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Sellers Indemnified Persons" has the meaning specified in Section 11.2.

Sellers' Shareholder Interests" means collectively the Kingsville Shareholder Interest and the

Lakeshore Shareholder Interest.

Shareholders Agreement" means that certain amended and restated shareholders agreement
made the 21

st

day of October, 2002 among the Purchaser, the Sellers and Energy.

Solutions" means E.L.K. Solutions Inc., a corporation incorporated under the Ontario Business

Corporations Act.

Tax Returns" means all returns, reports, declarations, elections, notices, filings, forms,

statements and other documents ( whether in written, electronic or other form) and any
amendments, schedules, attachments, supplements, appendices and exhibits thereto, which have

been prepared or filed or required to be prepared or filed in respect of Taxes.

Taxes" includes any taxes, duties, ass,essments, imposts and levies imposed by any Taxing
Authority and includes all interest, penalties, fines, additions to tax or other additional amounts

imposed by any Taxing Authority including those levied on, or measured by, or referred to as,

income, gross receipts, profits, capital, transfer, land transfer, sales, goods and services,

harmonized sales, use, value- added, excise, withholding, business, property, occupancy,

employer health, payroll, employment, health, social services, education and social security
taxes, all surtaxes, all customs duties and import and export taxes, ,countervail and anti- dumping
and all employment insurance, health insurance and Canada, Quebec and other government

pension plan and other employer plan premiums, contributions or withholdings.

Third Party Claim" has the meaning specified in Section 11. 3( a).

Territory" means the geographic area encompassed within the boundaries of the Towns of

Essex, Kingsville and Lakeshore, taken as a whole ( and disregarding any contiguous boundaries)

as such boundaries may be altered from time to time.

Transaction Documents" means this Agreement and all other agreements, certificates and

other instruments or documents delivered or given pursuant to this Agreement.

Working Capital" means the difference' between the current assets and current liabilities ofthe

Corporations.

1.2 Gender and Number.

Any reference in this Agreement to gender includes all genders and words importing the singular
include the plural and vice versa.

1.3 Certain Phrases and Calculation of Time.

a) In this Agreement:

i) the words " including" and " includes" mean " including ( or

includes) without limitation"; and
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ii) in the computation of periods of time from a specified date to a

later specified date, unless otherwise expressly stated, the word

from" means " from and including" and the words " to" and

until" each mean " to but excluding", and if the last day of any

such period is not a Business Day, such period will end on the

next Business Day.

b) When calculating the period of time " within" which or " following" which any act

or event is required or permitted to be done, notice given or steps taken, the date

which is the reference date in calculating such period is excluded from the

calculation. If the last day of any such period is not a Business Day, such period
will end on the next Business Day.

1.4 Headine:s. etc.

The inclusion of a table of contents, the division of this Agreement into Articles and Sections

and the insertion of headings are for convenient reference only and are not to affect or be used in

the construction or interpretation of this Agreement.

1.5 Currency

All monetary amounts in this Agreement, unless otherwise specifically indicated, are stated in

Canadian currency.

1.6 Knowlede:e

Where any representation or warranty in this Agreement is expressly qualified by reference to

the knowledge of the Sellers, it is deemed to refer to the actual knowledge of the directors

appointed by each of the Sellers.

1.7 Accountine: Terms

All accounting terms and references not defined in this Agreement are to be interpreted in

accordance with GAAP.

1.8 Statutory References

Unless otherwise specifically indicated, any reference to a statute in this Agreement refers to that

statute and to the regulations made under that statute, as the same may, from time to time, be

amended, re- enacted or replaced.

1.9 Governing Law

a) This Agreement is governed by and is to be interpreted, construed and enforced in

accordance with the laws of the Province of Ontario and the federal laws of

Canada applicable therein, without regard to conflict of law principles.

b) Each of the Parties irrevocably attorns and submits to the jurisdiction of the courts

of Ontario.
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a) to the Purchaser at:

The Corporation of the Town of Essex

33 Talbot St. S.

Essex ON N8M lA8

Attention: Wayne Miller, CAO

Telephone: ( 519) 776- 7336

Facsimile: ( 519) 776- 8811

with a copy ( which shall not constitute notice to the Purchaser) to:

Ogilvy Renault LLP

Suite 3800

Royal Bank Plaza, South Tower

200 Bay Street

P. O. Box 84

Toronto, Ontario M5J 2Z4

Attention: Valerie Helbronner

Telephone: 416.216. 4000

Facsimile: 416. 216.3930

to the Sellers at:

Town of Kingsvi lIe

2021 Division Road North

Kingsville, ON N9Y 2Y9

Attention: Dan DiGiovanni

Telephone: 519- 733- 2305

Fax: 519- 733- 8108

Town of Lakeshore

419 Notre Dame Street

Belle River, ON NOR lAO

Attention: Ruth Coursey
Telephone: 519- 728- 2700

Fax: 519- 728- 9530

with a copy ( which shall not constitute notice to the Sellers) to:

Jim Renick, Barrister & Solicitor

23 Talbot Street North

Essex, Ontario N8M 1 A5














