengths operating at 345 kV and 69 kV. There are approximately 100
generating stations, 47 local distribution companies and 90 end-use transmission customers
connected directly to Hydro One’s Transmission system, as of the end of December, 2015. In
2015, Hydro One transmitted approximately 137 TWh of electricity, directly or indirectly, to
substantially all consumers of electricity in Ontario. Based on assets, Hydro One’s transmission
system is one of the largest in North America. A map showing the locations of the Hydro One
transmission system is found as Attachment 4. Hydro One Transmission has an approved rate

base of approximately $10 billion.

Distribution Business

HOTI’s Distribution Business is the largest in Ontario and consists of the distribution system
operated by its subsidiaries Hydro One and Hydro One Remote Communities Inc. HOI’s
Distribution Business is a rate-regulated business that earns revenues mainly by charging
distribution rates that must be approved by the OEB. The Distribution Business represented
approximately 38% of HOI’s total assets as at December 31, 2015, and approximately 49% of its
total revenues, net of purchased power, in 2015. The Distribution Business operations will not

be affected by this transaction.

Other Business
HOI’s Other Business segment consists of the Company’s telecommunications business and

certain corporate activities. This segment represented approximately 12% of Hydro One’s total
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assets as at December 31, 2015, and approximately 1% of its total revenues, net of purchased
power, in 2015. The Transaction will not impact the operations of HOI’s Other Business

segment.

Copies of the audited 2013 and 2014 financial statements for HOI and Hydro One Networks Inc.
(Transmission), and the 2015 Annual Report of Hydro One Limited, the parent company of HOI
are found at Attachment S to this Application.

1937672 Ontario Inc.
1937672 Ontario Inc. is a wholly owned subsidiary of HOIL. This company will own the limited
partnership units of Holdings II LP. In so doing, there is no contemplated transfer or change in

the ownership of the limited partnership interests in GLPT or GLPTLP.

3.2 Description of the Vendors and their Electricity Sector Affiliates

Brookfield Infrastructure Partners LP (“BIP”)

Brookfield Infrastructure Partners LP (“BIP”) is a limited partnership formed under the laws of
Bermuda. It owns and operates a variety of high quality, long-life infrastructure assets. Its
current operations consist of utility, transport, energy and communications infrastructure
businesses in North and South America, Australia and Europe. BIP’s mission is to own and
operate a globally diversified portfolio of high quality infrastructure assets that will generate
sustainable and growing distributions over the long term for its unitholders. At the present time,

GLPTLP is BIP’s sole investment in Ontario’s electricity sector.

Brookfield Infrastructure Holdings (Canada) Inc. (“BIH”)

Brookfield Infrastructure Holdings (Canada) Inc. (“BIH”) is an indirect wholly owned subsidiary
of BIP. BIH owns 100% of the limited partnership interests in Holdings IT LP. BIH also owns
100% of the common shares of the two general partners, GLPT Holdings and GLPT.
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Great Lakes Power Transmission LP (“GLPTLP”)

GLPTLP owns and operates transmission system facilities located on the eastern shore of Lake
Superior, north and east of Sault Ste. Marie, Ontario. GLPTLP’s transmission assets consist of
15 transmission stations, 560 kilometers of high and medium voltage transmission lines and
related infrastructure covering an area of 12,000 square kilometers. A map showing the location
of the GLPTLP transmission system facilities is found at Attachment 6 to this Application.
GLPTLP’s OEB approved revenue requirement is approximately 2.6% of the total revenue
requirement recovered through the Uniform Transmission Rate (“UTR”). The GLPTLP system
provides transmission service to two local distribution companies (Algoma Power and PUC
Distribution Inc.), 16 generators and 4 large customers. GLPTLP has an approved 2016 rate
base of $218.7M

Copies of the 2013 and 2014 audited financial statements for GLPTLP are found at Attachment
7 to this Application.

4.0 IMPACT OF THE PROPOSED TRANSACTION

HOTI’s assessment of the proposed transaction takes into account the Board’s “No Harm” Test
outlined in the Handbook. Details of this assessment include a discussion of GLPT’s operations
following the close of the transaction and are described in Exhibit A, Tab 2, Schedule 1 of this
Application. The key conclusions reached in respect of this evidence are as follows:

e Neither Hydro One nor GLPT will seek to increase its future revenue requirements
recovered from customers in order to recover transaction costs and premium associated
with this transaction.

e The amount of consideration paid by HOI will not have a material impact upon its
financial position. The purchase price will be paid in cash and will not be subject to

financing and is an amount that is approximately 2% of HOI’s fixed assets.
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e The adequacy, reliability and quality of service of GLPT’s transmission service will not
be impacted.

e Longer term synergy savings opportunities are reasonably expected to result in reductions
to underlying cost structures. These opportunities to reduce underlying cost structures
would not otherwise arise but for the transaction and thus the transaction promotes
economic efficiencies and cost effectiveness which benefits customers in the long term.

e While longer term synergy savings opportunities are reasonably expected, reductions to
the GLPT cost structure over time are not expected to result in significant reductions to
the level of the UTR relative to the UTR rate had the transaction not proceeded. This

outcome is due to the relatively small size of the GLPT revenue requirement as compared

to the overall revenue requirement recovered through the UTR.

5.0 RATE CONSIDERATIONS

Selection of a Rate Rebasing Deferral Period

HOI has selected a 10 year rate rebasing deferral period commencing on the closing date of the
transaction. Should the transaction close before or during the first quarter of 2017, the rate
rebasing deferral period would end December 31, 2026. Rates would then be rebased effective
January 1, 2027. The rate rebasing deferral period is intended to give HOI the opportunity to
realize cost savings through operational integration and the eventual amalgamation with Hydro
One. Savings realized during the deferral period will be used by HOI to offset transaction costs
and premiums incurred in respect of the transaction. The resulting cost structure reductions
following the deferral period will be reflected in rebased rates charged to transmission
customers.

It is HOI’s understanding that GLPT expects to file in 2016 a rate application for approval of its
2017 and 2018 revenue requirements in 2016. The approved revenue requirements will be used

to calculate the UTR established for those years.
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Commencing January 1, 2019 and throughout the balance of the deferral period, HOI proposes to
calculate GLPT’s revenue requirement in the following manner: The approved 2018 GLPT
revenue requirement will be adjusted for inflation and this amount will be used as the GLPT
2019 revenue requirement. An annual inflation adjustment would then be applied to each
subsequent year during the deferral period. Adoption of this methodology is intended to provide
rate certainty to customers while creating a reasonable period of time to allow recovery of

transaction costs and premiums.

Earnings Sharing Mechanism

HOI is also proposing to implement an earning sharing mechanism during the last 5 years of the
deferral period. The proposed mechanism would share GLPT’s earnings on a 50:50 basis where
that portion of the achieved return on equity is more than 300 basis points above the ROE

approved by the Board for 2018 in GLPT’s 2017 and 2018 rate application.

Further details of the proposed rate rebasing deferral period and the earnings sharing mechanism

are described in Exhibit A, Tab 3, Schedule 1 to this Application.

6.0 OTHER RELATED MATTERS

HOI anticipates that recovery of Z-factor and capital factor events (i.e. material costs incurred
due to unforeseen events beyond the control of the transmitters) may be applied for in the normal
course notwithstanding approval of the deferred rebasing period and the methodology for

establishing the GLPT revenue requirement in this period.

GLPT currently reports its financial results on IFRS. Until amalgamation is completed, Hydro

One will continue to report the financial results of GLPT under IFRS.
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Attachment 2 to this Exhibit contains redactions so that personal information (as defined in the

Freedom of Information and Protection of Privacy Act (Ontario)) and confidential and

commercially sensitive information is not publicly disclosed. Hydro One will provide the Board

with an unredacted version of Attachment 2 (marked “confidential”) by way of separate filing

and in accordance with the Rules and Practice Direction. This filing will delineate the personal

information and the commercially sensitive information and provide the reasons for the

requested confidential treatment

7.0 SUMMARY OF REQUESTED RELIEF

Based on the foregoing, HOI respectfully requests the following relief:

1. In accordance with section 86(2)(b) of the Act:

a
b.
C.

d.

Leave to purchase all outstanding voting securities of GLPT.

Acceptance of the proposed rate rebasing deferral period

Acceptance of the proposed earnings sharing mechanism

Acceptance of the proposed methodology to calculate GLPT’s 2019 revenue

requirement and for each subsequent year during the rate rebasing deferral period

2. Such other relief as may be requested or as the Board may determine to be just and

reasonable in these circumstances.

Hydro One Inc. requests that copies of any communications filed in respect of this Application

be served on the Applicant and the Applicant’s counsel as follows:

a)

The Applicant:

Ms. Erin Henderson

Senior Regulatory Co-ordinator
Hydro One Networks Inc.
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Mailing Address: 483 Bay Street
South Tower, 7" Floor
Toronto ON MS5G 2P5
Telephone: (416) 345-4479

Email: regulatory(@hydroone.com

b) Applicant’s Counsel:
Gordon M. Nettleton

McCarthy Tétrault

Mailing Address: 4000, 421 — 7™ Avenue SW
Calgary, AB T2P 4K9

Telephone: (403) 260-3622

Fax: (403) 260-3501

Email: gnettleton@mccarthy.ca

ALL OF WHICH IS RESPECTFULLY SUBMITTED DATED THIS 10th DAY OF
MARCH, 2016.

HYDRO ONE INC.

Oded Hubert,
Vice President, Regulatory Affairs
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Hydro One Inc.
A corporation incorporated under the laws of Ontario

(hereinafter, “Hydro One”)

OFFICER’S CERTIFICATE

TO: THE ONTARIO ENERGY BOARD

The undersigned, Oded Hubert, being the Vice President of Hydro One, hereby certifies for and
on behalf of Hydro One that:

1. This certificate is given pursuant to the Ontario Energy Board’s Filing Requirements for

Consolidation Applications (dated January 19, 2016); and
2. The evidence submitted in support of Hydro One Inc.’s Application made pursuant to
section 86(2)(b) of the Ontario Energy Board Act, 1998 (EB-2016-0050) filed with the

Ontario Energy Board is accurate, consistent and complete to the best of my knowledge.

DATED this 10th day of March, 2016.

ORIGINAL SIGNED BY ODED HUBERT

Oded Hubert
Vice President, Regulatory Affairs



Filed: 2016-03-10
EB-2016-0050
Exhibit A-1-1
Attachment 1
Page 1 of 1

Great Lakes Power Transmission Limited Partnership
Current Ownership Structure

Brookfield Infrastructure
Holdings (Canada) Inc.

99.99% LP Units

100%
Great Lakes Power 0.01% GP Unit Great Lakes Power
Transmission Holdings Inc. ———> Transmission
Holdings Il LP
100%
99.99% LP Units
0.01% GP Unit Great Lakes Power
Transmission
Holdings LP

Great Lakes Power

o ; Transmission Inc.
99.99% LP Units 0.01% GP Unit

Great Lakes Power
Transmission LP
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PURCHASE AGREEMENT

THIS AGREEMENT is made as of this 28th day of January, 2016,

BETWEEN:
Brookfield Infrastructure Holdings (Canada) Inc., a corporation
incorporated under the laws of the Province of Ontario
(the “Vendor™)
—and —
Brookfield Infrastructure Partners L.P., a limited partnership formed
under the laws of Bermuda
(“BIP”)
—and —
Hydro One Inc., a corporation incorporated under the laws of the Province
of Ontario
(the “Share Purchaser”)
—and —
1937672 Ontario Inc., a corporation incorporated under the laws of the
Province of Ontario
(the “Unit Purchaser”)
RECITALS:
A The Vendor is the registered and beneficial owner of one (1) common share (the “GLPT

GP Share”) of Great Lakes Power Transmission Inc., a company formed under the laws
of the Province of Ontario (“GLPT GP”) representing 100% of the issued and outstanding
shares of GLPT GP.

The Vendor is the registered and beneficial owner of 100 common shares of Great Lakes
Power Transmission Holdings Inc., a company formed under the laws of the Province of
Ontario (“GLPT Holdings GP”), representing 100% of the issued and outstanding shares
of GLPT Holdings GP (the “GLPT Holdings GP Shares” and together with the GLPT
GP Share, the “Purchased Shares™).

The Vendor is the registered and beneficial owner of 145,984,401 Class A Units of Great
Lakes Power Transmission Holdings II LP (“GLPT Holdings II”, together with GLPT
Holdings GP and GLPT GP, the “Purchased Entities”), representing all of the outstanding

20824940.2 6-



-0

Class A Units of GLPT Holdings II and representing approximately 99.99% of the issued
and outstanding units of GLPT Holdings II (the “Purchased Units”, and together with the
Purchased Shares, the “Purchased Securities™).

GLPT Holdings GP is the registered and beneficial owner of 14,600 Class B Units of GLPT
Holdings 1II, representing all of the outstanding Class B Units of GLPT Holdings II and
representing approximately 0.01% of the issued and outstanding units of GLPT Holdings
IL.

The Vendor wishes to sell and transfer to the Purchasers, and the Purchasers wish to
purchase from the Vendor, the Purchased Securities, on the terms and subject to the
conditions set forth in this Agreement.

NOW THEREFORE in consideration of the mutual covenants and agreements

contained in this Agreement and other good and valuable consideration (the receipt and sufficiency
of which are hereby acknowledged), the Parties agree as follows:

1.1

ARTICLE 1
INTERPRETATION

Definitions
In this Agreement and the recitals to this Agreement:
1.1.1  “Acceptable Owner Test” has the meaning attributed to such term in Section 6.3.2.

1.1.2  “Advance Ruling Certificate” means an advance ruling certificate issued by the
Commissioner pursuant to section 102 of the Competition Act in respect of the transactions
contemplated by this Agreement.

1.1.3  “Affiliate” means, with respect to any Person, any other Person that, directly or
indirectly, through one or more intermediaries, Controls or is Controlled by such Person, or
is under the common Control of a third Person.

1.1.4  “Agreement” means this agreement and all Schedules and Exhibits attached to this
agreement, in each case as they may be amended or supplemented from time to time, and
the expressions “hereof”, “herein”, “hereto”, “hereunder”, “hereby” and similar
expressions refer to this agreement; and unless otherwise indicated, references to Articles,
Sections, Schedules and Exhibits are to Articles, Sections, Schedules and Exhibits in this
Agreement.

1.1.5  “Applicable Laws” means all laws, by-laws, statutes, rules, regulations, principles
of law and equity, treaties, orders, rulings, decisions, ordinances, judgments, injunctions,
determinations, awards, certificates, decrees, directives, legally enforceable guidelines,
standards and policies, and other requirements, whether domestic or foreign, and the terms
and conditions of any Permit, in each case of any Governmental Authority.
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1.1.6  “Assets” means the buildings, plants, structures, furniture, fixtures, machinery,
equipment, vehicles and other items of tangible personal property currently owned or leased
by the Purchased Entities and the Subsidiaries, together with all other properties and assets
of the Purchased Entities and the Subsidiaries.

1.1.7  “Audited Financial Statements” means the audited consolidated statements of
financial position of GLPT Holdings as at December 31, 2014 and December 31, 2013, the
audited consolidated statements of comprehensive income, changes in equity and cash flows
for the years ended December 31, 2014 and December 31, 2013, and the accompanying notes
thereto, and the report of the auditors of GLPT Holdings thereon, all as attached as Schedule

1.1.7.
1.1.8  “BIP” has the meaning attributed to such term in the recitals to this Agreement.
1.1.9  “Business” means the business carried on by and on behalf of GLPT consisting of

the ownership, operation and maintenance of electricity transmission facilities located in the
Algoma district of Ontario, and the transmission of electricity by way of such facilities.

1.1.10 “Business Day” means any day, other than Saturday, Sunday or any day on which
banking institutions in Toronto, Ontario are not open for business.

1.1.11  “Charter Documents” means, as to any Person other than a natural person, the
charter, certificate or articles of incorporation, certificate of formation, by-laws, and other
organizational documents of such Person, including, with respect to a partnership, any
declaration of limited partnership and any partnership agreement, and, with respect to a trust,
any declaration of trust or similar document.

1.1.12  “Claim” has the meaning attributed to such term in Section 10.3.

1.1.13  “Closing” has the meaning attributed to such term in Section 3.1.

1.1.14 “Closing Date” means the date on which the Closing occurs.

1.1.15 “Closing Payment” has the meaning attributed to such term in Section 2.3.

1.1.16 “Collective Agreements” means: (i) the collective agreement by and between
GLPT and Power Workers’ Union C.U.P.E. Local 1000, as extended by memorandum of
agreement dated October 15, 2015; and (ii) any collective agreement established by and
between GLPT and Power Workers’ Union C.U.P.E. Local 1000 pursuant to the
memorandum of agreement between GLPT and Power Workers’ Union C.U.P.E. Local 1000
dated November 23, 2015.

1.1.17 “Commercially Reasonable Efforts” means efforts which are designed to enable
a Party, directly or indirectly, to satisfy a condition to, or to otherwise assist in the
consummation of, the transactions contemplated by this Agreement or to assist in the
performance of that Party’s obligations in this Agreement and which do not require that
Party to expend any funds or assume liabilities other than expenditures or liabilities which
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are reasonable in nature and amount in the context of such transactions or obligations or,
where applicable, usual commercial practice.

1.1.18

“Commissioner” means the Commissioner of Competition appointed under

subsection 7(1) of the Competition Act, and includes a Person duly authorized to exercise
the powers and perform the duties of the Commissioner.

1.1.19

1.1.20

1.1.21
9.11.

1.1.22

1.1.23

1.1.24

20824940.2

“Competition Act” means the Competition Act (Canada).
“Competition Act Clearance” means that:
1.1.20.1 the Commissioner shall have issued an Advance Ruling Certificate; or

1.1.20.2 either: (i) the applicable waiting period under Part IX of the Competition
Act in respect of the transactions contemplated by this Agreement shall have
expired or shall have been terminated; or (ii) the obligation to give the requisite
notice shall have been waived pursuant to paragraph 113(c) of the Competition Act
and, in the case of (i) or (ii), the Purchasers have been advised by the Commissioner
in writing that he, at that time, does not intend to make an application under section
92 of the Competition Act in respect of the transactions contemplated by this
Agreement.

“Confidentiality Agreement” has the meaning attributed to such term in Section

“Contest” has the meaning attributed to such term in Section 10.4.3.1.
“Contracts” means any oral or written, legally binding contract or agreement.
“Control” means:

1.1.24.1 when applied to the relationship between a Person and a corporation, the
beneficial ownership by such Person at the relevant time of shares of such
corporation: (i) carrying more than 50% of the voting rights ordinarily exercisable
at meetings of shareholders of such corporation, and (ii) representing more than
50% of the equity value of the corporation;

1.1.24.2 when applied to the relationship between a Person and a partnership
(other than a limited partnership) or joint venture, (i) the beneficial ownership by
such Person at the relevant time of: (a) more than 50% of the voting interests of the
partnership or joint venture, and (b) partnership or joint venture interests
representing more than 50% of the equity value of the partnership or joint venture,
and (i1) it can reasonably be expected that the Person directs the affairs of the
partnership or joint venture; or

1.1.24.3 when applied to the relationship between a Person and a limited
partnership, the beneficial ownership by such Person at the relevant time of: (i)
shares of the general partner or general partners of such limited partnership carrying
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more than 50% of the voting rights ordinarily exercisable at meetings of
shareholders of such general partner or general partners such that it can reasonably
be expected that the Person directs the affairs of the limited partnership, and (ii)
partnership interests representing more than 50% of the equity value of the limited
partnership; and

the term “Controlled by” has a corresponding meaning; provided that a Person who Controls a
corporation, partnership, limited partnership or joint venture (the “second mentioned Person’)
shall be deemed to Control a corporation, partnership, limited partnership or joint venture which
is Controlled by the second-mentioned Person and so on.

1.1.25 “CRA” means the Canada Revenue Agency.

1.1.26  “Current Assets” has the meaning attributed to such term in Schedule 1.1.26.
1.1.27 “Current Liabilities” has the meaning attributed to such term in Schedule 1.1.26.
1.1.28 “Current Representation” has the meaning attributed to such term in Section 12.4.

1.1.29 “Data Room” means the online electronic data room provided by or on behalf of
the Vendor and/or its Affiliates in respect of the transactions contemplated by this
Agreement, as it exists on the date of this Agreement.

1.1.30  “Debt Adjustment Amount” has the meaning attributed to such term in Section
24.1.

1.1.31 “Direct Claim” has the meaning attributed to such term in Section 10.3.

1.1.32 “Easement Documents” means the easement agreements, substantially in the form
set out in Exhibit C, for

1.1.33 “Employee Plans” means all material plans, agreements or undertakings, whether
written or oral, with respect to some or all of the current or former employees of a Purchased
Entity or any Subsidiary and pursuant to which a Purchased Entity or any Subsidiary: (i) is
a party to or bound by; or (i1) has an obligation to contribute to, relating to retirement savings,
pensions, bonuses, profit sharing, deferred compensation, incentive compensation, stock
option plans, life or accident insurance, hospitalization, health, medical or dental treatment
or expenses, disability, employee loans, vacation policy, severance or termination pay or
other similar benefit plans or benefits in respect of the use of any automobiles or other
vehicles or equipment, other than a Statutory Plan.

1.1.34 “Environment” means the natural environment consisting of ambient air, all layers
of the atmosphere, surface water, underground water, soil, subsoil and subsurface strata.

1.1.35 “Environmental Law” means all federal, provincial, and municipal statutes,
regulations, by-laws, Environmental Permits, orders and rules, relating to the occupational
health and safety or the protection or remediation of the Environment.
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1.1.36  “Environmental Permits” means all Required Permits issued by any
Governmental Authority pursuant to an Environmental Law.

1.1.37 “Estimated Working Capital Adjustment Amount” has the meaning attributed
to such term in Section 2.5.1.

1.1.38 “Estimated Working Capital” has the meaning attributed to such term in Section
2.5.1.

1.1.39 “Estimated Working Capital Statement” has the meaning attributed to such term
in Section 2.5.1.

1.1.40 “Financial Statements” means the Audited Financial Statements and the
Unaudited Financial Statements.

1.1.41 “Final Working Capital Adjustment Amount” has the meaning attributed to such
term in Section 2.6.4.

1.1.42  “Final Working Capital Adjustment Payment Date” means: (i) if the Vendor
has not delivered a Notice of Working Capital Statement Dispute pursuant to Section 2.6.3
with respect to the Final Working Capital Statement, the date that is 30 Business Days after
the date the Final Working Capital Statement was delivered to the Vendor by the Purchasers;
or (ii) if the Vendor has delivered a Notice of Working Capital Statement Dispute pursuant
to Section 2.6.3 with respect to the Final Working Capital Statement, the date that is five
Business Days after the date that the Final Working Capital has been agreed between the
Parties or determined by the Independent Accounting Firm pursuant to Section 2.6.3.

1.1.43 “Final Determination” has the meaning attributed to such term in Section 10.6.3.

1.1.44 “Final Working Capital” has the meaning attributed to such term in Section 2.6.2
or Section 2.6.3, as applicable.

1.1.45 “Final Working Capital Statement” has the meaning attributed to such term in
Section 2.6.1.

1.1.46 “Fundamental Representations and Warranties” has the meaning attributed to
such term in Section 10.5.4.

1.1.47 “GLPT” means Great Lakes Power Transmission LP, a limited partnership formed
under the laws of the Province of Ontario.

1.1.48 “GLPT GP” has the meaning attributed to such term in the recitals to this
Agreement.

1.1.49 “GLPT GP Share” has the meaning attributed to such term in the recitals to this
Agreement.
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1.1.50 “GLPT Holdings” means Great Lakes Power Transmission Holdings LP, a limited
partnership formed under the laws of the Province of Ontario.

1.1.51 “GLPT Holdings II"” has the meaning attributed to such term in the recitals to this
Agreement.

1.1.52  “GLPT Holdings GP” has the meaning attributed to such term in the recitals to
this Agreement.

1.1.53 “GLPT Holdings GP Shares” has the meaning attributed to such term in the
recitals to this Agreement.

1.1.54 “Governmental Authority” means any multinational, federal, provincial, state,
regional, municipal or local government, any political subdivision thereof or any other
governmental, quasi-governmental, judicial, public or statutory instrumentality, authority,
body, agency, department, tribunal, bureau or entity, or any arbitrator with authority to bind
a Party at law, including the OEB and the IESO.

1.1.55 “IESO” means the Province of Ontario’s Independent Electricity System Operator
and any successor.

1.1.56 “IFRS” means International Financial Reporting Standards, as adopted by the
International Accounting Standards Board.

1.1.57 “Indebtedness” of any Person means, without duplication: (i) all obligations of
such Person for borrowed money; (ii) all obligations of such Person evidenced by bonds,
debentures, notes or other similar instruments; (ii1) all obligations of such Person to pay the
deferred purchase price of property, goods or services, except trade accounts payable arising
in the ordinary course of business; (iv) all obligations of such Person under leases which are
or should be, in accordance with generally accepted accounting principles, consistently
applied, recorded as capital leases in respect of which such Person is liable; (v) all deferred
obligations of such Person to reimburse any bank or other Person in respect of amounts paid
or advanced under a letter of credit or other similar instrument; (vi) all Indebtedness of others
secured by a Lien on any asset of such Person, whether or not such Indebtedness is assumed
by such Person; and (vii) all Indebtedness of others guaranteed directly or indirectly by such
Person or as to which such Person has an obligation substantially the economic equivalent
of a guarantee.

1.1.58 “Indemnified Party” means a Purchaser Indemnified Party or a Vendor
Indemnified Party, as applicable.

1.1.59 “Indemnitor” means the Vendor or the Purchasers, as applicable, required to
indemnify any Indemnified Party under Article 10.

1.1.60 “Identified Easements” means the easements, licenses, rights of occupation and/or
use and other rights in real property identified in Schedule 5.13, excluding the Leases.

20824940.2 12-



-8-

1.1.61 “Independent Accountant Dispute Notice” has the meaning attributed to such
term in Section 2.6.3.

1.1.62 “Independent Accounting Firm” has the meaning attributed to such term in
Section 2.6.3.

1.1.63 “Indian Band” means any entity or group falling within the meaning of “band” as
that term is defined in the /ndian Act (Canada).

1.1.64 “Insurance Policies” has the meaning attributed to such term in Section 5.19.

1.1.65 “Intellectual Property” means trade-marks and trade-mark applications, trade
names, certification marks, patents and patent applications, copyrights, know-how,
formulae, processes, inventions, technical expertise, research data, trade secrets, industrial
designs and other similar property, whether registered or unregistered, and includes
software.

1.1.66 “Interest Rate” means the Prime Rate plus 2%, where “Prime Rate” means the
rate of interest equal to the annual rate of interest quoted by the Canadian Imperial Bank of
Commerce, in Toronto, as the reference rate of interest used to determine interest rates
chargeable in Canada for demand loans in Canadian dollars to the bank’s most creditworthy
commercial customers and which it calls its “prime rate”.

1.1.67 “Knowledge” means: (i) with respect to the Vendor, the actual knowledge of Duane
Fecteau, Scott Seabrook and Jim Tait, after making all reasonable inquiries; and (ii) with
respect to the Purchasers, the actual knowledge of Michael Vels and Joseph Agostino, after
making all reasonable inquiries.

1.1.68 “Labour Representatives” has the meaning attributed to such term in Section
5.17.1.3.

1.1.69 “Leases” means the leases of real property described in Schedule 5.13.

1.1.70 “Liability” means any Indebtedness, obligation or other liability of a Person
(whether absolute, accrued, contingent, fixed or otherwise, and whether due or to become
due).

1.1.71 “Lien” means any mortgage, deed of trust, hypothec, lien, claim, pledge, option,
charge, security interest, right-of-first refusal, conditional sales agreement or other
encumbrance.

1.1.72  “Loss” means the amount of: (i) any out-of-pocket loss, cost, expense, damage or
Liability (but excluding any contingent Liability until it becomes actual), including interest,
fines, penalties, deficiencies and reasonable legal and accounting fees and expenses; less (ii)
any amounts received by the relevant Indemnified Parties as a result of any recovery,
settlement, or otherwise under or pursuant to any insurance coverage, or pursuant to any
claim, recovery, settlement or payment by or against any other Person in connection with
the circumstances giving rise to such Loss, including pursuant to an OEB Loss Recovery
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Application (provided that the deduction in this clause (ii) shall exclude any cost, deductible
and any other amount paid to obtain any such amounts).

1.1.73

“Material Adverse Effect” means any changes, effects, events, developments

and/or conditions that are, or would reasonably be expected to be, individually or in the
aggregate, materially adverse to: (i) the Business, results of operations, condition (financial
or otherwise) or assets of the Purchased Entities and the Subsidiaries, taken as a whole; or
(i1) the ability of the Vendor to consummate the transactions contemplated hereby; provided,
however, that “Material Adverse Effect” shall not include any changes, effects, events,
developments and/or conditions, directly or indirectly, arising out of or attributable to:

20824940.2

1.1.73.1 any changes, effects, events, developments and/or conditions affecting
the Canadian, United States or international financial or securities markets or
general economic or political conditions, including changes in the credit, interest
rate, commodity (including any increase in the price of raw materials) and/or
currency markets or in the availability of financing;

1.1.73.2 any changes in electricity, gas, coal or other fuel supply and
transportation markets, including changes in prices for electricity, coal, steam,
natural gas or other commodities;

1.1.73.3 any changes in transmission markets or effects of weather or
meteorological events;

1.1.73.4 an outbreak or escalation of war (whether or not declared), armed
hostilities, acts of terrorism, political instability or other national calamity, crisis or
emergency, or any response of any Governmental Authority to any of the foregoing;

1.1.73.5 the execution, announcement or performance of this Agreement or the
identity of the Purchasers or the consummation of the transactions contemplated by
this Agreement (including any impact or threatened impact on relationships with
customers, suppliers, distributors, landlords, employees and/or Governmental
Authorities);

1.1.73.6 any change in Applicable Laws (including any enactment, introduction
or tabling of any legislation (whether by statute, regulation, order in council or
otherwise)) or generally accepted accounting principles or the interpretation thereof
applicable to any industry in which any of the Purchased Entities or any of the
Subsidiaries operates (and any changes, effects, events, developments or conditions
resulting therefrom);

1.1.73.7 any act or omission taken at the request of or with the prior written
consent of the Purchasers pursuant to this Agreement; or

1.1.73.8 any changes, effects, events, developments and/or conditions generally
affecting the industries in which any of the Purchased Entities or any of the
Subsidiaries operates

-14-



-10 -

provided, however, that such changes, effects, events, developments and/or conditions do
not have a materially disproportionate effect on the Business, results of operations, condition
(financial or otherwise) or assets of the Purchased Entities and the Subsidiaries as whole,
relative to companies of similar size operating in the industries or markets in which the
Purchased Entities and the Subsidiaries operate.

1.1.74 “Material Contracts” has the meaning attributed to such term in Section 5.11.1.

1.1.75 “Notice of Working Capital Statement Dispute” has the meaning attributed to
such term in Section 2.6.3.

1.1.76  “Note Purchase Agreement’” means the Senior Secured Note Purchase Agreement
between GLPT Holdings and -dated April 9, 2013.

1.1.77 “OEB” means the Ontario Energy Board.
1.1.78 “OEB Act” means the Ontario Energy Board Act, 1998.

1.1.79 “OEB Approval” means: (i) an order from the OEB granting leave for the
Purchasers to acquire the Purchased Securities pursuant to section 86(2) of the OEB Act;
and (ii) if applicable, the OEB has not issued a notice of review pursuant to section 82 of the
OEB Act within 60 days of the date that the Purchasers file notice of the transactions
contemplated by this Agreement pursuant to section 81 of the OEB Act.

1.1.80 “OEB Loss Recovery Application” has the meaning attributed to such term in
Section 10.6.2.

1.1.81 “Outside Date” means the date that is 12 months following the date of this
Agreement, provided that if the Closing has not occurred prior to such date because a
Governmental Authority has not delivered, issued or granted a Regulatory Approval, the
Outside Date shall be automatically extended by three months upon written notice by either
Party to the other Party.

1.1.82  “Owned Real Property” has the meaning attributed to such term in Section 5.12.

1.1.83 “Parties” means, together, the Purchasers and the Vendor (and to the extent the
context requires, BIP, including for purposes of Sections 1.8, 1.9, 1.12, Article 7, Sections
8.1.1,9.12,10.10, 10.11 and Article 12) and “Party” means any one of them.

1.1.84 “Permits” means permits, licences, approvals, consents, authorizations,
registrations and certificates, other than any such permits, licences, approvals, consents,
authorizations, registrations or certificates issued in respect of the use or occupancy of real

property.

1.1.85 “Permitted Liens” means:
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1.1.85.1 any Lien for Taxes not yet due or being contested in good faith by
appropriate proceedings for which adequate reserves have been established in
accordance with generally accepted accounting principles, consistently applied;

1.1.85.2 any statutory Lien arising in the ordinary course of business by operation
of Applicable Law with respect to a liability that is not yet due or delinquent or
being contested in good faith by appropriate proceedings for which adequate
reserves have been established in accordance with generally accepted accounting
principles, consistently applied;

1.1.85.3 any zoning, use and building by-laws and ordinances and federal,
provincial and municipal by-laws and regulations, which do not materially interfere
with the use of the property subject to the Lien for the purposes for which it is held;

1.1.85.4 any subdivision, site plan control, development, reciprocal, servicing,
facility, facility cost sharing or other agreements currently existing or entered into,
which do not materially interfere with the use of the property subject to the Lien
for the purposes for which it is held;

1.1.85.5 any encroachments over lands owned by other Persons provided that
they: (i) are permitted under agreements with the owners of such lands or have not
been objected to by such owners; or (ii) do not materially interfere with the use of
the property subject to such encroachments for the purposes for which it is held;

1.1.85.6 encroachments by any buildings, improvements or other facilities which
do not materially interfere with the use of the property subject thereto for the
purposes for which it is held;

1.1.85.7 permits, licences, approvals, consents, authorizations, registrations,
Contracts, leases, servitudes, easements (including heritage easements and
Contracts relating thereto), restrictions, restrictive covenants, reciprocal rights,
rights-of-way, public ways, rights in the nature of an easement and other similar
rights in land granted to or reserved by other Persons (including for sewers, drains,
steam, gas and water mains and electric light and power and telephone and
telegraph conduits, poles, wires and cables) or which are contemplated or provided
for under any subdivision, development, site plan control or similar agreement, and
which in the aggregate do not materially interfere with the use thereof for the
purposes for which it is held;

1.1.85.8 security given to a public utility or any municipality or other
Governmental Authority in the ordinary course of business;

1.1.85.9 pledges or deposits to secure obligations under Applicable Law related
to workers’ or unemployment compensation or similar legislation or to secure
statutory obligations given in the ordinary course of business;

1.1.85.10 statutory reservations, statutory exceptions to title, title defects,
irregularities and similar Liens that are of a minor nature and which do not

-16-
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materially impair the use of the property subject to the Lien for the purposes for
which it is held;

1.1.85.11 any subsisting reservations, limitations, provisions and conditions
contained in any original grants from the Crown of any land or interest therein,
reservations of undersurface rights to mines and minerals of any kind;

1.1.85.12 Liens constituting revendication or reclamation rights, purchase-money
security interests and similar statutory rights in favour of sellers of goods or other
property so long as such Liens only secure the purchase price of such goods or other
property and apply only to the goods or other property sold;

1.1.85.13 Liens of contractors, subcontractors, mechanics, workers, suppliers,
materialmen, carriers and others in respect of the construction, maintenance, repair
or operation of the property subject to the Lien, provided that no claim for lien has
been registered in the applicable land registry office or such lien is being contested
diligently and in good faith and adequate holdbacks are being maintained as
required by Applicable Law or surety bonds have been received in respect of such
holdback;

1.1.85.14 statutory Liens or deemed trusts in favour of a Governmental Authority,
security indebtedness or obligations not yet due or delinquent which in the
aggregate do not materially impair the value or use of the property subject to the
Lien for the purposes for which it is held;

1.1.85.15 Liens granted by any Person other than a Purchased Entity or Subsidiary
or any of their Affiliates in respect of property owned by such Person;

1.1.85.16 the rights reserved by the grantor of any easement. lease, license, right
of occupation or other right to use or occupy property;

1.1.85.17 Liens that, individually or in the aggregate, would not materially impair
the use of the property subject to the Lien for the purposes for which it is held; and

1.1.85.18 those Liens as set out in Schedule 1.1.85.

1.1.86 “Person” means any individual, partnership, limited partnership, joint venture,
syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, regulatory body or agency, Governmental Authority or entity however
designated or constituted.

1.1.87 “Post-Closing Representation” has the meaning attributed to such term in Section
12.4.

1.1.88 “Pre-Closing Tax Period” means any Tax period of any Purchased Entity or any
Subsidiary ending on or before the Closing Date.
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1.1.89 “Premises” means all real property owned, leased, or occupied by any Purchased
Entity or any Subsidiary in connection with the Business.
1.1.90  “Proceedings” has the meaning attributed to such term in Section 4.6.
1.1.91 “Protected Employees” has the meaning attributed to such term in Section 9.12.
rroz
1.1.93 “Purchase Price” has the meaning attributed to such term in Section 2.2.

1.1.94 “Purchased Entities” has the meaning attributed to such term in the recitals to this
Agreement.

1.1.95 “Purchased Securities” has the meaning attributed to such term in the recitals to
this Agreement.

1.1.96 “Purchased Shares” has the meaning attributed to such term in the recitals to this
Agreement.

1.1.97 “Purchased Units” has the meaning attributed to such term in the recitals to this
Agreement.

1.1.98 “Purchasers” means the Share Purchaser and the Unit Purchaser and “Purchaser”
means either of them.

1.1.99 “Purchaser Indemnified Party” means each Purchaser, its respective Affiliates,
and each of its and its Affiliates’ respective directors, officers, employees, successors and
assigns.

1.1.100 “Regulatory Approvals” means the Competition Act Clearance and the OEB
Approval.

1.1.101 “Replacement Letters of Credit” has the meaning attributed to such term in
Section 9.6.1.1.

1.1.102 “Required Permits” has the meaning attributed to such term in Section 5.21.
1.1.103 “Share Purchaser” has the meaning attributed to such term in the preamble.

1.1.104 “Statutory Plan” means a statutory benefit plan pursuant to which a Purchased
Entity or a Subsidiary is required to participate in or comply with, including the Canada
Pension Plan and plans administered pursuant to applicable health tax, workplace safety,
insurance and employment insurance legislation.

1.1.105 “Straddle Period” has the meaning attributed to such term in Section 9.4.4.

1.1.106 “Subsidiaries” means: (i) GLPT Holdings; (ii) GLPT; (iii) Great Lakes Power
Transmission Holding Corp., a corporation incorporated under the laws of the Province of
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Ontario; and (iv) 1228185 Ontario Limited, a corporation incorporated under the laws of the
Province of Ontario.

1.1.107 “Substance” means any substance or material which under any Environmental Law
is defined to be “hazardous”, “toxic”, “deleterious”, “caustic”, “dangerous”, a
“contaminant”, a “pollutant”, a “dangerous good”, a “waste”, a “source of contamination”
or a source of a “pollutant”.

1.1.108 “Target Working Capital Amount” means $0.00.

1.1.109 “Tax” or “Taxes” means all federal, state, provincial, local, foreign and other taxes,
charges, fees, imposts, levies or other assessments, including all net income, franchise,
profits, gross receipts, capital, sales, use, ad valorem, value added, transfer, gains, inventory,
capital stock, license, withholding, payroll, employment, workers’ compensation, social
security, unemployment, excise, goods and services, harmonized sales, severance, stamp,
occupation, real or personal property, customs duties, fees, assessments and charges of any
kind whatsoever, together with any interest and any penalties, fines, additions to tax or
additional amounts thereon, imposed by any Governmental Authority and shall include any
transferee liability in respect of Taxes.

1.1.110 “Tax Act” means the Income Tax Act (Canada).

1.1.111 “Tax Attributes” means the tax attributes of the Business, the Purchased Entities
or the Subsidiaries or any of their assets as reported in any Tax Return filed by the Vendor,
the Purchased Entities or the Subsidiaries in respect of any Straddle Period or a taxation year
or other period that ended on or prior to the Closing Date.

1.1.112 “Tax Returns” means all returns, elections, declarations, designations, reports,
estimates, information returns and statements required to be filed in respect of any Taxes,
including any schedule or attachment thereto or amendment thereof.

1.1.113 “Third Party” has the meaning attributed to such term in Section 10.5.7.
1.1.114 “Third Party Claim” has the meaning attributed to such term in Section 10.3.
1.1.115 “Transfer Taxes” has the meaning attributed to such term in Section 9.5.

1.1.116 “Unaudited Financial Statements” means the unaudited condensed consolidated
statement of financial position of GLPT Holdings as at September 30, 2015, the unaudited
condensed consolidated statements of changes in equity, comprehensive income and cash
flows of GLPT Holdings for the three and nine months ended September 30, 2015 and
September 30, 2014, attached as Schedule 1.1.116.

1.1.117 “Unit Purchaser” has the meaning attributed to such term in the preamble.
1.1.118 “Vendor” has the meaning attributed to such term in the preamble.

1.1.119 “Vendor Group” has the meaning attributed to such term in Section 12.4.

20824940.2 _19-



1.2

-15-

1.1.120 “Vendor Indemnified Parties” means the Vendor, its Affiliates, and each of its
and its Affiliates’ respective directors, officers, partners, managers, trustees, members,
employees, successors and assigns.

1.1.121 “Vendor Liability Cap” means the product of: (i) the Purchase Price; and (ii) 0.20.
1.1.122 “Vendor Marks” has the meaning attributed to such term in Section 9.7.

1.1.123 “Vendor Letters of Credit” has the meaning attributed to such term in Section 9.6.
1.1.124 “Waiving Parties” has the meaning attributed to such term in Section 12.4.

1.1.125 “Working Capital” means, at any time, the Current Assets of GLPT Holdings
minus the Current Liabilities of GLPT Holdings, in each case as at that time, and as
calculated as described in Schedule 1.1.26.

1.1.126 “Working Capital Statement Dispute” has the meaning attributed to such term in
Section 2.6.3.

Schedules and Exhibits

The following are the Schedules attached to this Agreement:

Schedule 1.1.7 - Audited Financial Statements

Schedule 1.1.26
Schedule 1.1.85

Working Capital Adjustment

Permitted Liens

Schedule 1.1.116 — Unaudited Financial Statements
Schedule 2.2 — Deferral Accounts

Schedule 3.2.1.2 — Resignations

Schedule 5.2 — Capital of the Purchased Entities and the Subsidiaries
Schedule 5.6 — No Contravention

Schedule 5.10 — Non-Arm’s Length Transactions
Schedule 5.11 — Material Contracts

Schedule 5.12 — Owned Real Property

Schedule 5.13 — Leases and Identified Easements
Schedule 5.14 — Environmental Matters
Schedule 5.15 — Aboriginal Matters

Schedule 5.16 — Tax Matters

Schedule 5.17 — Employment Matters

Schedule 5.18 — Employee Plans
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Schedule 5.19 — Insurance

Schedule 5.21 — Required Permits

Schedule 5.24 — Assets

Schedule 9.2 — Conduct of Business Until Time of Closing
Schedule 9.6 — Vendor Letters of Credit

The following are the Exhibits attached to this Agreement:

Exhibit A — Form of Release to Directors and Officers
Exhibit B - Form of Release to the Purchased Entities and Subsidiaries
Exhibit C — Forms of Easements

The Parties acknowledge and agree that:

1.2.1  any matter which is disclosed pursuant to any Schedule in such a way as to make
reasonably apparent its relevance or applicability to any representation or warranty made
elsewhere in this Agreement or to the information called for by any other Schedule shall be
deemed to be an exception to such representation or warranty and to be disclosed with
respect to such other Schedule, notwithstanding the omission of a reference or cross-
reference thereto;

1.2.2  neither the specification of any dollar amount in any representation or warranty nor
the inclusion of any item in a Schedule as an exception to a representation or warranty shall
be deemed an admission by the Vendor that such item represents an exception or material
fact, event or circumstance or that such item is reasonably likely to result in a Material
Adverse Effect; and

1.2.3  items included in a Schedule are not necessarily limited to items required by this
Agreement, such additional items are set forth for informational purposes only, and the
inclusion of such items in a Schedule shall not require the inclusion of other items of a similar
nature in the other Schedules.

1.3 Headings and Table of Contents

The inclusion of headings and a table of contents in this Agreement is for
convenience of reference only and shall not affect the construction or interpretation hereof.

14 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the
singular include the plural and vice versa, words importing gender include all genders or the neuter,
and words importing the neuter include all genders.
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1.5 Currency

Except where otherwise expressly provided, all amounts in this Agreement are
stated and shall be paid in Canadian currency.

1.6 Generally Accepted Accounting Principles

In this Agreement, except to the extent otherwise expressly provided, references to
“generally accepted accounting principles” mean generally accepted accounting principles in
Canada, at the relevant time and applied on a consistent basis, including IFRS.

1.7 Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision hereof.
To the extent permitted by Applicable Law, the Parties waive any provision of Applicable Law
which renders any provision of this Agreement invalid or unenforceable in any respect. The Parties
shall engage in good faith negotiations to replace any provision which is declared invalid or
unenforceable with a valid and enforceable provision, the economic effect of which comes as close
as possible to that of the invalid or unenforceable provision which it replaces.

1.8 Entire Agreement

This Agreement constitutes the entire agreement between the Parties pertaining to
the subject matter of this Agreement. There are no warranties, conditions, or representations
(including any that may be implied by statute) and there are no agreements in connection with such
subject matter except as specifically set forth or referred to in this Agreement. No reliance is
placed on any warranty, representation, opinion, advice or assertion of fact made either prior to,
contemporaneous with, or after entering into this Agreement, or any amendment or supplement
thereto, by either Party to this Agreement or its directors, officers, managers, partners, trustees,
employees or agents, to the other Party to this Agreement or its directors, officers, managers,
partners, employees, trustees or agents, except to the extent that the same has been reduced to
writing and included as a term of this Agreement, and none of the Parties to this Agreement has
been induced to enter into this Agreement or any amendment or supplement by reason of any such
warranty, representation, opinion, advice or assertion of fact. Accordingly, there shall be no
liability, either in tort or in contract, assessed in relation to any such warranty, representation,
opinion, advice or assertion of fact, except to the extent contemplated above.

1.9 Waiver, Amendment

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

This Agreement shall be governed by and construed, interpreted and enforced in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable
therein.

1.11 Statutes

Any reference in this Agreement to a statute or a statutory provision shall include
all by-laws, rules and regulations made from time to time thereunder, and any reference to a statute
or to a statutory provision or to a by-law, rule or regulation made thereunder shall be a reference
to the statute, statutory provision, by-law, rule or regulation as amended, replaced, extended or re-
enacted from time to time.

1.12 Preparation of Agreement

The terms and conditions of this Agreement are the result of negotiations between
the Parties and the Parties agree that this Agreement shall not be construed in favour of or against
either Party by reason of the extent that either Party or its Affiliates or professional advisors
participated in the preparation of this Agreement.

1.13 Miscellaneous

1.13.1 References containing terms such as “includes” and “including”, whether or not
used with the words “without limitation” or “but not limited to”, shall be deemed to not be
limited by the specific enumeration of items but shall, in all cases, be deemed to be without
limitation and construed and interpreted to mean “includes without limitation” and
“including without limitation”.

1.13.2 In construing this Agreement, the rule known as the ejusdem generis rule shall not
apply nor shall any similar rule or approach to the construction of this Agreement and,
accordingly, general words introduced or followed by the word “other” or “including” or “in
particular” shall not be given a restrictive meaning because they are followed or preceded
(as the case may be) by particular examples intended to fall within the meaning of the general
words.

1.13.3 Where this Agreement states that an obligation shall be performed “no later than”
or “within” or “by” a stipulated date or event which is a prescribed number of days after a
stipulated date or event, the latest time for performance shall be 5:00 p.m. on the last day for
performance of the obligation concerned, or, if that day is not a Business Day, 5:00 p.m. on
the next Business Day.

1.13.4 Where this Agreement states that an obligation shall be performed “on” a stipulated
date, the latest time for performance shall be 5:00 p.m. on that day, or, if that day is not a
Business Day, 5:00 p.m. on the next Business Day.

1.13.5 Any reference to time of day or date means the local time or date in Toronto,
Ontario.
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Whenever the terms “will” or “shall” are used in this Agreement they shall be

construed and interpreted as synonymous and to read “shall”.

1.13.7

References to any standard, principle, agreement or document include a reference

to that standard, principle, agreement or document as amended, supplemented, restated,
substituted, replaced, novated or assigned.

2.1

ARTICLE 2
PURCHASE AND SALE

Agreement to Purchase and Sell

Subject to the terms and conditions of this Agreement, at the Closing: (i) the Vendor

shall sell and the Unit Purchaser shall purchase the Purchased Units; and (ii) the Vendor shall sell
and the Share Purchaser shall purchase the Purchased Shares.

2.2

2.2.1

Purchase Price

The aggregate purchase price payable by the Purchasers to the Vendor for the

Purchased Securities shall be equal to:

222
follows:

20824940.2

2.2.1.1  $222,000,000 for the Purchased Securities; plus or minus, as applicable,
2.2.1.2  the Debt Adjustment Amount determined pursuant to Section 2.4; plus

2.2.1.3 the aggregate amount of (i) the expenses reflected in the deferral
accounts of GLPT attached as Schedule 2.2; and (ii) any additional expenses
incurred by or on behalf of any of the Purchased Entities or the Subsidiaries on or
before the Closing Date with the written consent of the Purchasers which have not
been recovered in revenue of GLPT before Closing; plus or minus, as applicable,

2.2.1.4 the Estimated Working Capital Adjustment Amount determined
pursuant to Section 2.5.1; plus or minus, as applicable,

2.2.1.5 the Final Working Capital Adjustment Amount determined pursuant to
Section 2.6.4,

(collectively, the “Purchase Price”).

The Parties acknowledge and agree that the Purchase Price shall be allocated as

(1) 0.01% shall be allocated to the GLPT GP Share purchased by the Share
Purchaser;

(i1) 0.009999% shall be allocated to the GLPT Holdings GP Shares purchased
by the Share Purchaser; and

24-
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(1))  99.980001% shall be allocated to the Purchased Units purchased by the Unit
Purchaser.

2.2.3  Except as may be modified pursuant to this Article 2, the Parties shall use the
foregoing allocation in the preparation of and filing of all Tax Returns.

Closing Payment

The amount payable pursuant to Section 2.2.1.1 as adjusted pursuant to Sections

2.2.1.2,2.2.1.3 and 2.2.1.4 (the “Closing Payment”) shall be paid in full at the Closing by the
Purchasers to the Vendor, in immediately available funds by wire transfer(s) to an account
designated by the Vendor not less than two Business Days prior to the Closing Date.

2.4

2.5

Debt Adjustment Amount

24.1  The “Debt Adjustment Amount” shall equal the sum of: (i) the difference between
$113,658,965 and the aggregate outstanding principal amount of the Series 1 Senior Bonds
of GLPT as of Closing; and (ii

, and shall be paid in the following manner:

2.4.1.1  ifthe Debt Adjustment Amount is positive, then the Purchasers shall pay
to the Vendor, at the Closing and pursuant to Section 2.2.1.2, an amount equal to
the Debt Adjustment Amount; and

2.4.1.2  if the Debt Adjustment Amount is negative, then the absolute value of
the Debt Adjustment Amount shall be deducted, pursuant to Section 2.2.1.2, from
the Purchase Price otherwise payable to the Vendor at the Closing.

Estimated Working Capital Adjustment Amount

2.5.1  The Parties acknowledge that it is not possible prior to Closing to conclusively
determine the Working Capital as at the Closing Date. Accordingly, no earlier than 10
Business Days and no later than five Business Days before the expected Closing Date, the
Vendor shall cause GLPT Holdings to prepare and deliver to the Purchasers a certificate,
executed by an officer of GLPT Holdings GP (the “Estimated Working Capital
Statement”), showing GLPT Holdings’ good faith estimate of the Working Capital as at
12:01 a.m. on the Closing Date (the “Estimated Working Capital”), which Estimated
Working Capital Statement shall be prepared in a manner consistent with the statement of
financial position forming part of the Audited Financial Statements. The Estimated Working
Capital Statement shall also include a detailed calculation and description of how the
Estimated Working Capital was determined, which calculation shall be broken down into its
various components. The Vendor shall, and shall cause GLPT Holdings GP to, assist the
Purchasers with their review of the Estimated Working Capital Statement prior to Closing.

The “Estimated Working Capital Adjustment Amount” shall equal the Estimated
Working Capital less the Target Working Capital Amount, and shall be paid in the following
manner:
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2.5.1.1  if the Estimated Working Capital Adjustment Amount is positive, then
the Purchasers shall pay to the Vendor, at the Closing and pursuant to Section
2.2.1.4, an amount equal to the Estimated Working Capital Adjustment Amount;
and

2.5.1.2  if the Estimated Working Capital Adjustment Amount is negative, then
the absolute value of the Estimated Working Capital Adjustment Amount shall be
deducted, pursuant to Section 2.2.1.4, from the Purchase Price otherwise payable
to the Vendor at the Closing.

Final Working Capital Adjustment Amount

2.6.1  Assoon as practicable and in any event within 30 days following the Closing Date,
the Purchasers shall cause GLPT Holdings to prepare and deliver to the Vendor a certificate,
executed by an officer of GLPT Holdings GP (the “Final Working Capital Statement”)
showing the Working Capital as at 12:01 a.m. on the Closing Date, which Final Working
Capital Statement shall be prepared in a manner consistent with the statement of financial
position forming part of the Audited Financial Statements. The Final Working Capital
Statement shall also include a detailed calculation and description of how the Working
Capital set out therein was determined, which calculation shall be broken down into its
various components.

2.6.2  Ifthe Vendor notifies the Purchasers in writing that it agrees with the Final Working
Capital Statement within 30 days after receipt thereof or fails to deliver written notice to the
Purchasers of its disagreement therewith within such 30 day period, the Final Working
Capital Statement shall be deemed to be conclusive and binding on the Purchasers and the
Vendor, the Parties shall be deemed to have agreed thereto, and the “Final Working
Capital” shall be the amount shown in the Final Working Capital Statement.

2.6.3  If, however, the Vendor notifies the Purchasers in writing of its disagreement with
the Final Working Capital Statement within such 30 day period (the “Notice of Working
Capital Statement Dispute”), then the Purchasers and the Vendor shall attempt, in good
faith, to resolve their differences with respect thereto within 15 days after the Purchasers’
receipt of the Notice of Working Capital Statement Dispute. If any disagreement over the
Final Working Capital Statement (a “Working Capital Statement Dispute”) is not resolved
by the Purchasers and the Vendor within such 15 day period, then the Parties shall appoint
a nationally-recognized Canadian public accounting firm that is independent with respect to
each of the Parties or, if that firm declines to act as provided hereunder, another firm or
independent public accountant as agreed upon by the Vendor and the Purchasers (the
“Independent Accounting Firm”) to resolve the Working Capital Statement Dispute. The
Vendor and the Purchasers shall furnish the Independent Accounting Firm with a statement
setting forth the items from the Notice of Working Capital Statement Dispute which are still
in dispute (the “Independent Accountant Dispute Notice”). The Vendor and the
Purchasers agree to cooperate with the Independent Accounting Firm and provide it with
such information as it reasonably requests to enable it to resolve the Working Capital
Statement Dispute. The Vendor and the Purchasers shall be permitted to submit to the
Independent Accounting Firm any other material in support of their position with respect to
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disputed items as long as such material is submitted concurrently to the other Party. Neither
the Vendor nor the Purchasers shall meet or speak with the Independent Accounting Firm
without the prior consent of the other Party. The Parties shall direct the Independent
Accounting Firm, acting as an expert and not as an arbitrator, to, within 30 days from the
date that the Independent Accountant Dispute Notice is submitted to the Independent
Accounting Firm, make a final determination in respect of the Working Capital Statement
Dispute of the appropriate amount of each of the line items in the Final Working Capital
Statement as to which there is disagreement as specified in the Independent Accountant
Dispute Notice. With respect to each disputed line item, such determination, if not in
accordance with the position of either the Vendor or the Purchasers, shall not be in excess
of the higher, nor less than the lower, of the amounts advocated by the Vendor in the Notice
of Working Capital Statement Dispute or the Purchasers in the Final Working Capital
Statement with respect to such disputed line item. For the avoidance of doubt, the
Independent Accounting Firm shall not review any line items or make any determination
with respect to any matter other than those matters in the Independent Accountant Dispute
Notice that are the subject of the Working Capital Statement Dispute. The resolution of the
Working Capital Statement Dispute by the Independent Accounting Firm shall be final and
binding on the Parties. The fees and expenses of the Independent Accounting Firm, unless
otherwise agreed by the Parties, shall be borne as to 50% by the Vendor and as to 50% by
the Purchasers. In these circumstances, the “Final Working Capital” shall be as agreed
between the Parties or as determined by the Independent Accounting Firm pursuant to this
Section 2.6.3.

2.6.4  The “Final Working Capital Adjustment Amount” shall equal the Final Working
Capital less the Estimated Working Capital, and shall be paid in the following manner:

2.6.4.1 if the Final Working Capital Adjustment Amount is positive, then the
Purchasers shall pay to the Vendor on the Final Working Capital Adjustment
Payment Date an amount equal to the Final Working Capital Adjustment Amount,
plus interest thereon at the Interest Rate from the Closing Date to the date of
payment, in immediately available funds by wire transfer to an account designated
by the Vendor; and

2.6.4.2  if the Final Working Capital Adjustment Amount is negative, then the
Vendor shall pay to the Purchasers on the Final Working Capital Adjustment
Payment Date an amount equal to the absolute value of the Final Working Capital
Adjustment Amount, plus interest thereon at the Interest Rate from the Closing Date
to the date of payment, in immediately available funds by wire transfer to an
account designated by the Purchasers.

ARTICLE 3
CLOSING

3.1 Location and Time of the Closing

The closing of the purchase and sale of the Purchased Securities (the “Closing”)
shall take place at the offices of Torys LLP at 79 Wellington Street West, Toronto, Ontario
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commencing at 9:00 a.m. on the day which is five Business Days after the date on which the last
of the conditions set forth in Section 8.1 and Section 8.2 (other than any such conditions which by
their nature are not capable of being satisfied until the Closing Date) is satisfied or waived, or on
such other date and/or at such other time and/or place as the Parties may mutually determine.

3.2 Deliveries at the Closing

3.2.1 At the Closing, the Vendor shall deliver, or cause to be delivered, to the Purchasers
the following, each of which: (i) shall be, if applicable, dated as of the Closing Date; and (ii)
shall have been, if applicable, duly authorized, executed and delivered as indicated:

3.2.1.1 the certificates referred to in Section 8.1.1 and Section 8.1.2;

3.2.1.2  resignations from those directors and officers of each of the Purchased
Entities and Subsidiaries listed on Schedule 3.2.1.2 effective as of the Closing Date;

3.2.1.3 releases from those directors and officers of each of the Purchased
Entities and Subsidiaries listed on Schedule 3.2.1.2, excluding Messrs. Fecteau and
Seabrook, effective as of the Closing Date, each in the form attached as Exhibit B;

3.2.1.4  the amendment to the partnership agreements of the Purchased Entities
and any Subsidiaries, as applicable, as contemplated by Section 9.4.8 of this
Agreement; and

3.2.1.5 copies or originals of such other documents, instruments, agreements or
certificates necessary or advisable to consummate the transactions contemplated by
this Agreement, as the Purchasers may reasonably request.

3.2.2  Atthe Closing, the Purchasers shall deliver, or cause to be delivered, to the Vendor
the following, each of which: (i) shall be, if applicable, dated as of the Closing Date; and (ii)
shall have been, if applicable, duly authorized, executed and delivered as indicated:

3.2.2.1  the Closing Payment pursuant to Section 2.3;
3.2.2.2  the Regulatory Approvals;

3.2.2.3 releases from each of the Purchased Entities releasing those individuals
listed on Schedule 3.2.1.2, each in the form attached as Exhibit A;

3.2.24 the Replacement Letters of Credit and such other documents,
instruments, agreements or certificates required pursuant to Section 9.6.2; and

3.2.2.5 copies or originals of such other documents, instruments, agreements or
certificates necessary or advisable to consummate the transactions contemplated by
this Agreement, as the Vendor may reasonably request.
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3.3 Satisfaction of Conditions

Unless otherwise agreed in writing by the Parties, all conditions for the benefit of
the Vendor and the Purchasers to proceed with the Closing under this Agreement shall be deemed
to have been fully and completely satisfied or waived for all purposes upon completion of the
Closing.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE VENDOR WITH RESPECT TO
THE VENDOR

Except as set forth in the Schedules to this Agreement, the Vendor represents and
warrants to the Purchasers, and acknowledges that the Purchasers are relying upon the following
representations and warranties in connection with their purchase of the Purchased Securities and
entering into this Agreement:

4.1 Organization and Qualification

The Vendor is duly incorporated, validly existing and in good standing under the
laws of its jurisdiction of incorporation.

4.2 Authority Relative to this Agreement

The Vendor has the requisite corporate authority to enter into this Agreement and
to carry out its obligations hereunder. The execution and delivery of this Agreement has been duly
authorized by the Vendor, and no other proceedings on the part of the Vendor are necessary to
authorize the execution and delivery by it of this Agreement. This Agreement constitutes a legal,
valid and binding obligation of the Vendor enforceable against the Vendor in accordance with its
terms, subject to the qualification that such enforceability may be limited by bankruptcy,
insolvency, reorganization or other laws of general application relating to or affecting rights of
creditors and that equitable remedies, including specific performance, are discretionary and may
not be ordered by a court.

4.3 Tax Matters
4.3.1  The Vendor is not a non-resident of Canada for purposes of the Tax Act.

4.3.2  No audit or other proceeding by any Governmental Authority is pending, or to the
knowledge of the Vendor, threatened with respect to any Taxes due from the Vendor in
respect of its ownership of the Purchased Entities and no Governmental Authority has given
written notice of any intention to assert any deficiency or claim for any additional material
Taxes due from or with respect to the Vendor in respect of its ownership of the Purchased
Entities. There are no matters under discussion, audit or appeal with any Governmental
Authority relating to Taxes due from or with respect to the Vendor in respect of its ownership
of the Purchased Entities.
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4.4 No Contravention

None of the entering into of this Agreement, the sale of the Purchased Securities,
or the performance by the Vendor of its obligations under this Agreement do or will:

4.4.1  contravene, breach or result in any default under the Charter Documents of the
Vendor;

442  except as disclosed in Schedule 5.6, violate or be in conflict with, or constitute a
default under, any Contract to which the Vendor is a Party or by which the Vendor’s
properties or assets are or may be bound; or

443  violate any Applicable Law to which the Vendor is subject, assuming that the
Regulatory Approvals are obtained,

except, in the case of Section 4.4.2 and Section 4.4.3, for such violations, conflicts or defaults
which would not reasonably be expected to result in a Material Adverse Effect.

4.5 Approvals and Consents

No authorization, consent or approval of, or filing with or notice to, any
Governmental Authority or other Person is required in connection with the execution, delivery or
performance of this Agreement by the Vendor or the sale of any of the Purchased Securities
hereunder, except for:

4.5.1  the Regulatory Approvals; and

4.5.2  such authorizations, consents, approvals, filings and notices which, if not obtained
or made, would not reasonably be expected to result in a Material Adverse Effect.

4.6 Litigation and Other Proceedings

As of the date of this Agreement, there is no court, action, suit, claim,
administrative, regulatory or similar proceeding (whether civil, quasi-criminal or criminal),
arbitration or other dispute settlement procedure, investigation or inquiry by or before any
Governmental Authority or similar body, or any similar matter or proceeding (collectively,
“Proceedings”) against or involving the Vendor (whether in progress or, to the Knowledge of the
Vendor, threatened) which, if determined adversely to the Vendor, would reasonably be expected
to result in a Material Adverse Effect.

4.7 No Finder’s Fees

No Person acting on behalf of the Vendor or any of its Affiliates is or will be entitled
to any brokerage fee, commission, finder’s fee or financial advisory fee from either of the
Purchasers or any of their Affiliates, the Purchased Entities or the Subsidiaries in connection with
the transactions contemplated by this Agreement.
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ARTICLE 5§
REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE PURCHASED
ENTITIES AND THE SUBSIDIARIES

Except as set forth in the Schedules to this Agreement, the Vendor represents and
warrants to the Purchasers, and acknowledges that the Purchasers are relying upon the following
representations and warranties in connection with their purchase of the Purchased Securities and
entering into this Agreement:

5.1 Organization; Qualification; Corporate Power

Each of the Purchased Entities and each of the Subsidiaries is duly formed or
incorporated, as applicable, validly existing and in good standing under the laws of its jurisdiction
of formation or incorporation. Each of the Purchased Entities and each of the Subsidiaries that is
a corporation has the requisite corporate power and authority to own its properties as now owned
and to carry on its business as it is now being conducted. Each of the Purchased Entities and each
of the Subsidiaries is duly registered or otherwise authorized to do business and is in good standing
in each jurisdiction in which the character of its properties, owned, leased, licensed or otherwise
held, or the nature of its activities makes such registration necessary, except where the failure to
be so registered or authorized or in good standing would not be reasonably expected to result in a
Material Adverse Effect. Correct and complete copies of the Charter Documents for each
Purchased Entity and each Subsidiary as in effect on the date of this Agreement have been included
in the Data Room.

5.2 Capital of the Purchased Entities and the Subsidiaries

Schedule 5.2 sets out the authorized and issued units or shares, as applicable, of
each Purchased Entity and each Subsidiary, the names of the Persons who are the beneficial and
registered owners of such units or shares, and the number and class of units or shares held by such
Persons. All of the units and shares indicated on Schedule 5.2 as being issued and outstanding
have been validly issued and are outstanding as fully paid and non-assessable. There are no
unitholders agreements, shareholders agreements, pooling agreements, voting trusts or other
agreements or understandings with respect to the voting of the units or shares, or any of them, of
any Purchased Entity or any Subsidiary other than the Charter Documents of any Purchased Entity
or any Subsidiary.

5.3 Subsidiaries

The Subsidiaries are the only subsidiaries (as defined in the Business Corporations
Act (Ontario)) of the Purchased Entities.

5.4 No Obligations to Issue Securities

There are no agreements, options, warrants, rights of conversion or other rights
pursuant to which any Purchased Entity or any Subsidiary is, or may become, obligated to issue
any units or shares, as applicable, or any securities convertible or exchangeable, directly or
indirectly, into or for any units or shares of any Purchased Entity or Subsidiary, as applicable.
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5.5 Title to, and Right to Sell, Purchased Securities

The Vendor is the sole registered and beneficial owner of the Purchased Securities,
in each case with good and marketable title thereto, free and clear of all Liens other than Permitted
Liens. There are no agreements or restrictions which in any way limit or restrict the transfer to the
Purchasers of any of the Purchased Securities other than restrictions on transfers contained in
Section 10.3 and Section 11(r) of the Note Purchase Agreement, the Charter Documents of the
applicable Purchased Entity and applicable securities laws. At the Closing, the Vendor will have
full legal right, power and authority to sell the Purchased Securities to the Purchasers, free of all
Liens other than Permitted Liens. Upon completion of the transactions contemplated by this
Agreement and the payment of the Closing Payment, the Vendor will have transferred to the
Purchasers good and marketable legal and beneficial title to all of the Purchased Securities free of
all Liens other than Permitted Liens.

5.6 No Contravention

None of the entering into of this Agreement, the sale of the Purchased Securities or
the performance by the Vendor of any of its respective obligations under this Agreement do or
will:

5.6.1  contravene, breach or result in any default under the Charter Documents of any
Purchased Entity or any Subsidiary;

5.6.2  except as disclosed in Schedule 5.6, violate or be in conflict with, or constitute a
default under, any Contract to which any Purchased Entity or any Subsidiary is a party or by
which any Purchased Entity’s or any Subsidiary’s properties or assets are or may be bound;
or

5.6.3  violate any Applicable Law to which any Purchased Entity or any Subsidiary is
subject, assuming that the Regulatory Approvals are obtained,

except, in the case of Section 5.6.2 and Section 5.6.3, for such violations, conflicts or defaults
which would not reasonably be expected to result in a Material Adverse Effect.

5.7 Financial Statements

The Financial Statements have been prepared in accordance with generally
accepted accounting principles consistently applied throughout the periods indicated and fairly
present in all material respects the consolidated financial position of GLPT Holdings and the
results of its operations as of the dates and throughout the periods indicated (subject to, in the case
of the Unaudited Financial Statements: (i) normal year-end adjustments and reclassifications; and
(i1) lack of footnotes and other presentation items).

5.8 Liabilities and Guarantees

None of the Purchased Entities nor any of the Subsidiaries has any outstanding
Liabilities of a type required to be reflected on a balance sheet prepared in accordance with
generally accepted accounting principles and none of the Purchased Entities nor any of the
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Subsidiaries is a party to or bound by any agreement of guarantee, support, indemnification,
assumption, or endorsement of, or any other similar commitment with respect to the Liabilities of
any Person other than a Purchased Entity or a Subsidiary, except for:

5.8.1 those set out in the Financial Statements;

5.8.2  Liabilities in respect of trade or business obligations incurred after September 30,
2015 in the ordinary course of the Business, consistent with past practice;

5.8.3  Current Liabilities; and
5.8.4  Liabilities that would not reasonably expected to have a Material Adverse Effect.
5.9 Absence of Changes

Except as set forth in, or permitted by, this Agreement, since September 30, 2015:
(1) the Business has been conducted in all material respects in the ordinary course of the Business,
consistent with past practices; and (ii) there has not occurred a Material Adverse Effect.

5.10 Non-Arm’s Length Transactions

5.10.1 Except for Contracts made solely between the Purchased Entities and the
Subsidiaries and except for Contracts of employment, none of the Purchased Entities nor
any of the Subsidiaries is a party to any material Contract with any current or former officer,
director or employee or any Affiliate of any of the foregoing.

5.10.2 Except as disclosed in Schedule 5.10, none of the Purchased Entities nor any of the
Subsidiaries is a party to any Contract with the Vendor or any of its Affiliates (other than
the Purchased Entities or Subsidiaries).

5.11 Material Contracts

5.11.1 Except as disclosed in Schedule 5.11, none of the Purchased Entities nor any of the
Subsidiaries is a party to or bound by any:

5.11.1.1 Contract for the purchase by any of the Purchased Entities or any of the
Subsidiaries of materials, supplies or services which requires payment of more than
$500,000;

5.11.1.2 Contract that is an indenture, a loan, mortgage, promissory note or
agreement of guarantee, or assumption of, a similar commitment with respect to,
the obligations, liabilities or indebtedness of any other Person,;

5.11.1.3 Contract for the purchase or sale by any of the Purchased Entities or any
of the Subsidiaries of any equipment or fixed or capital assets having a fair market
value in excess of $500,000;
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5.11.1.4 Contract which requires or may require the provision by any of the
Purchased Entities or any of the Subsidiaries to any Person of goods or services
having a fair market value in excess of $500,000;

5.11.1.5 lease, agreement in the nature of a lease or agreement to lease whether
as lessor or lessee, in respect of personal property, except where the aggregate
annual payments under such lease or agreement and under any related service or
maintenance or similar Contract do not exceed $500,000; or

5.11.1.6  Contract, the absence of which would reasonably be expected to result
in a Material Adverse Effect,

(the Contracts disclosed on Schedule 5.11, being collectively, the “Material
Contracts”).

5.11.2  None of the Purchased Entities nor any of the Subsidiaries is in default or breach in
respect of any Material Contract to which it is a party or by which it may be bound and, there
exists no event, occurrence, condition or fact which, with the giving of notice, the lapse of
time or the happening of any other event or condition, would constitute such a default or
breach, and all such Material Contracts are now in good standing and a Purchased Entity or
a Subsidiary, as applicable, is entitled to all benefits, rights and privileges thereunder, except
for such defaults, breaches, events, occurrences, conditions, facts and failures to be in good
standing which would not reasonably be expected to result in a Material Adverse Effect. For
purposes of this Section 5.11.2 only, references to Material Contracts shall not include the
Leases or Identified Easements.

5.11.3 Correct and complete copies of all of the Material Contracts have been included in
the Data Room.

5.12 Owned Real Property

Schedule 5.12 contains a complete and accurate legal description of all real property
owned by any of the Purchased Entities or any Subsidiary (collectively, the “Owned Real
Property”). Great Lakes Power Transmission Holding Corp. is the registered legal owner of the
Owned Real Property and GLPT is the beneficial owner of the Owned Real Property and, except
as disclosed in Schedule 5.12, GLPT has good and marketable title in fee simple thereto, free and
clear of all Liens other than the Permitted Liens. Subject to the Permitted Liens, no Person has
any agreement or right to acquire any of the Owned Real Property. The buildings and other
structures located on the Owned Real Property are, when taken as a whole, adequate and suitable
for the purposes for which they are currently being used.

5.13 Leases and Identified Easements

Schedule 5.13 contains a list of all Leases and Identified Easements that, to the
Vendor’s Knowledge, is complete and accurate, in all material respects. Except as disclosed in
Schedule 5.13:
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5.13.1 the Leases and Identified Easements held by the Purchased Entities and the
Subsidiaries constitute good and valid rights of the Purchased Entities and the Subsidiaries,
as applicable, to use the property described therein; and

5.13.2 the Leases and Identified Easements are in good standing and in full force and
effect, and none of the Purchased Entities nor the Subsidiaries are in breach or default of its
obligations thereunder,

except in each case for any invalidity, lack of good standing, breach, default or other occurrence
that would not reasonably be expected to result in a Material Adverse Effect. Except as disclosed
in Schedule 5.13, the Purchased Entities and the Subsidiaries have not received written notice of
the invalidity of any Lease or Identified Easement that would be reasonably expected to result in
a Material Adverse Effect.

5.14 Environmental Matters

5.14.1 Except as disclosed in Schedule 5.14 and except as would not reasonably be
expected to result in a Material Adverse Effect:

5.14.1.1 each of the Purchased Entities and each of the Subsidiaries is in
compliance with applicable Environmental Laws;

5.14.1.2 all Environmental Permits obtained by any Purchased Entity or any
Subsidiary in connection with the Business are listed in Schedule 5.14;

5.14.1.3 there are no Substances in, on or under the Premises that are currently
required to be remediated under Environmental Law; and

5.14.1.4 there are no Proceedings against or involving any Purchased Entity or
any Subsidiary, either in progress, pending or to the Knowledge of the Vendor,
threatened, which allege a violation of, or non-compliance with, applicable
Environmental Laws.

5.14.2 Notwithstanding anything in this Agreement to the contrary, the representations
and warranties made by the Vendor in this Section 5.14 and in Section 5.21 are the sole and
exclusive representations and warranties made regarding: (i) environmental and
occupational health and safety matters; (i1) matters of any kind relating to Environmental
Laws or Environmental Permits; and (iii) conditions, Liabilities and/or Losses arising from
such matters.

5.15 Aboriginal Matters

Except for the Permitted Encumbrances and except as set forth in Schedule 5.15,
there has not been made or brought by any Governmental Authority, or any aboriginal Person or
group (including any Indian Band), by virtue of its aboriginal status, any of the following which
could reasonably be expected to result in a Material Adverse Effect:
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any claim or proceeding in respect of any right, title, benefit or interest in the

Premises or any assets of the Business;

5.15.2

5.15.3

any claim of jurisdiction over the Business; or

any claim of a failure to be consulted or accommodated with respect to any use,

development or improvement of the Owned Real Property.

5.16

5.16.1

20824940.2

Tax
Except as disclosed on Schedule 5.16:

5.16.1.1 all material Tax Returns required by Applicable Law to be filed by or
with respect to each of the Purchased Entities and the Subsidiaries have been timely
filed and all required income and all other amounts and information have been duly,
completely and correctly reported thereon and all amounts of taxes owed by the
Purchased Entities and the Subsidiaries have either been paid or adequate provision
therefor in accordance with IFRS in the Financial Statements or in their respective
books and records.

5.16.1.2 each of the Purchased Entities and each of the Subsidiaries has timely
paid or caused to be timely paid, all Taxes that are due and payable (whether or not
shown due on any Tax Returns and whether or not assessed (or reassessed) by the
appropriate Governmental Authority). All assessments and reassessments received
by any of the Purchased Entities or any of the Subsidiaries in respect of Taxes have
been paid;

5.16.1.3 adequate provision has been made by each of the Purchased Entities and
each of the Subsidiaries, in accordance with IFRS, in the Financial Statements or
in their respective books and records for all Taxes for any period for which Tax
Returns are not yet required to be filed, or for which Taxes are not yet due or
payable;

5.16.1.4 no audit or other proceeding by any Governmental Authority is pending
or, to the Knowledge of the Vendor, threatened with respect to any Taxes due from
any of the Purchased Entities or any of the Subsidiaries, and no Governmental
Authority has given written notice of any intention to assert any deficiency or claim
for additional material Taxes against any of the Purchased Entities or any of the
Subsidiaries. There are no matters under discussion, audit or appeal with any
Governmental Authority relating to Taxes due from or with respect to any of the
Purchased Entities or any of the Subsidiaries;

5.16.1.5 no Governmental Authority of a jurisdiction in which any of the
Purchased Entities or any of the Subsidiaries does not file Tax Returns has made
any written claim that such entity is or may be subject to taxation by such
jurisdiction. To the Knowledge of the Vendor, there is no basis for a claim that any
of the Purchased Entities or any of the Subsidiaries is subject to Tax in a jurisdiction
in which it does not file Tax Returns;

-36-



5.17

5.17.1

-32-

5.16.1.6 there are no outstanding agreements, waivers, objections or
arrangements extending the statutory period of limitations applicable to any claim
for Taxes due from or with respect to any of the Purchased Entities or any of the
Subsidiaries for any taxation period, nor has any such agreement, waiver, objection
or arrangement been requested. None of the Purchased Entities nor any of the
Subsidiaries is bound by any tax sharing, allocation or indemnification or similar
agreement;

5.16.1.7 the Purchased Entities and the Subsidiaries have withheld or collected
the proper amount of Taxes in all material respects that are required by Applicable
Law to be withheld or collected and have timely remitted the proper amount of any
Taxes in all material respects that have been withheld or collected, and are due, to
the applicable Governmental Authority; and

5.16.1.8 notwithstanding anything in this Agreement to the contrary, the
representations and warranties made by the Vendor in Section 4.3 and this Section
5.16 are the sole and exclusive representations and warranties made regarding
Taxes or other Tax matters.

Employment Matters and Collective Agreements

Except as disclosed on Schedule 5.17, as of the date hereof, none of the Purchased

Entities nor any of the Subsidiaries is a party to or bound by, subject to, or affected by, any:

5.17.1.1 Contract for the employment or retainer of any individual which
provides for annual payments of more than $300,000 to any single individual;

5.17.1.2 retention bonus agreement or employment Contract providing for cash
or other compensation or benefits upon the consummation of the transactions
contemplated by this Agreement;

5.17.1.3 Contract with any trade union, council of trade unions, employee
bargaining agent or affiliated bargaining agent (collectively, ‘“Labour
Representatives”) and none of the Purchased Entities nor any of the Subsidiaries
has conducted negotiations with respect to any such future Contracts; to the
Knowledge of the Vendor, no Labour Representatives hold bargaining rights with
respect to any employees of any Purchased Entity or any Subsidiary; and there are
no current or, to the Knowledge of the Vendor, threatened attempts to organize or
establish any trade union or employee association with respect to a Purchased
Entity or any Subsidiary; or

5.17.1.4 actual or, to the Knowledge of the Vendor, threatened material
Proceeding arising out of or in connection with employment or retention by any of
the Purchased Entities or any of the Subsidiaries of an employee or the termination
thereof.

5.17.2  Correct and complete copies of all of the Contracts set out in Schedule 5.17 have
been included in the Data Room.
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5.17.3 Except as disclosed on Schedule 5.17, there is no work stoppage or other material
concerted action, grievance or dispute existing or, to the Knowledge of the Vendor,
threatened against any Purchased Entity or any Subsidiary with respect to any of its
employees that would be reasonably expected to result in a Material Adverse Effect.

5.17.4 Except for the Collective Agreements, none of the Purchased Entities nor any of
the Subsidiaries are a party to or bound by or subject to any agreement with any labour union
or employee association and have not made any commitment to or conducted any negotiation
or discussion with any labour union or employee association with respect to any future
agreement or arrangement. There is no strike or lockout occurring, or to the Knowledge of
the Vendor, threatened against any of the Purchased Entities or Subsidiaries.

Employee Plans

5.18.1 Schedule 5.18 sets forth all material Employee Plans as of the date of this
Agreement. The Vendor has made available to the Purchasers copies of each Employee Plan,
including plan documents and all material documents that support each Employee Plan.

5.18.2 Each Employee Plan is maintained, operated and administered in material
compliance with Applicable Laws and with the terms of such Employee Plan, except where
the failure to so comply would not reasonably be expected to have a Material Adverse Effect.

Insurance

5.19.1 Schedule 5.19 contains a list of all insurance policies under which any of the assets
or business activities of any of the Purchased Entities or any of the Subsidiaries are covered
as of the date hereof (the “Insurance Policies™).

5.19.2 As of'the date hereof, all Insurance Policies are in full force and effect, all insurance
premiums due thereon have been paid in full when due and no written notice of cancellation,
non-renewal or termination, or any written notice threatening cancellation, non-renewal or
termination, has been received by any Purchased Entity or Subsidiary. The Purchased
Entities and Subsidiaries are in compliance with the terms and conditions of the Insurance
Policies, except failures so to comply which would not reasonably be expected to have a
Material Adverse Effect.

Intellectual Property

Except as would not reasonably be expected to have a Material Adverse Effect: (i)

the Purchased Entities and each of the Subsidiaries owns or has the right to use all patents, trade
secrets, trademarks, trade names, service marks, copyrights and other intellectual property used in
the Business as currently conducted; and (i1) none of the Purchased Entities nor their Subsidiaries
have received written notice of any pending claim that the conduct of the Business as currently
conducted infringes or otherwise violates the intellectual property rights of any third party.
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5.21 Permits

Except as set forth in Schedule 5.21, each of the Purchased Entities and each of the
Subsidiaries hold all material Permits necessary for the lawful operation of the Business pursuant
to all Applicable Laws of all Governmental Authorities having jurisdiction over the Purchased
Entities and Subsidiaries except for such Permits, the failure of which to have, would not
reasonably be expected to result in a Material Adverse Effect (the “Required Permits™). Except
as set forth in Schedule 5.21, each Required Permit is valid, binding and in full force and effect,
and no Purchased Entity or Subsidiary is in material default under any Required Permit.

5.22 Compliance with Laws

The Purchased Entities and the Subsidiaries are conducting the Business in
compliance with all Applicable Laws (except for the representations and warranties set out in
Section 5.14, which are addressed exclusively by the terms therein), except for such non-
compliance which would not reasonably be expected to result in a Material Adverse Effect.

5.23 Litigation and Other Proceedings

There are no Proceedings against or involving any Purchased Entity or any
Subsidiary (whether in progress or, to the Knowledge of the Vendor, threatened) which, if
determined adversely to a Purchased Entity or a Subsidiary would reasonably be expected to result
in a Material Adverse Effect; to the Knowledge of the Vendor, no event has occurred which might
give rise to any such Proceedings; and there is no judgment, decree, injunction, rule, award or
order of any Governmental Authority outstanding against any Purchased Entity or any Subsidiary,
which would reasonably be expected to result in a Material Adverse Effect.

5.24 Assets

5.24.1 The Purchased Entities and/or the Subsidiaries, as the case may be, own the Assets
that are purported to be owned by them, or shown on the Financial Statements or acquired
by the Purchased Entities or Subsidiaries after September 30, 2015, free and clear of any
Liens except Permitted Liens, except where failure to hold such rights would not reasonably
be expected to result in a Material Adverse Effect.

5.24.2  Except as would not reasonably be expected to result in a Material Adverse Effect
or listed as items 5 through 14, inclusive, in the Schedule entitled “Issues with respect to
Leases and Identified Easements” that forms part of Schedule 5.13, the Assets are sufficient
for the continued conduct of the Business after the Closing in the same manner as conducted
before the Closing and constitute all of the rights, property and assets necessary to conduct
the Business consistent with past practice.

5.24.3 Except as set forth in Schedule 5.24, the only assets owned by: (i) GLPT Holdings
IT are all of the issued and outstanding limited partnership units of GLPT Holdings (which
it owns free and clear of all Liens other than Permitted Liens) and GLPT Holdings II has no
other rights or interests in any other assets (other than any distributions declared on the
limited partnership units), no other operations and has no outstanding Liabilities; (i1) GLPT
Holdings GP are all of the issued and outstanding general partner units of GLPT Holdings
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and GLPT Holdings II (each of which it owns free and clear of all Liens other than Permitted
Liens) and GLPT Holdings GP has no other rights or interests in any other assets, no other
operations and has no outstanding Liabilities; and (iii)) GLPT GP are all of the issued and
outstanding general partner units of GLPT and GLPT GP has no rights or interests in any
other assets, no other operations and has no outstanding Liabilities except solely in its
capacity as general partner of GLPT in respect of the Business.

5.24.4 To the Knowledge of the Vendor, except as disclosed in Schedule 5.13 and except
to the extent that the absence of any right to use or occupy would not result in a Material
Adverse Effect, the Purchased Entities and/or Subsidiaries have the right to use or occupy
the lands upon which the Assets required to operate the Business are located.

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

The Purchasers jointly and severally represent and warrant to the Vendor as follows

and acknowledge that the Vendor is relying upon the following representations and warranties in
connection with the sale of the Purchased Securities and entering into this Agreement:

6.1

6.2

Organization; Qualification; Corporate Power

6.1.1  The Unit Purchaser is duly incorporated, validly existing and in good standing
under the laws of its jurisdiction of incorporation and has the requisite corporate power and
authority to own its properties as now owned and to carry on its business as it is now being
conducted. The Unit Purchaser is duly registered or otherwise authorized to do business and
is in good standing in each jurisdiction in which the character of its properties, owned,
leased, licensed or otherwise held, or the nature of its activities makes such registration
necessary, except where the failure to be so registered or authorized or in good standing
would not materially adversely affect the Unit Purchaser’s ability to perform its obligations
under this Agreement.

6.1.2  The Share Purchaser is duly incorporated, validly existing and in good standing
under the laws of its jurisdiction of incorporation and has the requisite corporate power and
authority to own its properties as now owned and to carry on its business as it is now being
conducted. The Share Purchaser is duly registered or otherwise authorized to do business
and is in good standing in each jurisdiction in which the character of its properties, owned,
leased, licensed or otherwise held, or the nature of its activities makes such registration
necessary, except where the failure to be so registered or authorized or in good standing
would not materially adversely affect the Share Purchaser’s ability to perform its obligations
under this Agreement.

Authority Relative to this Agreement

Each Purchaser has the requisite authority to enter into this Agreement and to carry

out its obligations hereunder. The execution and delivery of this Agreement has been duly
authorized by the Purchasers, and no other proceedings on the part of the Purchasers are necessary
to authorize the execution and delivery by them of this Agreement. This Agreement constitutes a
legal, valid and binding obligation of the Purchasers enforceable against the Purchasers in
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accordance with its terms, subject to the qualification that such enforceability may be limited by
bankruptcy, insolvency, reorganization or other laws of general application relating to or affecting
rights of creditors and that equitable remedies, including specific performance, are discretionary
and may not be ordered by a court.

6.3 Approvals and Consents

6.3.1  Except for the Regulatory Approvals, no authorization, consent or approval of, or
filing with or notice to, any Governmental Authority or other Person is required in
connection with the execution, delivery or performance of this Agreement by the Purchasers
or the purchase of any of the Purchased Securities hereunder.

6.3.2

6.4 Independent Investigation

Each Purchaser has conducted its own independent investigation, review and
analysis of the Business, results of operations, prospects, condition (financial or otherwise) and
assets of the Purchased Entities and the Subsidiaries, and acknowledges that it has been provided
adequate access to the personnel, properties, assets, premises, books and records and other
documents and data of the Vendor, the Purchased Entities and the Subsidiaries for such purpose.
Each Purchaser acknowledges and agrees that:

6.4.1 in making its decision to enter into this Agreement and to consummate the
transactions contemplated hereby, each Purchaser has relied solely upon its own
investigation and the express representations and warranties of the Vendor set forth in this
Agreement (including the related portions of the Schedules);

6.4.2  none of the Vendor, the Purchased Entities, the Subsidiaries, any of their respective
Affiliates or any other Person has made any representation or warranty, express or implied,
at Applicable Law or in equity or otherwise, with respect to the Vendor, any of its Affiliates,
the Purchased Entities, the Subsidiaries, the Purchased Securities, this Agreement, the
Business, the financial condition, Liabilities or assets (including as regards to their condition,
value, quality, merchantability, usage, suitability or fitness for any particular purpose) of any
of the Purchased Entities or any of the Subsidiaries, or with respect to any other information
(oral or written) provided to a Purchaser or any of its Affiliates, whether by or on behalf of
the Vendor, except as expressly set forth in this Agreement (including the related portions
of the Schedules), and any and all such representations and warranties which are not
expressly set forth in this Agreement (including the related portions of the Schedules) are
hereby waived and excluded; and
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6.4.3  except as expressly set forth in this Agreement (including the related portions of
the Schedules), none of the Vendor, any Purchased Entity, any of the Subsidiaries, nor any
of their respective Affiliates make any representation, warranty or covenant of any kind with
respect to any projections, estimates or budgets heretofore delivered to or made available to
either Purchaser, any of their respective Affiliates or any of their respective representatives
of future revenues, expenses or expenditures, future results of operations (or any component
thereof) of the Purchased Entities and the Subsidiaries or the future business and operations
of the Purchased Entities and the Subsidiaries.

6.5 Litigation and Other Proceedings

As of the date of this Agreement, there are no Proceedings against or involving
either Purchaser (whether in progress or, to the Knowledge of the Purchasers, threatened) which,
if determined adversely to either Purchaser, would have a material adverse effect with respect to
the ability of either Purchaser to perform its obligations under this Agreement; to the best of the
Purchasers’ Knowledge, no event has occurred which might give rise to any such Proceedings;
and there is no judgment, decree, injunction, rule, award or order of any Governmental Authority
outstanding against or affecting either Purchaser or any of its respective properties or assets, which
would reasonably be expected to materially and adversely affect the ability of either Purchaser to
perform its obligations under this Agreement.

6.6 No Contravention

None of the entering into of this Agreement, the purchase of the Purchased
Securities or the performance by each Purchaser of its other obligations under this Agreement do
or will:

6.6.1  contravene, breach or result in any default under the Charter Documents of either
Purchaser;

6.6.2  violate or be in conflict with, or constitute a default under, any Contract to which
either Purchaser is a party or by which either Purchaser’s properties or assets are or may be
bound; or

6.6.3  violate any Applicable Law to which either Purchaser is subject, assuming that the
Regulatory Approvals are obtained,

except, in the case of Section 6.6.2 and Section 6.6.3, for such violations, conflicts or defaults
which would not have a material adverse effect with respect to the ability of either Purchaser to
perform its obligations under this Agreement.

6.7 Sufficiency of Funds

The Purchasers have sufficient cash on hand or other sources of immediately
available funds to enable them to make payment of the Purchase Price and consummate the
transactions contemplated by this Agreement.
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6.8 Solvency

Neither Purchaser is insolvent. Neither Purchaser is subject to receivership,
liquidation, moratorium or the jurisdiction of a bankruptcy court or trustee. There are no
bankruptcy, reorganization or arrangement Proceedings pending against, being contemplated by,
or, to the Knowledge of the Purchasers, threatened against either Purchaser.

6.9 No Finder’s Fees

No Person acting on behalf of either Purchaser or any of its Affiliates is or will be
entitled to any brokerage fee, commission, finder’s fee or financial advisory fee from the Vendor
or any of its Affiliates in connection with the transactions contemplated by this Agreement.

6.10 Tax Matters

Neither Purchaser is a Person described in any of paragraphs 100(1.1)(a) to (d) of
the Tax Act. The Purchasers have no intention to effect any transfer of any of the Purchased Units
to any Person described in any of paragraphs 100(1.1)(a) to (d) of the Tax Act or any transaction
whereby any such Person would contribute capital to any Purchased Entity or any Subsidiary that
is a partnership for an interest in any partnership with a corresponding distribution to either
Purchaser.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES OF BIP

BIP represents and warrants to the Purchasers, and acknowledges that the
Purchasers are relying upon the following representations and warranties in connection with their
purchase of the Purchased Securities and entering into this Agreement:

7.1 Organization and Qualification

BIP is duly formed, validly existing and in good standing under the laws of laws of
its jurisdiction of formation.

7.2 Authority Relative to this Agreement

BIP has the requisite authority to enter into this Agreement and to carry out its
obligations hereunder. The execution and delivery of this Agreement has been duly authorized by
BIP, and no other proceedings on the part of BIP are necessary to authorize the execution and
delivery by it of this Agreement. This Agreement constitutes a legal, valid and binding obligation
of BIP enforceable against BIP in accordance with its terms, subject to the qualification that such
enforceability may be limited by bankruptcy, insolvency, reorganization or other laws of general
application relating to or affecting rights of creditors and that equitable remedies, including
specific performance, are discretionary and may not be ordered by a court.
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7.3 No Contravention

None of the entering into of this Agreement, the sale of the Purchased Securities,
or the performance by BIP of its obligations under this Agreement do or will:

7.3.1 contravene, breach or result in any default under the Charter Documents of BIP;

7.3.2  violate or be in conflict with, or constitute a default under, any Contract to which
BIP is a Party or by which BIP’s properties or assets are or may be bound; or

7.3.3  violate any Applicable Law to which BIP is subject, assuming that the Regulatory
Approvals are obtained,

except, in the case of Section 7.3.2 and Section 7.3.3, for such violations, conflicts or defaults
which would not reasonably be expected to materially adversely affect BIP’s ability to perform
its obligations under the Agreement.

ARTICLE 8
CONDITIONS
8.1 Conditions for the Benefit of the Purchasers

The obligation of the Purchasers to complete the purchase of the Purchased
Securities pursuant to this Agreement is subject to the satisfaction of, or compliance with, at or
prior to the Closing, each of the following conditions (each of which is acknowledged to be for the
exclusive benefit of the Purchasers and may be waived, in whole or in part, by the Purchasers):

8.1.1 Accuracy of Representations and Warranties of the Vendor

The representations and warranties of each of the Vendor and BIP contained in this
Agreement shall be true and correct in all material respects (except for such representations and
warranties that are qualified as to materiality or Material Adverse Effect, which shall be true and
correct in all respects) as of the Closing Date with the same force and effect as if such
representations and warranties had been made on and as of the Closing Date (except for such
representations and warranties that are made as of a specified date in which case they shall be true
and correct in all material respects (except for such representations and warranties that are qualified
as to materiality or Material Adverse Effect, which shall be true and correct in all respects) as of
the specified date), and each of the Vendor and BIP shall have executed and delivered a certificate
of a senior officer to that effect in favour of the Purchasers.

8.1.2 Compliance With Covenants

The Vendor shall have fulfilled or complied, in all material respects, with all of the
covenants contained in this Agreement to be fulfilled or complied with by the Vendor at or prior
to the Closing, and the Vendor shall have executed and delivered a certificate of a senior officer
to that effect in favour of the Purchasers.

8.1.3 Closing Documents
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The Purchasers shall have received the agreements, instruments and documents
required to be delivered by the Vendor under Section 3.2.1.

8.14 No Action to Restrain

No Proceeding or order shall be issued or pending by any Governmental Authority
or Person (other than the Purchasers or any Affiliate thereof) to restrain, enjoin or prohibit the
purchase and sale of the Purchased Securities hereunder.

8.1.5 Regulatory Approvals

The Regulatory Approvals shall have been obtained in accordance with the terms
of this Agreement.

8.1.6 No Material Adverse Effect

There shall not have occurred a Material Adverse Effect.
8.2 Conditions for the Benefit of the Vendor

The obligation of the Vendor to complete the sale of the Purchased Securities
pursuant to this Agreement is subject to the satisfaction of, or compliance with, at or prior to the
Closing, each of the following conditions (each of which is acknowledged to be for the exclusive
benefit of the Vendor and may be waived, in whole or in part, by the Vendor):

8.2.1 Accuracy of Representations and Warranties of Purchasers

The representations and warranties of the Purchasers contained in this Agreement
shall be true and correct in all material respects (except for such representations and warranties
that are qualified as to materiality, which shall be true and correct in all respects) as of the Closing
Date with the same force and effect as if such representations and warranties had been made on
and as of the Closing Date (except for such representations and warranties that are made as of a
specified date in which case they shall be true and correct in all material respects (except for such
representations and warranties that are qualified as to materiality, which shall be true and correct
in all respects) as of the specified date), and each Purchaser shall have executed and delivered a
certificate of a senior officer to that effect in favour of the Vendor.

8.2.2 Compliance With Covenants

The Purchasers shall have fulfilled or complied, in all material respects, with all of
the covenants contained in this Agreement to be fulfilled or complied with by the Purchasers at or
prior to the Closing, and each Purchaser shall have executed and delivered a certificate of a senior
officer to that effect in favour of the Vendor.

8.2.3 Closing Documents

The Vendor shall have received the agreements, instruments and documents
required to be delivered by the Purchasers under Section 3.2.2.
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8.2.4 No Action to Restrain

No Proceeding or order shall be issued or pending by any Governmental Authority

or Person (other than the Vendor or any Affiliate thereof) to restrain, enjoin or prohibit the
purchase and sale of the Purchased Securities hereunder.

8.2.5 Regulatory Approvals

The Regulatory Approvals shall have been obtained in accordance with the terms

of this Agreement.

9.1

9.2

ARTICLE 9
ADDITIONAL COVENANTS OF THE PARTIES

Access to Information

9.1.1  The Vendor shall cause each of the Purchased Entities and each of the Subsidiaries
to provide, until the Closing Date, to the Purchasers and their representatives, at the sole cost
and expense of the Purchasers, during normal business hours such access to their premises,
assets, books, accounts, Tax Returns, Contracts and records and to their personnel and to
furnish them with such information relating to the Business and their affairs and assets, in
each case as the Purchasers may reasonably request, unless: (i) that information is
competitively sensitive information; or (ii) the Vendor otherwise reasonably determines in
respect thereof that disclosure should be restricted, in which case the Vendor may restrict
the provision of such information to the Purchasers’ external legal counsel.

9.1.2  Without limiting Section 10.4.3.3, the Purchasers shall, and shall cause each of the
Purchased Entities and each of the Subsidiaries to, retain and preserve the books and records,
accounts, minute books, Tax Returns, documents, instruments, and Contracts of each of the
Purchased Entities and each of the Subsidiaries for a period of seven years from the Closing
Date, or for such longer period as may be required by any Applicable Laws or any
Governmental Authority. The Purchasers shall provide the Vendor and its accountants, legal
advisers and representatives during normal business hours with reasonable access to such
books and records, accounts, minute books, Tax Returns, documents, instruments, and
Contracts of each of the Purchased Entities and each of the Subsidiaries, at no cost to the
Vendor, and shall allow the Vendor to take copies of any such books and records, minute
books, Tax Returns, documents, instruments, and Contracts (or, where an original copy is
required by a Governmental Authority, the Vendor may provide a copy to the Purchasers in
exchange for an original thereof), at the expense of the Vendor, in each case on a timely
basis and as may be reasonably required by the Vendor in connection with any obligations
of the Vendor under Applicable Laws or to a Governmental Authority.

Conduct of Business Until Time of Closing

9.2.1  From the date of this Agreement until the Closing, except as set forth in Schedule
9.2 or otherwise provided in this Agreement or consented to in writing by the Purchasers
(which consent shall not be unreasonably withheld, delayed or conditioned), the Vendor
shall cause the Purchased Entities and the Subsidiaries to: (i) conduct the Business in the
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ordinary course of the Business consistent with past practice; and (ii) use Commercially
Reasonable Efforts to maintain and preserve intact the current organization, business and
franchise of the Purchased Entities and the Subsidiaries and to preserve the rights, franchises,
goodwill and relationships of its employees, customers, lenders, suppliers, distributors and
others having business relationships with the Purchased Entities and/or the Subsidiaries.

9.2.2  Without limiting the generality of Section 9.2.1, from the date of this Agreement
until the Closing, except as set forth in Schedule 9.2 or otherwise provided in this Agreement
or consented to in writing by the Purchasers (which consent shall not be unreasonably
withheld, delayed or conditioned), the Vendor shall cause the Purchased Entities and the
Subsidiaries, as applicable, to:

9.2.2.1 maintain insurance upon all of their assets comparable in amount, scope
and coverage to that in effect on the date of this Agreement;

9.2.2.2  maintain their books, records and accounts in the ordinary course of the
Business, consistent with past practice;

9.2.23 not amalgamate, merge or consolidate with, or acquire all or
substantially all the shares of, any Person;

9.2.2.4 pay and discharge the Liabilities of the Purchased Entities and the
Subsidiaries in the ordinary course of the Business, consistent with past practice,
except those being contested in good faith;

9.2.2.5 not incur or not assume any Liability except unsecured current
obligations and liabilities incurred in the ordinary course of business, consistent
with past practice and not to create or not to permit to exist any Liens affecting any
of their assets or property, except for Permitted Liens;

9.2.2.6  not amend, terminate or cancel, or cause to amend, terminate or cancel,
the Charter Documents of any of the Purchased Entities or any of the Subsidiaries;

9.2.2.7 comply in all material respects with their covenants and obligations
under the Material Contracts;

9.2.2.8  other than in the ordinary course of the Business, consistent with past
practice, not enter into any Contract which would be a “Material Contract” pursuant
to Section 5.11.1, other than any renewal of any customer Contracts in effect as of
the date hereof on substantially similar terms;

9.2.2.9 not make any material increase in the compensation payable or to
become payable to its directors, officers or employees, including any improvements
to severance or termination pay or changes to Employee Plans, except as required
by Applicable Laws or the terms of the Collective Agreements, other than general
salary increases and bonus payments in the ordinary course of the Business,
consistent with past practice;
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9.2.2.10 hire, reassign or dismiss any senior management employee;

9.2.2.11 not issue any securities or other ownership interests or directly or
indirectly redeem, offer to purchase or purchase any outstanding securities of any
of the Purchased Entities or any of the Subsidiaries;

9.2.2.12 not grant any options, warrants, convertible securities or rights to acquire
or subscribe for any securities of any of the Purchased Entities or any of the
Subsidiaries;

9.2.2.13 other than in the ordinary course of the Business or pursuant to a Material
Contract, consistent with past practice, not acquire any assets (through one or more
related or unrelated acquisitions) having a value in excess of $2,000,000 in the
aggregate for all such transactions; and

9.2.2.14 other than in the ordinary course of the Business, consistent with past
practice, not sell, lease, option, create or grant any Lien in respect of, or otherwise
dispose of any assets (through one or more related or unrelated transactions) having
a value in excess of $1,000,000 in the aggregate for all such transactions.

Notwithstanding any provision of this Agreement to the contrary, prior to the

Closing, except to the extent prohibited by Applicable Law or the term of any Contract, the
Purchased Entities and the Subsidiaries shall be permitted to dividend, distribute and/or
otherwise transfer to the Vendor all cash, cash equivalents, bank deposits and certificates of
deposit owned or otherwise held by any Purchased Entity or any Subsidiary.

9.3

Insurance

The Purchasers acknowledge and agree that the Insurance Policies shall terminate

at and as of the Closing and from and after the Closing Date, Purchasers shall be solely responsible
for any risk of loss based on claims pending as of the Closing Date and for providing, or causing
the Purchased Entities and the Subsidiaries to provide, all insurance coverage for and with respect
to the Purchased Entities and the Subsidiaries and their respective businesses, assets and current
employees, and for making any claims under such insurance coverage or, to the extent permitted
by the terms thereof, any claims under the Insurance Policies, in each case without regard to when
the event giving rise to any such claim occurred.

9.4

9.4.1

20824940.2

Certain Tax Covenants
Between the date of this Agreement and the Closing Date, the Vendor shall:

9.4.1.1 not permit any of the Purchased Entities or any of the Subsidiaries to
revoke any Tax election, or make an election inconsistent with past Tax reporting,
or file an amended Tax Return unless required by Applicable Law;

9.4.1.2 not permit any of the Purchased Entities or any of the Subsidiaries to
make any change in any Tax or accounting methods or policies or systems of
internal accounting controls, except as may be appropriate to conform to changes
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in Applicable Laws related to Taxes or regulatory accounting requirements or
generally accepted accounting principles; and

9.4.1.3 advise the Purchasers, or cause each Purchased Entity and each
Subsidiary to advise the Purchasers, promptly in writing if it becomes aware of any
Proceeding pending against or with respect to: (i) the Vendor in respect of its
ownership of the Purchased Entities; (i1) a Purchased Entity; or (iii) a Subsidiary,
in respect of any Tax matter.

9.4.2  The Vendor shall prepare, or cause to be prepared, all Tax Returns relating to a Pre-
Closing Tax Period required by Applicable Law to be filed by the Purchased Entities and
the Subsidiaries after the Closing Date and in a manner consistent with past practice unless
otherwise required by Applicable Law. The Purchasers shall be given the opportunity to
review, comment upon and suggest changes or corrections to, such Tax Returns prior to the
filing thereof (but in no event less than 30 days prior to such filing). The Purchasers shall,
and shall cause the Purchased Entities and the Subsidiaries to, fully cooperate with and assist
the Vendor (including allowing access by the Vendor and its representatives to the books
and records (written and electronic) of the Purchased Entities and the Subsidiaries and
allowing the Vendor and its representatives to make copies thereof) in connection with the
preparation by the Vendor of any such Tax Returns (and any Tax Returns required by
Applicable Laws to be filed by the Vendor and its direct or indirect owners) and the Vendor
and its representatives shall not be charged with any cost or expense for the assistance
rendered by the Purchaser or any of the Purchased Entities or any of the Subsidiaries in
connection therewith.

9.4.3  Except as required by Applicable Laws or where the written consent of the Vendor
(not to be unreasonably withheld, conditioned or delayed) is provided, the Purchasers shall
not cause to be filed, refiled, amended or otherwise modified, and the Purchasers shall cause
each of the Purchased Entities and each of the Subsidiaries to not file, refile, amend or
otherwise modify, any Tax Return of any of the Purchased Entities or any of the Subsidiaries
for a Pre-Closing Tax Period or any other taxation year or period that begins before the
Closing Date. For greater certainty, none of the Purchasers, the Purchased Entities nor the
Subsidiaries shall make any Tax election which may take effect or be deemed to take effect
on a date on or prior to the Closing Date with respect to any of the Purchased Entities or the
Subsidiaries without the prior written consent of the Vendor.

9.4.4  For all purposes under this Agreement, in the case of any Tax period that includes
but does not end on the Closing Date (a “Straddle Period”), the portion of Taxes (or any
Tax refund and amount credited against any Tax) that are allocable to the portion of the
Straddle Period ending at the end of the Closing Date will be: (i) in the case of property
Taxes and other Taxes imposed on a periodic basis without regard to income, gross receipts,
payroll or sales, deemed to be the amount of such Taxes (or Tax refund or amount credited
against Tax) for the entire Straddle Period multiplied by a fraction, the numerator of which
is the number of calendar days in the portion of such Straddle Period ending at the end of
the Closing Date and the denominator of which is the number of calendar days in the entire
Straddle Period; and (i1) in the case of all other Taxes, determined as though the taxable year
of the Purchased Entities terminated at the end of the Closing Date. Any deductions that
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relate to or are in respect of the Closing shall be reflected in the portion of any Straddle
Period ending at the end of the Closing Date (if not otherwise deemed to end at the time of
Closing under the Tax Act). The taxable income for the Straddle Period shall be computed
in a manner consistent with previous tax returns claiming the maximum deductions pursuant
to the Tax Act. Any deductions that relate to or are in respect of the Closing shall be reflected
in the portion of any Straddle Period ending at the end of the Closing Date.

9.4.5  The Parties shall cause the Purchased Entities and the Subsidiaries to claim capital
cost allowance and other discretionary deductions in respect of any Straddle Period in a
manner consistent with past practice. The Purchasers shall cause the Purchased Entities and
the Subsidiaries to provide, on a timely basis, information to the Vendor and to the
Purchasers as to the Vendor’s and the Purchasers’ allocation of loss (or income), if any, for
the Straddle Period and the Vendor’s and the Purchasers’ share of federal and provincial
Taxes withheld or paid on account of income of GLPT, Purchased Entities and the
Subsidiaries. The Parties agree that the Vendor and the Purchasers shall each be entitled to
claim and keep refunds of its respective allocated share of such Taxes for the Straddle Period
and prior fiscal periods. The Purchasers shall, upon request from the Vendor and with
commercially reasonable diligence, cooperate with the Vendor in providing information to
the CRA and provincial Tax authorities in support of such refund claims.

9.4.6  The amount of any refunds of Taxes (including any interest paid with respect
thereto and, for greater certainty, any amount otherwise refundable which is applied towards
a payment of Tax attributable to a taxable period ending after the Closing Date to a
Governmental Authority but net of any Taxes payable by a Purchaser Indemnified Party in
respect of such refund or interest that would have been payable in the absence of use of a
loss or credit from a tax period that is not a Pre-Closing Tax Period) of, or with respect to,
any of the Purchased Entities or any of the Subsidiaries for any Pre-Closing Tax Period will
be treated as additional purchase price for the Purchased Securities (except to the extent such
refunds were taken into account in computing the Final Working Capital and except to the
extent such refunds arise as a result of the carryback of a loss or credit from a tax period that
is not a Pre-Closing Tax Period) which shall be allocated to the Vendor. The Purchasers
shall pay an amount equal to the amount of any such refunds to the Vendor within 30 days
following the date such refunds were paid or credited by the relevant Governmental
Authority to such Purchased Entity or such Subsidiary, as applicable.

9.4.7  Except as required pursuant to Section 9.4.8, from and after the Closing Date, the
Purchasers shall not, without the prior written consent of the Vendor, amend or modify, or
cause or permit the amendment or modification of, in whole or in part, the partnership
agreement of any Purchased Entity or a Subsidiary, until such time as the net income and
net loss of any one of them that is a partnership, as applicable, for the fiscal period in which
the Closing Date occurs has been allocated in accordance with the terms of any such
partnership agreement, as applicable, as such terms are amended pursuant to Section 9.4.8.

9.4.8  The Parties shall amend or modify, or cause the amendment or modification of, in

whole or in part, the partnership agreement of any Purchased Entity or any Subsidiary as
required to reflect Section 9.4.4.
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9.4.9  If the Purchasers propose to undertake any transaction of the type described in
Section 6.10 within three years of the Closing Date (or enter into any negotiations,
agreements, understandings or arrangements with respect to such a transaction), the
Purchasers shall not undertake such transaction (or such negotiations, agreements,
understandings or arrangements) without first: (i) obtaining an advance income tax ruling
from the CRA or an opinion of a nationally recognized law firm (which income tax ruling
or opinion, as applicable, shall be addressed to, and which income tax ruling shall be binding
on, the Vendor) that provides that such transaction will not cause subsection 100(1) of the
Tax Act to apply in respect of the disposition of the Purchased Securities by the Vendor
hereunder, and which tax ruling or opinion shall be in form and substance satisfactory to the
Vendor, acting reasonably; and (ii) providing a copy of such tax ruling or opinion to the
Vendor.

9.4.10 Without in any way limiting Section 9.4.9, for a period of three years after the
Closing Date, the Purchasers shall not effect any transfer of any of the Purchased Units to
any Person or any transaction whereby any Person would contribute capital to any
partnership in exchange for an interest in the partnership with a corresponding distribution
to the Purchasers unless such Person provides the representation in Section 6.10 to the
Vendor and the covenant in Section 9.4.9 to the Vendor, and the Purchasers agree to be liable
to the Vendor for any breach of such representation or covenant.

Transfer Taxes

All transfer, registration, stamp, documentary, sales, use and similar Taxes

(including all applicable land transfer Taxes), any penalties, interest and additions to Tax, and fees
incurred in connection with the transactions contemplated by this Agreement (collectively,
“Transfer Taxes”) shall be the sole responsibility of and be timely paid by the Purchasers. The
Vendor and the Purchasers shall cooperate in the timely making of all filings, Tax Returns, reports
and forms as may be required in connection with any Transfer Tax.

9.6

Replacement of Letters of Credit and Note Purchase Agreement

9.6.1  The Purchasers acknowledge that the Vendor or an Affiliate thereof has provided
the letters of credit in respect of liabilities or obligations of a Purchased Entity or a
Subsidiary, all as set out in Schedule 9.6 (collectively, the “Vendor Letters of Credit”).
The Parties agree that, at the Closing:

9.6.1.1  the Purchasers shall deliver letters of credit (the “Replacement Letters
of Credit”), in form and substance which are satisfactory to replace the Vendor
Letters of Credit; and

9.6.1.2  forthwith following the Closing, the Replacement Letters of Credit shall
be delivered to the respective beneficiary or holder of the applicable Vendor Letters
of Credit, together with a request of such beneficiary or holder, as the case may be,
to return the applicable Vendor Letters of Credit to the Vendor for cancellation.

9.6.2
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9.7 Change of Name

As soon as reasonably practicable, but no later than three months following the
Closing Date, the Purchasers will cause the Purchased Entities and the Subsidiaries to remove the
word “Brookfield” and “Great Lakes”, and the logos and marks of the Vendor and any of its
Affiliates or any word, expression or mark similar thereto or constituting an abbreviation or
extension thereof (collectively the “Vendor Marks”) from any of the documentation,
correspondence or assets that are used, displayed, sent, presented or distributed by the Purchased
Entities and the Subsidiaries or in connection with the Business. The Purchasers agree that after
the Vendor Marks are removed, neither it nor the Purchased Entities and the Subsidiaries will at
any time in the future use the words “Brookfield” or “Great Lakes”, or the logos of the Vendor
and any of its Affiliates in connection with its businesses and the Purchasers acknowledge that
they and the Purchased Entities and the Subsidiaries shall have no rights whatsoever to use such
Intellectual Property. At the request of the Vendor, the Purchasers will certify that they have
complied with this Section 9.7 and provide such evidence as the Vendor may reasonably request
to confirm such compliance.

9.8 Actions to Satisfy Closing Conditions
Without in any way limiting Section 9.9 or Section 9.10:

9.8.1  the Vendor shall take all such actions as are within its power to control, and use its
Commercially Reasonable Efforts to cause other actions to be taken which are not within its
power to control, to satisfy all of the conditions set forth in Section 8.1;

9.8.2  the Purchasers shall take all such actions as are within their power to control, and
use their Commercially Reasonable Efforts to cause other actions to be taken which are not
within their power to control, to satisfy all of the conditions set forth in Section 8.2;

9.8.3  the Parties shall file or deliver all applications, notices, reports, forms and requests
required to obtain the consents, approvals, waivers and clearances required to consummate
the transactions contemplated by this Agreement, including: (i) the Regulatory Approvals;
and (i1) any notice or filing required by the Parties pursuant to the IESO market rules, and
the Parties shall cooperate with each other and work jointly toward obtaining any such
consents, approvals, waivers and clearances; and

9.8.4  the Parties shall, as soon as reasonably practical following the date hereof, take or
cause to be taken all reasonable action and do or cause to be done all things reasonably
necessary, proper or advisable under Applicable Laws to consummate the transactions
contemplated hereby on the Closing Date.
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Covenants of the Vendor Regarding the Regulatory Approvals

The Vendor shall and, where appropriate, shall cause the Purchased Entities and

the Subsidiaries to:

9.10

9.9.1 wuse Commercially Reasonable Efforts to assist the Purchasers in obtaining the
Regulatory Approvals;

9.9.2  except as prohibited by Applicable Laws, promptly notify the Purchasers of the
occurrence of any of the following or any matter or event that has resulted, or is reasonably
likely to result in any of the following: (i) any notice or other communication from any
Person (other than a Governmental Authority) alleging that the consent of such Person is
required in connection with this Agreement or any of the other transactions contemplated by
this Agreement; and (ii) any Proceedings commenced or, to the Knowledge of the Vendor,
threatened against, relating to or involving or otherwise affecting, the Vendor or any of its
Affiliates that relate to the consummation of this Agreement or any of the other transactions
contemplated by this Agreement; and

9.9.3  comply promptly with any requests or inquiries for additional information from
Governmental Authorities, including to any interrogatories from intervenors, and
participating in any required hearings and making all other filings required in connection
with obtaining the Regulatory Approvals.

Covenants of the Purchasers Regarding the Regulatory Approvals
The Purchasers shall:

9.10.1 prepare and file all required applications and notifications for all Regulatory
Approvals as promptly as practicable, and in any event within 30 Business Days after the
date of this Agreement, and use best efforts (except for the Competition Act Clearance in
which case the Purchasers shall use Commercially Reasonable Efforts) to obtain all
Regulatory Approvals by the Outside Date and, in doing so, the Purchasers shall keep the
Vendor reasonably informed as to the status of the proceedings related to obtaining the
Regulatory Approvals, including by:

9.10.1.1 providing the Vendor with copies of all related applications and
notifications to obtain the Regulatory Approvals in draft form;

9.10.1.2 permitting the Vendor to review, in draft form, and incorporating the
Vendor’s reasonable comments in, any communication to be given by a Purchaser
to any Governmental Authority with respect to obtaining the Regulatory Approvals;

9.10.1.3 promptly furnishing the Vendor with copies of notices or other
communications received by a Purchaser from, or given by a Purchaser to, any
Governmental Authority with respect to the transactions contemplated by this
Agreement;
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9.10.1.4 not participating in any meeting or discussion related to the transactions
contemplated by this Agreement, either in person or by telephone, with any
Governmental Authority unless, to the extent not prohibited by such Governmental
Authority, the Purchasers give the Vendor the opportunity to attend such meeting
or discussion, provided that for greater certainty, nothing contained in this
Agreement shall restrict or limit the Purchasers from making such commitments or
providing such undertakings or assuming such obligations as it considers necessary
or desirable in order to obtain the Regulatory Approvals; and

9.10.1.5 permitting the Vendor to intervene in any proceeding (either written or
oral) conducted in respect of the OEB Approval;

9.10.2 not take any action that will have, or might reasonably be expected to have, the
effect of: (i) materially delaying, impairing or impeding the granting of the Regulatory
Approvals, including any subsequent acquisition; or (ii) altering, amending or causing the
review of any aspect of any transmission rate order applicable to GLPT by the OEB;

9.10.3 use best efforts in respect of the OEB Approval and Commercially Reasonable
Efforts in respect of the Competition Act Clearance to satisfy (or cause to be satisfied) the
conditions precedent to its obligations hereunder set forth in Section 7.2.5 and to take, or
cause to be taken, all other action and to do, or cause to be done, all other things necessary,
proper or advisable under all Applicable Laws to complete the transactions contemplated by
this Agreement and comply promptly with any requests or inquiries for additional
information from Governmental Authorities, including to any interrogatories from
intervenors, and participating in any required hearings and making all other filings required
in connection with obtaining the Regulatory Approvals without limiting the foregoing, in
seeking to obtain the OEB Approval, the Purchasers agree to accept any terms and conditions
the OEB requires in connection with granting the OEB Approval that are not materially
detrimental to the Business as currently conducted or materially detrimental to the value of
the Purchased Securities;

9.10.4 wuse Commercially Reasonable Efforts to defend all lawsuits or other legal,
regulatory or other Proceedings against a Purchaser or its Affiliates challenging or affecting
this Agreement or the consummation of the transactions contemplated hereby; and

9.10.5 except as prohibited by Applicable Laws, promptly notify the Vendor of the
occurrence of any of the following or any matter or event that has resulted, or is reasonably
likely to result in any of the following: (i) any notice or other communication from any
Person (other than a Governmental Authority) alleging that the consent of such Person is
required in connection with this Agreement or any of the other transactions contemplated by
this Agreement; and (ii) any Proceedings commenced or, to the Knowledge of the
Purchasers, threatened against, relating to or involving or otherwise affecting, a Purchaser
or its Affiliates that relate to the consummation of this Agreement or any of the other
transactions contemplated by this Agreement.
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Confidentiality

9.11.1 Purchasers acknowledge that the information being provided to it in connection
with this Agreement and the consummation of the transactions contemplated hereby is
subject to the terms of the confidentiality agreement entered into between the Parties (the
“Confidentiality Agreement”), which shall survive the execution of this Agreement and
the Closing. From and after the Closing, subject to Section 12.1, the confidentiality
obligations of Purchasers under the Confidentiality Agreement shall terminate with respect
to all Evaluation Materials (as defined in the Confidentiality Agreement) that relate
exclusively to the Purchased Entities and Subsidiaries and not to any of the businesses or
operations of Vendor or any of its Affiliates (other than the Purchased Entities and
Subsidiaries).

9.11.2 Notwithstanding the foregoing, nothing in this Agreement or in the Confidentiality
Agreement shall restrict the right of the Vendor, the Purchasers or any Purchased Entities or
Subsidiaries to disclose any information to any Governmental Authority to the extent
reasonably required in connection with seeking any Regulatory Approval.

9.11.3 Notwithstanding any other provision of this Agreement, the Purchasers and the
Vendor shall be entitled to redact any information contained in draft and final submissions,
filings or other written communications with the Commissioner or the OEB as necessary
before sharing with the other Party to address reasonable privilege or confidentiality
concerns, provided that the redacting Party must provide external legal counsel to the other
Party non-redacted versions of drafts and final submissions, filings or other written
communications on the basis that such non-redacted versions will not be shared by external
legal counsel with its client (and pursuant to this Agreement the Purchasers and the Vendor
hereby waive any rights to such redacted information).

Non-Solicit; No-Hire

The Vendor and BIP each agree not to, and to cause their respective subsidiaries

not to, directly or indirectly:

9.12.1 for a period of 60 days following the Closing Date: (i) induce any individual who
is an employee, contractor or full-time consultant of the Business, the Purchased Entities or
the Subsidiaries to leave the Business, the Purchased Entities or the Subsidiaries or (ii) solicit
for employment, employ or otherwise contract for the services of any individual who is
employed or engaged, either as an employee, contractor or full-time consultant, by the
Business, the Purchased Entities or the Subsidiaries; and

9.12.2 for a period of three years following the Closing Date: (i) induce any individual
who is a senior management employee or who is otherwise engaged in a senior management
role in the Business, the Purchased Entities or the Subsidiaries, or who is specified in writing
by the Purchasers by way of written notice delivered to the Vendor within 60 days following
the Closing Date (together, the “Protected Employees”) to leave the Business, the
Purchased Entities or the Subsidiaries; or (ii) solicit for employment, employ or otherwise
contract for the services of any Protected Employee, provided that the restrictions set out in
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this Section 9.12.2 shall not apply to: (a) the act of issuing general advertisements or
solicitations for employment, provided that the Vendor, BIP and their respective subsidiaries
do not employ, hire or contract for the services of any Protected Employee as a result of
those general advertisements or solicitations for employment; or (b) solicitation or hiring of
any Protected Employee who has had their employment terminated by a Purchased Entity or
a Subsidiary, as applicable.

9.13 Easement Documents

The Vendor shall use Commercially Reasonable Efforts to either: (i) obtain and
register or cause its Affiliate to register, as the case may be, the Easement Documents on title to
the properties referenced in Section 1.1.32 on or before Closing; i1) enter into a bindin
agreement on or before Closing with

pursuant to which such owner agrees to
execute all Easement Documents once all necessary reference plans have been prepared and
registered for no additional payment for such easement.

ARTICLE 10
INDEMNIFICATION

10.1 Indemnification by the Vendor

From and after the Closing Date, subject to Section 10.5, the Vendor shall
indemnify and save each Purchaser Indemnified Party harmless from and against:

10.1.1 any Loss suffered or incurred by, imposed upon or asserted against any of them as
a result of any breach of representation, warranty and/or covenant on the part of the Vendor
contained in this Agreement;

10.1.2 any liability for Taxes of the Business, the Purchased Entities or the Subsidiaries in
respect of any Straddle Period or any taxation year or other period ended on or prior to the
Closing Date for which no adequate reserve has been provided and disclosed in the Financial
Statements or the Estimated Working Capital Statement; and/or

10.1.3 any Loss suffered or incurred by, imposed on or asserted against any of them
resulting from a change in the Tax Attributes of the Business, Purchased Entities or the
Subsidiaries or any of their assets after the Closing as a result of any assessment or
reassessment of the Vendor, the Business, the Purchased Entities or the Subsidiaries,
received from a Tax authority in respect of the Straddle Period or a taxation year or other
period that ended on or prior to the Closing Date or any portion of a taxation year or other
period up to and including the Closing Date.

10.2 Indemnification by the Purchasers

From and after the Closing Date, subject to Section 10.5, each Purchaser shall
indemnify and save each Vendor Indemnified Party harmless from and against:
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10.2.1 any Loss suffered or incurred by, imposed upon or asserted against any of them as
a result of any breach of representation, warranty and/or covenant on the part of either
Purchaser contained in this Agreement; and/or

10.2.2 any Loss suffered or incurred by, imposed upon or asserted against any of them as
a result of, in respect of, connected with, or arising out of, under or pursuant to any claim
against, or draw made under, any or all of the Vendor Letters of Credit after the Closing.

10.3 Notice of Claim

An Indemnified Party shall promptly give notice to the Indemnitor of any claim for
indemnification pursuant to Section 10.1 or Section 10.2 (a “Claim”, which term shall include
more than one Claim). Such notice shall specify whether the Claim arises as a result of a claim by
a Person (other than a Party or any Affiliate thereof or another Indemnified Party) against the
Indemnified Party (a “Third Party Claim™) or whether the Claim does not so arise (a “Direct
Claim”), and shall also specify with reasonable particularity (to the extent that the information is
available):

10.3.1 the factual basis for the Claim; and

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

The failure to promptly provide such notice will not relieve the Indemnitor of any
obligation to indemnify the Indemnified Party, except to the extent that such failure materially
prejudices the Indemnitor.

10.4 Procedure for Indemnification
10.4.1 Direct Claims

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

10.4.2 Third Party Claims

Subject to Section 10.4.3:

10.4.2.1 With respect to any Third Party Claim, the Indemnitor shall have the
right, at its own expense, to participate in or assume control of the negotiation,
settlement or defence of such Third Party Claim and, in such event, the Indemnitor
shall reimburse the Indemnified Party for all of the Indemnified Party’s out-of-
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pocket expenses as a result of such participation or assumption. If the Indemnitor
elects to assume such control, the Indemnified Party shall cooperate with the
Indemnitor, shall have the right to participate in the negotiation, settlement or
defence of such Third Party Claim at its own expense and shall have the right to
disagree on reasonable grounds with the selection and retention of counsel, in which
case counsel reasonably satisfactory to the Indemnitor and the Indemnified Party
shall be retained by the Indemnitor.

10.4.2.2 Any Indemnified Party will have the right to employ separate counsel in
any Third Party Claim and/or participate in the defence thereof, but the fees and
expenses of such counsel will not be included as part of any Losses incurred by the
Indemnified Party unless: (i) such Indemnified Party has received an opinion of
counsel, reasonably acceptable to the Indemnitor, to the effect that the interests of
the Indemnified Party and the Indemnitor with respect to the Third Party Claim are
sufficiently adverse to prohibit the representation by the same counsel of both the
Indemnitor and the Indemnified Party under applicable ethical rules, or (ii) the
employment of such counsel at the expense of the Indemnitor has been specifically
authorized by the Indemnitor.

10.4.2.3 If the Indemnitor, having elected to assume control as contemplated in
Section 10.4.2.1 thereafter fails to defend any such Third Party Claim within a
reasonable time, the Indemnified Party shall be entitled to assume such control and
the Indemnitor shall be bound by the results obtained by the Indemnified Party with
respect to such Third Party Claim. In addition, the Indemnitor shall reimburse the
Indemnified Party’s out-of-pocket expenses, including expenses of counsel, as a
result of such assumption.

Tax Related Matters

10.4.3.1 After the Closing Date, the Vendor shall control the conduct, through
counsel of its own choosing, of any audit, claim for refund, or Proceeding involving
any of the Purchased Entities or any of the Subsidiaries in respect of any Liability
or refund in respect of Taxes relating to the Pre-Closing Tax Period or any Straddle
Period (any such audit, claim for refund, or Proceeding referred to herein as a
“Contest™).

10.4.3.2 The Vendor and the Purchasers agree to furnish or cause to be furnished
to each other, upon request, as promptly as practicable, such information (including
access to books and records) and assistance relating to the Purchased Entities and
the Subsidiaries as is reasonably requested for determining a Liability in respect of
Taxes or a right to a refund of Taxes, and the preparation, prosecution, defense or
conduct of any Contest. The Vendor and the Purchasers shall reasonably cooperate
with each other in the conduct of any Contest and each Party shall execute and
deliver such powers of attorney and other documents as are necessary to carry out
the intent of this Section 10.4.3.2.
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10.4.3.3 The Vendor and the Purchasers shall, and shall cause each of the
Purchased Entities and each of the Subsidiaries to: (i) use best efforts to properly
retain and maintain the Tax and accounting records of the Purchased Entities and
the Subsidiaries that relate to the Pre-Closing Tax Periods and the Straddle Period
for seven years following the Closing or if any of the Purchased Entities or any
Subsidiary has been assessed Taxes, for such longer period as is reasonably
necessary to contest such assessments, and shall thereafter provide the Vendor with
written notice prior to any destruction, abandonment or disposition of all or any
portions of such records; (ii) transfer such records to the Vendor upon its written
request prior to any such destruction, abandonment or disposition; and (iii) allow
the Vendor and its representatives, at times and dates reasonably and mutually
acceptable to the Parties, to from time to time inspect and review such records as
the Vendor may deem necessary or appropriate; provided, however, that in all
cases, such activities are to be conducted by the Vendor and its representatives
during normal business hours.

Additional Rules and Procedures

The obligation of an Indemnitor to indemnify the Indemnified Party in respect of

Claims shall also be subject to the following:

10.5.1 Any Claim arising as a result of a breach of a representation or warranty contained
in this Agreement shall be made not later than the date on which, pursuant to Section 10.10,
such representation or warranty terminated.

10.5.2 The Vendor’s obligation to indemnify the Purchaser Indemnified Parties pursuant
to Section 10.1 shall apply only to the extent that the Claims of the Purchaser Indemnified
Parties pursuant to Section 10.1, in the aggregate, exceed an amount equal to one percent
(1.0%) of the Purchase Price. For clarity, if such Claims of the Purchaser Indemnified Parties
exceed, in the aggregate, an amount equal to one percent (1.0%) of the Purchase Price, the
Vendor shall be obligated to indemnify the Purchaser Indemnified Parties only in respect of
the portion of such Claims that exceed an amount equal to one half percent (0.5%) of the
Purchase Price.

10.5.3 Subject to Section 10.5.5, the Vendor’s obligation to indemnify the Purchaser
Indemnified Parties pursuant to Section 10.1 in respect of breaches of representations and
warranties of the Vendor contained in this Agreement (other than the Fundamental
Representations and Warranties) shall terminate if and when the Vendor has indemnified the
Purchaser Indemnified Parties for Losses in respect thereof, in aggregate, equal to the
Vendor Liability Cap. Subject to Sections 10.5.4 and 10.5.5, if the Vendor’s indemnification
obligations in respect of breaches of representations and warranties of the Vendor contained
in this Agreement (other than the Fundamental Representations and Warranties) have been
terminated under this Section 10.5.3, a Purchaser Indemnified Party shall no longer be
entitled to seek compensation or other monetary relief or damages from the Vendor for any
matter in respect of which such Purchaser Indemnified Party could have made a Claim in
respect of breaches of representations and warranties of the Vendor contained in this
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Agreement (other than the Fundamental Representations and Warranties) under Section 10.1
but for this Section 10.5.3.

10.5.4 Section 10.5.3 shall not apply to any Claim by a Purchaser Indemnified Party in
respect of breaches of the representations and warranties of the Vendor contained in Section
4.1, Section 4.2, Section 4.3.1, Section 4.4, Section 5.1, Section 5.2, Section 5.3, Section 5.4
and/or Section 5.5 (collectively, the “Fundamental Representations and Warranties”).
Subject to Section 10.5.5, the Vendor’s obligation to indemnify the Purchaser Indemnified
Parties pursuant to Section 10.1 in respect of breaches of the Fundamental Representations
and Warranties shall terminate if and when the Vendor has indemnified the Purchaser
Indemnified Parties for Losses in respect thereof, in aggregate, equal to the Purchase Price.
If the Vendor’s indemnification obligations have been terminated under this Section 10.5.4,
a Purchaser Indemnified Party shall no longer be entitled to seek compensation or other
monetary relief or damages from the Vendor for any matter in respect of which such
Purchaser Indemnified Party could have made a Claim in respect of breaches of the
Fundamental Representations and Warranties under Section 10.1 but for this Section 10.5.4.

10.5.5 Notwithstanding anything to the contrary in this Agreement:

10.5.5.1 except as set forth in Section 10.5.5.4, the Vendor’s liability to the
Purchaser Indemnified Parties for Losses in respect of breaches of representations
and warranties of the Vendor contained in this Agreement shall in no circumstances
exceed, in aggregate, the Purchase Price;

10.5.5.2 each Party waives any right to recover, and no Indemnified Party shall
be entitled to recover, from another Party (including an Indemnitor) for any Losses,
any amount in excess of the actual compensatory damages, court costs and
reasonable lawyers’ and other advisor fees suffered by such Indemnified Party;

10.5.5.3 each Party waives any right to recover, and no Indemnified Party shall
be entitled to recover, punitive, incidental, indirect, special, exemplary and
consequential damages, and economic loss and damages in respect of loss of profits
and loss of opportunity arising in connection with or respect to this Agreement; and

10.5.5.4 the limitations set forth in Section 10.5.2, Section 10.5.3, Section 10.5.4
and Section 10.5.6 shall not apply to any Claims based on intentional
misrepresentation or fraud by the Vendor or any Person acting for or on behalf of
the Vendor,

provided that the provisions of Section 10.5.5.2 and Section 10.5.5.3 shall not apply to
indemnification for a Third Party Claim.

10.5.6 With respect to any Claim as to which an Indemnified Party may be entitled to
indemnification under Section 10.1, an Indemnitor shall not be liable for any individual or
series of related