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NTARIO ELECTRICITY FINANCIAL CORPORATION
CERTIFICATE

TO: CANADIAN INTELLECTUAL PROPERTY OFFICE

AND TO: UNITED STATES PATENT AND TRADEMARK OFFICE

RE: Transfer of Intellectual Property Assets from Ontario Hydro to
Ontario Power Generation Inc.

The undersigned, a duly authorized officer of Ontario Electricity Financial
Corporation (the “Corporation”), being the statutory successor to Ontario Hydro
pursuant to subsection 54(1) of the Electricity Act, 1998 (Ontario) (the “Act”) and Ontario
regulation No. 115/99 made under the Act, hereby certifies for and on behalf of the
Corporation and without personal liability that:

1. Attached hereto is a true copy of a portion of Order in Council 647/99
made under the Act on March 31, 1999, by the Lieutenant Governor of the Province of
Ontario with the advice and concurrence of the Executive Council (the “Order”),
including a portion of Schedule “A” to the Order consisting of a certain Transfer Order
made pursuant to section 116 of the Act effective April 1, 1999 whereby certain officers,
employees, assets, liabilities, rights and obligations of Ontario Hydro were transferred to
Ontario Power Generation Inc. (the “OPGI Transfer Order”).

2. The OPGI Transfer Order includes certain intellectual property assets of
Ontario Hydro as described and set out in:

(a) Exhibit A4 to the OPGI Transfer Order entitled Assets — Intellectual
Property, a true copy of which is attached hereto; and

(b)  alisting of patent registrations and applications (PATENTS — PATENT
APPLICATIONS) and trade marks (OPGlI TRADE MARKS
(REGISTERED - UNREGISTERED)) included in a Schedule to Exhibit
A4 to the OPGI Transfer Order and contained in Binder 155 of 163
relating to Ontario Power Generation Inc. (PART IV — OPGI —
Corporate Assets BINDER 6 OF 8) which Binder is on file in the
Executive Council Office for the Province of Ontario. A true copy of
such listing is attached hereto.

DATED at Toronto, Ontario, the //” day of aol 2000,
ONTARIO ELECTRICIF, FINANCIAL CORPORATION

/4

2 .
, N
é(z£7 N & 2o U

Corey 7€r‘ﬁ/p§on, Secfetary
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Order in Council

Décret
Ontano
Executive Council
Consail des ministres
On the recommendation of the undersigned, the Sur la recommandation du soussigné, le
Lieutenant Gavernor, by and with the advice and lisutenant-gouverneur, sur l'avis et avec le con-
concurrance of the Executive Council, orders that: sentement du Conseil des ministres, décréte ce
qui suit:

Pursuant to section 116 of the Electricity Act, 1998, S.0. 1998, c.15, Schedule A, the Transfer
Orders attached hereto transferring certain officers, employees, assets, liabilities, rights and
obligations to the transferees set out below are made.

Ontario Hydro Services Company Inc.
Ontario Hydro Networks Company Inc.
Ontario Hydro Energy Company Inc.
Ontario Hydro Remote Communities Service Company Inc.
Ontario Hydro International Inc.
Ontario Power Generation Inc.
OPG-Darlington Inc.
OPG-Darlington Waste Inc.
OPG-Pickering Inc.
OPG-Pickering Waste Inc.
OPG-Bruce A Inc.
OPG-Bruce B Inc.
OPG-Bruce Waste Inc.
OPG-Bruce Common Facilities Inc.
OPG-Atikokan Inc.
OPG-Thunder Bay Inc.

- OPG-Lambton Inc.
OPG-Nanticoke Inc.

\ LI/ )
Recommended /‘Z‘ Concunadﬁ%

Mipfster of Energy, Science & Technolagy Chalr of Cabinet

Approved & Ordered MAR 3 1 1999 XX\M \K \J

Date utghant Govemor

OC./Décret 647/99
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OPG-Lakeview Inc. - ——
OPG-Lennox Inc.

OPG-Northwest Plant Group Inc.
OPG-Mississagi River Inc.

OPG-Mattagami River System Inc.

OPG-Abitibi River Inc.

OPG-Montreal River Inc.

OPG-St. Lawrence River Inc.

OPG-Ottawa River Inc.

OPG-Madawaska River Inc.

OPG-Niagara Plant Group Inc.

OPG-Small Hydro Inc. -

OPG-700 University Inc.

Ontario Energy Board

Independent Electricity Market Operator
Electrical Safety Authority

Ontario Electricity Pension Services Corporation

PATENT
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Transfer Order to Generation Corporati

ELECTRICITY ACT, 1998

TRANSFER ORDER - TRANSFER OF CERTAIN OF THE OFFICERS, EMPLOYEES,
ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO HYDRO TO

ONTARIO POWER GENERATION INC.

1. Preliminary

1.1

1.2

1.3
1.4

1.5

The Lieutenant Governor in Council, by Ontario Regulation 648/98 made under
the Electricity Act, 1998, has designated Ontario Power Generation Inc. as the
Ontario Electricity Generation Corporation for the purposes of the Electricity Ac,
1998 (the “Act™).

The Lieutenant Governor in Council in the exercise of the powers conferred by
the Act hereby makes this Transfer Order by which certain of the officers,
employees, assets, liabilities, rights and obligations of Ontario Hydro are.
transferred in the manner specified in this Transfer Order to Ontario Power
Generation Inc. (the “Transferee™).

This Transfer Order is made under Part X of the Act.
This Transfer Order takes effect on April 1, 1999.

The following Exhibits are incorporated herein by reference and such Exhibits
and any Schedules to such Exhibits form an integral part of this Transfer Order:

Exhibit Al - Assets — Real Property

Exhibit A2 - Assets — Major Personal Property

Exhibit A3 - Assets — Minor Personal Property

Exhibit A4 - Assets — Intellectual Property

Exhibit AS - Assets — Licences and Permits

Exhibit A6 - Other Assets

Exhibit B - Contracts

Exhibit C - Litigation

Exhibit D - Liabilities

Exhibit E - Officers and Employees

Exhibit F - Books and Records

Exhibit G - Financial Corporation Retained Assets and
Liabilities

Exhibit H - Required Agreements

Exhibit I - List of Transfer Orders

Exhibit J - Conflict Resolution Procedure

PATENT
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Definitions

2.1

In this Transfer Order (including any Exhibits to this Transfer Order and any
Schedules to any Exhibit to this Transfer Order) terms which are used herein and
are defined in the Act, or in any regulations made pursuant to the Act on or before
the Transfer Date, shall have the same meaning given to such terms in the Act and
in such regulations and, in addition:

“Business” means the activities carried on by Ontario Hydro as a generator as at
the Transfer Date relating to owning, operating or maintaining generation
facilities wherever situate (other than those generation facilities that are located in
a Remote Community and form part of the Excluded Officers, Employees, Assets,
Liabilities, Rights and Obligations) and all such other activities as are incidental
or ancillary to carrying on such activities, including the sale of electricity
produced by such generation facilities.

“Employee Transfer Date” means January 1, 1999 in respect of the employees-
of Ontano Hydro and the rights, liabilities and obligations related to such
employees of Ontario Hydro transferred by this Transfer Order.

“Excluded Officers, Employees, Assets, Liabilities, Rights and Obligations”
means the following officers, employees, assets, liabilities, rights and obligations
of Ontario Hydro:

(a) all officers, employees, assets, liabilities, rights and obligations of Ontario
Hydro transferred or to be transferred from Ontario Hydro or its
successors by the Transfers regardless of the time of effect of any Transfer
or this Transfer Order and regardless of the order of effect of any Transfer
relative to any other Transfer or to this Transfer Order;

(b) the Financial Corporation Retained Assets and Liabilities; and

() the Excluded Intellectual Property Assets as defined in Exhibit A4 to this
Transfer Order.

“Financial Corporation Retained Assets and Liabilities” means all right, title
and interest of Ontario Hydro as at the Transfer Date in and to those assets,
liabilities, rights and obligations of Ontario Hydro specified in Exhibit G to this
Transfer Order.

“including” means “including without limitation”, and “includes” means
“includes without limitation”.

“Related to the Business” means directly or indirectly used in or in conjunction
with, arising from, acquired or incurred in the conduct, performance or carrying
on of, or otherwise supporting or relating in any manner to, the Business.

PATENT
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“Remote Community” has the meaning ascribed to such term in Ontario
Regulation 647/98 made under the Onzario Energy Board Act, 1998.

“Reserve” has the meaning ascribed to that term in the Indian Act (Canada).

“successors” when used in this Transfer Order in reference to Ontario Hydro
means, for the purposes of this Transfer Order, any successor corporation to
Ontario Hydro by operation of law.

“Transfers” means those transfer orders described in Exhibit I to this Transfer
Order (other than this Transfer Order which is included in such Exhibit for
convenience of reference only and does not form part of such Exhibit) and
“Transfer” means any one of such Transfers.

“Transfer Date” means April 1, 1999 in respect of the transfer of all assets,
rights, liabilities and obligations of Ontario Hydro transferred by this Transfer
Order other than the employees of Ontario Hydro and the rights, liabilities and
obligations related to such employees of Ontario Hydro transferred by this
Transfer Order.

Transfer of Officers, Employees, Assets, Liabilities, Rights and Obligations of
Ontario Hydro to the Transferee

3.1 Subject to the provisions of section 3.2 and Exhibit A4 to this Transfer Order and
Exhibit A2 to the Transfer to Ontario Hydro Services Company Inc., this Transfer
Order hereby transfers to and vests in the Transferee on the Transfer Date and the
Employee Transfer Date as applicable, all rights, title, interest, liabilities and
obligations of Ontario Hydro in, to and in respect of: (a) all officers, employees,
assets, rights, liabilities and obligations of Ontario Hydro as at the Transfer Date
that are Related to the Business; and (b) all other officers, employees, assets,
liabilities, rights and obligations of Ontario Hydro as at the Transfer Date, if any,
that are not transferred by a Transfer or this Transfer Order (other than the
Financial Corporation Retained Assets and Liabilities and other than those assets,
nghts, liabilities and obligations that are not transferred on the Transfer Date
pursuant to the “Transfer Not Effective™ sections of this Transfer Order and the
Transfers); including all such rights, title, interest and obligations of Ontario
Hydro in, to and in respect of the following:

) those assets of Ontario Hydro described in Exhibits Al, A2, A3, A4, AS
and A6 to this Transfer Order;

(i) those contracts of Ontario Hydro specified in Exhibit B to this Transfer
Order;
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(iii)  that litigation of Ontario Hydro specified in Exhibit C to this Transfer
Order;

(iv)  those liabilities of Ontario Hydro specified in Exhibit D to this Transfer
Order; '

V) the officers and employees, including former employees, of Ontario Hydro
specified in Exhibit E to this Transfer Order; and

(vi)  those books and records or copies of books and records and other
information of Ontario Hydro specified in Exhibit F to this Transfer Order.

The Excluded Officers, Employees, Assets, Liabilities, Rights and Obligations are
excluded from the transfer pursuant to this Transfer Order and are not transferred
to nor acquired or assumed nor required to be performed by the Transferee
hereunder. Nothing in this section 3.2 shall derogate from the liabilities and
obligations jointly and severally assumed by the Transferee pursuant to section’
3.3(a)(i1) of this Transfer Order.

(a) The Transferee hereby acquires all rights, title and interest of Ontario
Hydro in and to all officers, employees, assets and rights transferred to the
Transferee by section 3.1 of this Transfer Order and hereby assumes and is
obligated to perform (i) all liabilities and obligations of Ontario Hydro
transferred to the Transferee by section 3.1 of this Transfer Order, and (i)
all liabilities and obligations Related to the Business and arising out of or
relating to any asset, right, liabilities or obligations of Ontario Hydro
transferred by a Transfer to a subsidiary of the Transferee for which such
liabilities and obligations the Transferee and such subsidiary of the
Transferee are hereby jointly and severally liable, including such liabilities
or obligations arising out of or related to any licence, permit, approval or
order related to such rights and assets transferred to such subsidiary of the
Transferee.

(b) Nothing in this Transfer Order amends, adds to, deletes from or otherwise
modifies any liabilities or obligations that are assumed by the Transferee
by this Transfer Order (except for the assumption by the Transferee of
joint and several liability under section 3.3(a)). For greater certainty,
despite the assumption by the Transferee of joint and several liability
under section 3.3(a), the Transferee shall be entitled to the benefit of (i)
subsequent contractual or other agreements that are otherwise legally
enforceable which the Transferee or its subsidiary may enter into with the
other persons legally entitled to the benefit of such liabilities and
obligations and (ii) any laws applicable to such liabilities and obligations.

(c) The Transferee and any subsidiary of the Transferee shall be equally
subject to and entitled to the benefit of the terms and conditions of any
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licence, permit, approval or order that relates to the ownership or
operation of any assets or nghts transferred by a Transfer to such
subsidiary of the Transferee.

The transfer of any liability or obligation by this Transfer Order releases
Ontario Hydro and its successors from the liability or obligation.

The transfer of the officers, employees, assets, rights, liabilities and
obligations to the Transferee by this Transfer Order includes all rights,
remedies, obligations and liabilities of Ontario Hydro under the Freedom
of Information and Protection Act, R.S.O. 1990 c. F31, as amended, (the
“FOI Act”), as if the Transferee were subject to such liabilities and
obligations of Ontario Hydro under the FOI Act, solely with respect to any
request for access to a record or records or parts thereof made under the
FOI Act (a *“Request”), including all rights, remedies, obligations and
liabilities of Ontario Hydro respecting any notices, appeals, judicial.
review applications, and other steps or proceedings relating to such a
Request (collectively “Proceedings™), provided:

) the Request was received by Ontario Hydro prior to the Transfer
Date;
(i1) the Request is Related to the Business or is related to the Business

of a subsidiary of the Transferee (as defined in the Transfers to
such subsidiaries) or to the officers, employees, assets (including
any books and records), liabilities, rights or obligations transferred
to the Transferee pursuant to this Transfer Order or to a subsidiary
of the Transferee pursuant to a Transfer; and

(ii1) the Request or any of the Proceedings have not been concluded
prior to the Transfer Date or any appeal period applicable thereto
has not expired prior to the Transfer Date.

With respect to such Requests and Proceedings, the Transferee shall have
all the rights (including the rights under the FOI Act relating to granting or
refusing requests for access to records or parts thereof), powers and duties
of an “institution” (as that term is defined in the FOI Act) and the Chair of
the Board of Directors of the transferee shall have the same rights, powers
and duties as a “head” (as that term is defined in the FOI Act), as if the
FOI Act applied to the Transferee, however, for greater certainty, the
Transferee is not an agency, board, commission, corporation or other body
designated as an institution in the regulations made under the FOI Act.
Terms defined in this section 3.3(e) have the meanings ascribed thereto for
the purposes of this section only.
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(H The Transferee is obligated to perform all obligations and comply with all
terms and conditions of all approvals, exemption orders or declaration
orders made under the Environmental Assessment Act or the regulations
made pursuant thereto existing at the Transfer Date and relating to any
asset or right transferred to the Transferee by this Transfer Order or
transferred to a subsidiary of the Transferee by a Transfer and such
obligations are binding on the Transferee notwithstanding the status of
such assets or rights of the Transferee or such subsidiary of the Transferee
under the Environmental Assessment Act or the regulations made pursuant
thereto.

4. Listed or Described Officers, Employees, Assets, Liabilities, Rights and Obligations

4.1

4.2

Officers, employees, assets, liabilities, rights or obligations of Ontario Hydro that
are specifically listed or specifically described in a schedule to an Exhibit to this
Transfer Order (other than in a schedule to Exhibit G) are transferred by this
Transfer Order despite any other provision of this Transfer Order or any provision
in the Transfers but subject to sections 4.2(a) and 8.1 of this Transfer Order.

(a) If any conflict arises between this Transfer Order and a Transfer as to the
officers, employees, assets, liabilities, rights or obligations of Ontario
Hydro transferred by this Transfer Order, such conflict shall be determined
in accordance with the conflict resolution procedure set out in Exhibit J to
this Transfer Order.

(b)  If any assets, liabilities, nghts or obligations of Ontario Hydro that relate to
two or more Businesses (as each Business is defined in the Transfers and
this Transfer Order) are transferred to the Transferee pursuant to section
3.1(b) of this Transfer Order and the Transferee, Ontario Hydro Services
Company Inc. and the parties as provided in section 6.1 of this Transfer
Order have not entered into a written agreement pursuant to section 6.1 of
this Transfer Order in respect of the allocation of title to and liability for
such assets, liabilities, rights or obligations, then such allocation shall be
determined in accordance with the conflict resolution procedure set out in
Exhibit J to this Transfer Order.

(c)  Save as may otherwise be determined pursuant to the terms of the above-
mentioned agreement pursuant to section 6.1 of this Transfer Order or
pursuant to the conflict resolution procedure set out in Exhibit J to this
Transfer Order, Ontario Hydro Services Company Inc. shall indemnify the
Transferee to the extent that such assets, rights, liabilities and obligations
that relate to two or more Businesses so transferred to the Transferee
pursuant to section 3.1(b) of this Transfer Order are determined to relate to
the Business of Ontario Hydro Services Company Inc. or any Business of a
subsidiary of Ontario Hydro Services Company Inc. but not to the extent
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they relate to any other Business (as such Businesses are deAﬁned in the
Transfers and in this Transfer Order).

5. Payments by Transferee

5.1

The Transferee shall pay to Ontano Hydro or its successors, without right of set-
off, counterclaim or abatement whatsoever (except as may be mutually agreed in
writing between Ontario Hydro or its successors and the Transferee), such amount
as shall be determined by the Minister of Finance or a person designated by the
Minister of Finance. The payment shall be made by the issuance of securities by
the Transferee; the terms and conditions of such issuance and such securities shall
be specified by the Minister of Finance or a person designated by the Minister of
Finance.

6. Agreements

6.1

6.2

The Transferee and Ontario Hydro or its successors shall on the dates, if any,
specified in Exhibit H to this Transfer Order enter into the agreements to which it
is to be a party specified in such Exhibit with the parties noted in such Exhibit on
such terms as the Transferee and Ontario Hydro and its successors and such
parties shall agree, which agreements shall take effect on the dates specified, if
any, and shall be valid and binding upon the Transferee and Ontario Hydro and its
successors and the other parties thereto and enforceable against them in
accordance with their terms.

The Transferee shall, in good faith and as expeditiously as possible, upon the
request of any person lawfully entitled to register or deposit a document in Form 4
— Document General under the Land Registration Reform Act or a document
attached to a document in Form 4 against the title to land or an interest in land
transferred to the Transferee by this Transfer Order, become a party to such Form
4 as evidenced by its execution thereof, solely for the purpose of the Transferee
making or giving effect to such statement or statements made pursuant to section
124 of the Electricity Act, 1998 as are necessary in order to enable such person to
register or deposit such document in Form 4 or a document attached to a
document in Form 4 against the title to such land or interest in land.

7. Timing and Sequence of Events

7.1

Despite any provision in this Transfer Order (other than the provisions of section
8.1) or in any other Transfer, the transfer to and the vesting in the Transferee of
all rights, title, interest and obligations of Ontario Hydro in, to and in respect of
the assets, rights, liabilities and obligations of Ontario Hydro transferred by this
Transfer Order are hereby determined to be completed (i) immediately subsequent
to the transfer to and vesting in any subsidiary of the Transferee of all the rights,
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title, interest, liabilities and obligations of Ontario Hydro in, to and in respect of
any officers, employees, assets, liabilities, rights and obligations of Ontario Hydro
transferred to such subsidiary of the Transferee by a Transfer and (ii) at a point in
time immediately prior to the coming into force of section 54 of the Act.

8. Transfer Not Effective

8.1

If,

(a) despite the provisions of the Act, this Transfer Order cannot or otherwise
fails for any reason to fully and effectively in law transfer to the
Transferee any asset, right, liability or obligation of Ontario Hydro
purported to be transferred to the Transferee by this Transfer Order, or

(b) despite the provisions of the Act, the transfer of any asset, right, liability
or obligation of Ontario Hydro by this Transfer Order would constitute a
breach of the terms of such asset, right, liability or obligation or would
constitute a breach of any law, decree, order or regulation of any
governmental authonty having jurisdiction,

then such assets, rights, liabilities or obligations (including such rights, liabilities
or obligations in, to or related to a Reserve and any fixtures of Ontario Hydro
situated on such Reserve) shall not be transferred by this Transfer Order on the
Transfer Date and shall, to the extent permitted in law, be held in trust by Ontario
Hydro or its successors for the benefit of the Transferee, in accordance with the
terms of this Transfer Order and upon such further terms as shall be agreed upon
by Ontario Hydro or its successors and the Transferee in a written agreement that
shall be entered into by such parties pursuant to section 6.1 of this Transfer Order,
unti} such time as they may be fully and effectively transferred in law, and until
such transfer would not constitute a breach of the terms of such asset, right,
liability or obligation and would not constitute a breach of such law, decree, order
or regulation of such governmental authority having jurisdiction, whereupon such
assets, rights, liabilities or obligations (including any fixtures of Ontario Hydro
situated on a Reserve in respect of which such Reserve the appropriate consent to
transfer has been obtained or in respect of which Reserve a new right has been
obtained by the Transferee) shall automatically be transferred to and vest in the
Transferee by this Transfer Order. Ontario Hydro and its successors shall, as
soon as they may effectively do so in accordance with the terms of this section
8.1, convey, assign and transfer such assets, rights, liabilities or obligations to the
Transferee (including all liabilities and obligations related to such assets and
rights) to the extent it may be necessary in order to fully and effectively complete
in law the transfer of such assets, rights, liabilities or obligations and the
Transferee shall assume and agree in writing to be bound by the liabilities and
obligations so transferred.
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9. Obligations of the Transferee and Ontario Hydro

9.1 (a) The Transferee shall, in accordance with the terms of this Transfer Order
and such further terms as shall be agreed upon by Ontario Hydro or its
successors and the Transferee in a written agreement that shall be entered
into by such parties pursuant to section 6.1 of this Transfer Order, perform
at its own expense and on its own account all obligations related to or
arising under, out of or in connection with any assets, rights, liabilities or
obligations of Ontario Hydro purported to be transferred or purported to
be released by this Transfer Order but which, despite the provisions of the
Act, this Transfer Order does not or cannot or otherwise fails for any
reason to fully and effectively transfer to the Transferee or from which it
does not or cannot or otherwise fails for any reason to fully and effectively
release Ontario Hydro, and the Transferee shall indemnify and save fully
harmless Ontario Hydro and its successors for and in respect of all costs,
losses, damages, obligations, liabilities, actions and causes of action
suffered or incurred by Ontario Hydro or its successors (i) arising out of or’
related in any way to such assets, rights, liabilities and obligations or the
failure to perform or comply with the terms and conditions thereof or (i1)
arising out of or related to the trusts created by this Transfer Order.

(b) The Transferee shall diligently complete all reasonable measures that
Ontario Hydro or its successors may require in order to obtain, as
expeditiously as possible, all necessary rights, consents and releases in
order that any assets or rights or any liabilities or obligations purported to
be transferred by this Transfer Order but which this Transfer Order,
despite the provisions of the Act, does not or cannot or otherwise fails for
any reason to fully and effectively transfer to the Transferee may be fully
and effectively transferred to the Transferee in accordance with the terms
of section 8.1 or in order that new rights may be granted to or in favour of
the Transferee, and in order that Ontario Hydro and its successors are fully
and effectively in law released from such liabilities and obligations. It
shall be a condition precedent to the automatic transfer and vesting
provided for in section 8.1 that Ontario Hydro or its successors be satisfied
with the terms and conditions of such nights and consents as evidenced in
wrnting.

(c) In order that the full value of the assets and rights that may be held by
Ontario Hydro or its successors for the benefit of the Transferee pursuant
to section 8.1 of this Transfer Order may be realized for the benefit of the
Transferee, Ontanio Hydro and its successors shall, in accordance with the
terms of this Transfer Order and such further terms as shall be agreed
upon by Ontario Hydro or its successors and the Transferee in a written
agreement that shall be entered imto by such parties pursuant to section 6.1
of this Transfer Order, at the reasonable request and at the expense and on
the account of the Transferee, in the name of Ontario Hydro or its
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successors if necessary in law, take such reasonable action and do or cause
to be done such things as are, in the reasonable opinion of the Transferee
and Ontario Hydro and its successors, necessary and proper in order that
the rights or title of Ontario Hydro as at the Transfer Date in and to such
assets and rights is preserved and enures to the benefit of the Transferee
and, in order that any money due and payable and to become due and
payable to the Transferee in and under or pursuant to such assets and
rights is received by the Transferee, Ontario Hydro and its successors
shall, subject to any right of set off, counterclaim or abatement of Ontario
Hydro or its successors as against the Transferee or any subsidiary
corporation of the Transferee, pay to the Transferee all such money as
may be received by or paid to Ontario Hydro or its successors and is
properly payable to the Transferee in respect of such assets and rights.
Nothing in this section 9.1{(c) derogates from the obligations of the
Transferee pursuant to this Transfer Order or any agreement pursuant to
this Transfer Order.

(d) The Transferee shall not assign, convey, sell, lease, mortgage, charge or
otherwise wansfer or purport to assign, convey, sell, lease, mortgage,
charge or otherwise transfer to any person any right, title or interest in and
to any of the assets, rights, liabilities or obligations which, despite the
provisions of the Act, this Transfer Order does not or cannot or otherwise
fails for any reason to fully and effectively transfer to the Transferee or
from which it does not or cannot or otherwise fails to fully and effectively
release Ontario Hydro and its successors, without the prior written consent
of Ontario Hydro or its successors and unless such person agrees in
writing with Ontario Hydro or its successors to be bound by the trust,
indemnity and further assurance provisions of this Transfer Order, and the
agreements related thereto between Ontario Hydro and its successors and
the Transferee, as set out in sections 8.1, 9.1 and 10.1 of this Transfer
Order.

10. Further Assurances

10.1

Each of Ontario Hydro and its successors and the Transferee shall from time to
time and at all times after the effective date of this Transfer Order make, do and
execute or cause and procure to be made, done and executed, in accordance with
the terms of this Transfer Order and such further terms as shall be agreed upon by
Ontario Hydro or its successors and the Transferee in a written agreement that
shall be entered into by such parties pursuant to section 6.1 of this Transfer Order,
all such further acts, deeds or assurances as may be necessary in order to lawfully
complete the transfer to and assumption by the Transferee of the officers,
employees, assets, rights, liabilities and obligations of Ontario Hydro by or
pursuant to this Transfer Order, including for the purpose of effecting necessary
registrations.
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11. Successors and Assigns

11.1 The rights and obligations of Ontario Hydro and its successors and the Transferee
as set out in sections 8.1, 9.1 and 10.1 of this Transfer Order and in the
agreements between Ontario Hydro and its successors and the Transferee pursuant
thereto, shall extend to, be binding upon and enure to the benefit of Ontario Hydro
and its successors and assigns and the Transferee and its successors and assigns,
including the successors in right, title and interest of the Transferee to the assets,
rights, liabilities and obligations transferred to the Transferee by this Transfer
Order.
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EXHIBIT Al

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS - REAL PROPERTY

All real property (whether held by freehold, leasehold, licence or other interest) Related to the
Business, wherever situated and whether currently being used, held or maintained by Ontario
Hydro, including all easements, rights-of-way, licences of- occupation and other matters
appurtenant to such real property and all buildings, improvements, fixtures, roadways, structures,
fixed machinery, fixed equipment and appurtenances situated on, in, under, over or otherwise
forming part of such real property, and including the real property described or referred to:

(a) in any legal descriptions of land and in any surveys identified in a schedule to this _
Exhibit A1 Assets — Real Property filed in the Office of the Executive Council at
or before 12:00 noon on March 31, 1999 (a “Schedule to this Exhibit A1”); and

(b) in the list of instruments contained or the real property otherwise referred to in a
Schedule to this Exhibit A1,

(including the appurtenant rights referred to in the foregoing).
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EXHIBIT A2

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS - MAJOR PERSONAL PROPERTY

1. All tangible personal property (whether held by ownership, lease, licence or other interest)
Related to the Business, wherever situated and whether currently being used, held or maintained
by Ontario Hydro, including all machinery, equipment, furniture, motor vehicles and other
chattels Related to the Business (including those in possession of third parties) and including, the
tangible personal property described or referred to in any lists or descriptions of “Major Personal
Property” set out in a schedule to this Exhibit A2 — Major Personal Property filed in the Office of
the Executive Council at or before 12:00 noon on March 31, 1999 (a “Schedule to this Exhibit -
A2”) other than those items specifically listed or described in a schedule to Exhibit A3 — Minor
Personal Property to this Transfer Order.

2. To the extent that any buildings and structures, water treatment plants, power systems and
other items listed in a Schedule to this Exhibit A2 constitute in law fixtures to real property, they
shall not form part of this Exhibit or Schedule to this Exhibit A2 but shall form part of the real
property transferred to the applicable subsidiary of the Transferee by the Transfer transferring
such real property to such subsidiary of the Transferee.
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EXHIBIT A3

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS -MINOR PERSONAL PROPERTY

1. All tangible personal property (whether held by ownership, lease, licence or other interest)

Related to the Business, wherever situated and whether currently being used, held or maintained

by Ontaric Hydro, including all machinery, equipment, furniture, motor vehicles and other

chattels Related to the Business (including those in possession of third parties) and including the

tangible personal property described or referred to in any lists or descriptions of “Minor Personal

Property” set out in a schedule to this Exhibit A3-Minor Personal Property filed in the Office of

the Executive Council at or before 12:00 noon on March 31, 1999 (a “Schedule to this Exhibit
A3”) other than those items specifically listed or described in any schedule to Exhibit A2 -

Major Personal Property to this Transfer Order.

2. To the extent that any buildings and structures, water treatment plants, power systems and
other items listed in a Schedule to this Exhibit A3 constitute in law fixtures to real property, they
shall not form part of this Exhibit or Schedule to this Exhibit A3 but shall form part of the real
property transferred to the applicable subsidiary of the Transferee by the Transfer transferring
such real property to such subsidiary of the Transferee.
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EXHIBIT A4

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS - INTELLECTUAL PROPERTY

All Intellectual Property Assets, except for the Excluded Officers, Employees, Assets, Liabilities,
Rights and Obligations (as such exclusions are defined in paragraph 2 to this Transfer Order).
This Exhibit A4 and Exhibit A2 to the Transfer to Ontario Hydro Services Company Inc.
override anything set out in any other Exhibit to this Transfer Order, including Exhibit F, and
override any other Transfers, insofar as such Exhibits and Transfers purport to transfer
Intellectual Property Assets, other than in respect of those intellectual property and technical
information assets and rights specifically listed on (i) a2 Schedule to Exhibit A3 - Intellectual
Property to the Transfer to Electrical Safety Authority, (ii) a Schedule to Exhibit A4 —
Intellectual Property to the Transfer to IMO and (iii) a Schedule to Exhibit A — Intellectual
Property to the Transfer to the Board, which intellectual property and technical information
assets and rights are transferred by those Transfers and are not subject to the override provisions
of this Exhibit A4.

For the purposes of this Exhibit, “Intellectual Property Assets” includes:

(1) all Intellectual Property Rights and Technical Information of Ontario Hydro Related
to the Business (including the Technical Information identified generally in Schedule A4,
Item 2 to this Transfer Order, the listed Trade-Marks in Schedule A4, Item 1 of this
Transfer Order, and all Intellectual Property Rights and Technical Information related to
the Activities of OHT) and whether or not such Intellectual Property Rights and
Technical Information are also related to the business of any other entity (including
Ontario Hydro Services Company Inc.); and

(2) all issued patents and pending patent applications of Ontario Hydro including without
limitation those listed in Schedule A4, Item 1 to this Transfer Order and all Intellectual
Property Rights (except Trade-marks) and Technical Information of Ontario Hydro
related to such issued patents and pending patent applications, whether or not Related to
the Business;

and all rights to damages and profits by reason of the infringement or misappropriation of any of
the Intellectual Property Assets.

“Intellectual Property Rights” means all Patents, Trade-Marks, Copyrights, Industrial Designs
and other intellectual property rights in any jurisdiction throughout the world.
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“Patents” means all inventions, patents, applications for patent, rights to apply for patents, and
patents which may be issued from current applications (including without limitation divisions,
reissues, renewals, re-examinations, continuations, continuations-in-part and extensions).

“Trade-Marks” means all trade-marks, trade-mark registrations, rights to apply for trade-mark
registrations, trade names, corporate names, brand names, slogans designs, graphics, logos and
other commercial symbols, whether used with wares or services, including without limitation the
goodwill attaching to such Trade-marks.

“Copyrights” means all works, copyrights, copyright registrations, copyright applications, all
rights to apply for copyright registrations (including without limitation all renewals and
revisions thereof), moral rights and the benefit of any waivers of moral rights.

“Industrial Designs” means all designs, industrial design registrations, design rights, rights to
apply for industrial design registration and design right registration, and corresponding rights
worldwide (including without limitation renewals).

“Technical Information” means all know-how and technical knowledge, including without
limitation: all wade secrets and other proprietary know-how, confidential information, public
information, non-proprietary know-how and invention disclosures; any information or data of a
scientific, technical or business nature regardless of its source or form; methods of production,
procedures, specifications, formulas, designs, all documented research, developmental,
demonstration or engineering work; all information, descriptions and related instructions that
can be or is used to define a design or process or procure, produce, support or operate material
and equipment; and all other lab journals, notebooks, drawings, blue prints, research and
development reports, patterns, plans, flow charts, equipment, parts lists, manuals, records and
similar materials.

For the purposes of section 2.1 of this Transfer Order “Excluded Intellectual Property Assets”
means:

(i) all Technical Information listed in Schedule A2, Item 2 of the Transfer to Ontario
Hydro Services Company Inc. which is neither listed in Schedule A4, Item 2 of this
Transfer Order, related to issued patents or pending patent applications, nor related to the
Activities of OHT;

(i1) all Trade-Marks that are not listed in Schedule A4, Item 1 to this Transfer Order and
are Related to the Business of Ontario Hydro Services Company Inc. (as Related to the
Business is defined in the Transfer to Ontario Hydro Services Company Inc.);

(ii1) all Trade-Marks listed in Schedule A2, Item 1 to the Transfer to Ontano Hydro
Services Company Inc.; and

(iv) all rights in official marks of Ontario Hydro pursuant to Section 9 of the Trade-
Marks Act.
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“Activities of OHT" means all activities carried on by the Ontario Hydro Technologies division
of Ontario Hydro (“OHT”), including without limitation research, development, consulting,
reporting, licensing, including at the Kipling Research Centre, and including without limitation
all such activities carried on by OHT for the benefit of related or unrelated entities, including
without limitation the Business of Ontario Power Generation Inc. (as Business is defined in
paragraph 2 of this Transfer Order) and the Business of Ontario Hydro Services Company Inc.
(as Business is defined in paragraph 2 of the Transfer Order to Ontario Hydro Services Company
Inc.) as such Businesses were carried on by Ontario Hydro prior to the Transfer Dates (as
defined in this Transfer Order and in the Transfer to Ontario Hydro Services Company Inc.
respectively).
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EXHIBIT AS

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS - LICENCES AND PERMITS

All permits, licences, certificates, approvals, authorizations, or other indicia of authority issued
by a federal, provincial, municipal or state authority under any law Related to the Business and
all rights, interests and obligations derived therefrom or relating therete (the “permits”),
including such permits issued under the Environmental Protection Act, Ontario Water Resources
Act, Energy Act, Elevating Devices Act, Gasoline Handling Act, Boilers and Pressure Vessels
Act, Operating Engineers Act, Public Lands Act, Fisheries Act, Navigable Waters Protection Act.
and Radiocommunications Act and including such permits issued under any law as such permits
are described or referred to in a schedule to this Exhibit filed in the Office of the Executive
Council at or before 12:00 noon on March 31, 1999.
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EXHIBIT A6

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO IO ONTARIO POWER GENERATION INC.

OTHER ASSETS

ACCOUNTS RECEIVABLE

All accounts receivable Related to the Business including: bank accounts, insurance claims,
accrued rights to bill for goods and services rendered, accrued interest, and any deposits, security
or collateral for such accounts receivable, including the accounts receivable and other assets
described or referred to in a Schedule to this Exhibit filed in the Office of the Executive Council
at or before 12:00 noon on March 31, 1999 (a “Schedule to this Exhibit A6").

SECURITIES OF SUBSIDIARIES

All of the issued and outstanding shares in the capital of, and all of the bonds, debentures, notes
or other evidences of indebtedness of, the corporations described or referred to in a Schedule to
this Exhibit A6.

CASH AND INVESTMENTS

All cash and cash equivalents, including money market securities, Related to the Business,
including: such amounts or such securities held by Ontario Hydro and such amounts and such
securities held on deposit to the account of Ontario Hydro, including the cash and cash
equivalents described or referred to in a Schedule to this Exhibit A6.

GOODWILL

All goodwill Related to the Business, including the goodwill described or referred to in a
Schedule to this Exhibit A6.
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EXHIBIT B
===

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

CONTRACTS

All contracts of Ontario Hydro Related to the Business, including all agreements, equipment and
other personal property leases and arrangements, whether executory or otherwise, (“Contracts™)
including all Contracts to or by which Ontario Hydro or any of the assets Related to the Business
or the Business is bound or affected, and including the Contracts described or referred to in a
schedule to this Exhibit filed in the Office of the Executive Council at or before 12:00 noon on
March 31, 1999.
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EXHIBIT C
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

LITIGATION

All Litigation Related to the Business, including all Litigation described or referred to in
a schedule to this Exhibit filed in the Office of the Executive Council at or before 12:00
noon on March 31, 1999.

For the purposes of this Exhibit “Litigation” means all of the rights, liabilities and

obligations of Ontario Hydro which relate to, arise out of or are at issue in any action or
proceeding Related to the Business which has been commenced at or before the transfer

of such rights, liabilities and obligations by this Transfer Order. For the purposes of the .
foregoing “proceeding” means any process, hearing, investigation, inquest, claim or

application of any nature whatsoever, whether made to or conducted by or before a court,

tribunal, board, commission, administrative authority, arbitrator, or any other person or

body, including pursuant to an agreement to which Ontario Hydro is a party.
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EXHIBIT D
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

LIABILITIES

All liabilities and obligations Related to the Business including: all costs, expenses, charges,
debts, liabilities, claims, demands and obligations, whether primary or secondary, direct or
indirect, fixed, contingent, absolute or otherwise and all liabilities and obligations of Ontario
Hydro that are Related to the Business which have accrued at the time the transfer in this
Transfer Order takes effect or which accrue after the time the transfer in this Transfer Order
takes effect but which in any way relate to actions, conduct, circumstances or occurrences which
took place prior to the time the transfer in this Transfer Order takes effect and including the
liabilities and obligations described or referred to in a schedule to this Exhibit filed in the Office
of the Executive Council at or before 12:00 noon on March 31, 1999,

Nothing in this Exhibit transfers liabilities or obligations relating to litigation or employees that
are transferred by a Transfer.
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EXHIBIT E
10 TMNSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

OFFICERS AND EMPLOYEES

All officers and employees Related to the Business, including the employees described or
referred to in a schedule to this Exhibit filed in the Office of the Executive Council at or before
12:00 noon on March 31, 1999.
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EXHIBIT F
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

BOOKS AND RECORDS

All information, books and records or copies of books and records, recorded on any medium,
Related to the Business (the “Books and Records™) including all Books and Records that are in
the custody or control of Ontario Hydro or any other person and including the Books and
Records described or referred to in a schedule to this Exhibit filed in the Office of the Executive

Council at or before 12:00 noon on March 31, 1999.
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EXHIBIT G
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

FINANCIAL CORPORATION RETAINED ASSETS AND LIABILITIES

All those assets, rights, liabilities and obligations of Ontario Hydro specifically listed or
specifically described on a schedule to this Exhibit filed in the Office of the Executive Council at
or before 12:00 noon on March 31, 1999.
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EXHIBIT H
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

REQUIRED AGREEMENTS

Those agreements to be entered into pursuant to this Transfer Order and such other agreements
as may be necessary in order to further the transfer completed by this transfer order and to more
fully define the commercial relationships established by or arising out of the transfer effected by
or pursuant to this Transfer Order or any other Transfer, which agreements are listed on the
schedule to this Exhibit filed in the Office of the Executive Council at or before 12:00 noon on

March 31, 1999.
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EXHIBIT I

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

LIST OF TRANSFER ORDERS

All those transfer orders made under Part X of the Act transferring certain of the officers,
employees, assets, liabilities, rights and obligations of Ontario Hydro to:

1. Ontario Hydro Services Company Inc.
2. Ontario Hydro Networks Company Inc.
3. Ontario Hydro Energy Company Inc.

4. Ontario Hydro Remote Communities Service Company Inc.
5. Ontario Hydro International Inc.
6. Ontario Power Generation Inc.

7. OPG-Darlington Inc.

8. OPG-Darlington Waste Inc.
9. OPG-Pickering Inc.

10. OPG-Pickering Waste Inc.
11.  OPG-Bruce A Inc.

12. OPG-Bruce B Inc.

13. OPG-Bruce Waste Inc.

14. OPG-Bruce Common Facilities Inc.
15. OPG-Atikokan Inc.

16. OPG-Thunder Bay Inc.

17. OPG-Lambton Inc.

18. OPG-Nanticoke Inc.

19. OPG-Lakeview Inc.
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22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34.

35.

OPG-Lennox Inc.
OPG-Northwest Plant Group Inc.
OPG-Mississagi River Inc.
OPG-Mattagami River System Inc.
OPG-Abitibi River Inc.
OPG-Montreal River Inc.
OPG-St. Lawrence River Inc.
OPG-Ottawa River Inc.
OPG-Madawaska River Inc.
OPG-Niagara Plant Group Inc.
OPG-Small Hydro Inc.
OPG-700 University Inc.

Ontario Energy Board.

IMO.

Electrical Safety Authority.

Ontario Electricity Pension Services Corporation.

/
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EXHIBIT J
T0 TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,

EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

CONFLICT RESOLUTION PROCEDURE

Any conflict as to the officers, employees, assets, liabilities, rights or obligations of Ontario
Hydro transferred by this Transfer Order, shall be determined in accordance with the conflict
resolution procedure set out in a schedule to this Exhibit filed in the Office of the Executive
Council at or before 12:00 noon on March 31, 1999.
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/" OPGI TRADE MARKS (REGISTERED - UNREGISTERED) 19/03/99

APACS CAN

ARCPRO CAN 781.660
ARCPRO u.s. 74/881,037
DEFENDER it CAN

DIRECT ELEGTRICITY CAN 376,881
DIRECT ELECTRICITY Us

ELECTROSLEEVE CANADA  |745,807
ELECTROSLEEVE FRANCE _ |98526 747
ELECTROSLEEVE BELGIUM _ [603,001
ELECTROSLEEVE GERMANY 39824858
ELECTROSLEEVE u.s. 74/487 804
ELECTROSLEEVE KOREA  [86-28028
ELECTROSLEEVE KOREA  |98-8017
ENVISION US. 75/485,585
ENVISION SERVICE CAN 871.452
ENVISION SERVICE us.

ENVISION SOLUTION CAN 867,200
ENVISION SOLUTION us.

ENVISION SOLUTION MEXICO  |336,847 Reg'n No. 592,629
ENVISION SOLUTION PLUS CAN 867,207
ENVISION SYSTEM CAN 867,208
ENVISION SYSTEM U.S.

EVERCLEAR CAN 820,675
EVERGREEN U.s.

EVERGREEN CLEAN CAN 1002602
EVERGREEN FRIENDLY CAN 1002603
EVERGREEN PURE CAN 1002604
GBE CAN 720,351
GBE Us. 75/087,251
GBE & DESIGN INTER. 720,263
GBE SPAIN 1771036
INTEGRAN CAN 369,478
PATRIC CAN 512,427
PDA-H & DESIGN . CAN 600,038
PDA-H & DESIGN ~Jus. 743,192 iy
PMSA CAN 825,039 N

>
POWERNETICS CAN 830,588
POWERNETICS u.s. 75/260,500
SAFETY SOLUTIONS CAN 748,845
SAFETY SOLUTIONS Us. 741501,575
SAFETY SOLUTIONS & DESIGN CAN 755,042
SAFETY SOLUTIONS & DESIGN U.8. 74/503,825
SMOKIN CAN 512,429
SMOKUP CAN 312,428
SOPHT CAN 512,420
TECH SMART CAN 828,192
Page 1 0f 2
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OPG! TRADE MARKS (REGISTERED - UNREGISTERED) 19/00/199

CAN

OHT GLOBE LOGO

SIMD_(1aM) LOGO

SLAR

TRUSTIE

WINSPEC

XIPD
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EXECUTIVE COUNCIL OF ONTARIO
CERTIFICATE

TO: CANADIAN INTELLECTUAL PROPERTY OFFICE
AND TO: UNITED STATES PATENT AND TRADEMARK OFFICE

RE: Transfer of Intellectual Property Assets from Ontario Hydro to
Ontario Power Generation Inc.

The undersigned, Suzanne R. Wilson, Deputy Clerk of the Executive
Council of Ontario hereby certifies for and on behalf of the Lieutenant Governor of the
Province of Ontario in Council and without personal liability that:

1. Attached hereto is a true copy of a portion of Order in Council 647/99
made under the Electricity Act, 1998 (Ontario) (the “Act”’) on March 31, 1999, by the
Lieutenant Governor of the Province of Ontario with the advice and concurrence of the
Executive Council (the “Order”), including a portion a certain Transfer Order made
pursuant to section 116 of the Act effective April 1, 1999 whereby certain assets,
liabilities, rights and obligations of Ontario Hydro were transferred to Ontario Power
Generation Inc. (the “OPGI Transfer Order”).

2. The OPGI Transfer Order includes certain intellectual property assets of
Ontario Hydro as described and set out in:

(a)  Exhibit A4 to the OPGI Transfer Order entitled Assets — Intellectual
Property, a true copy of which is attached hereto; and

(b) a listing of patent registrations and applications (PATENTS — PATENT
APPLICATIONS) and trade marks (OPGI TRADE MARKS
(REGISTERED — UNREGISTERED)) included in a Schedule to
Exhibit A4 to the OPGI Transfer Order and contained in Binder 155
of 163 relating to Ontario Power Generation Inc. (PART IV — OPG!
— Corporate Assets BINDER 6 OF 8) which Binder is on file in the
Executive Council Office for the Province of Ontario. A true copy of
such listing is attached hereto.

TA
DATED at Toronto, Ontario, the // day of V/ , 2000.

EXECUTIVE COUNCIL OF ONTARIO

YA
pMWW\
DWClerk
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Order in Council

Décret
Ontano
Executive Council
Consail des ministres
On the recommendation of the undersigned, the Sur la recommandation du soussigné, le
Lieutenant Governor, by and with the advice and lisutenant-gouvemeur, sur l'avis et avec le con-
concurrence of the Executive Council, orders that: sentement du Conseil des ministres, décréte ce
qui suit :

Pursuant to section 116 of the Elecrricity Act, 1998, S.0. 1998, c.15, Schedule A, the Transfer
Orders attached hereto transferring certain officers, employees, assets, liabilities, rights and
obligations to the transferees set out below are made.

Ontario Hydro Services Company Inc.
Ontario Hydro Networks Company Inc.
Ontario Hydro Energy Company Inc.
Ontario Hydro Remote Communities Service Company Inc.
Ontario Hydro International Inc.
Ontario Power Generation Inc.
OPG-Darlington Inc.

OPG-Darlington Waste Inc.
OPG-Pickering Inc.

OPG-Pickering Waste Inc.

OPG-Bruce A Inc.

OPG-Bruce B Inc.

OPG-Bruce Waste Inc.

OPG-Bruce Common Facilities Inc.
OPG-Atikokan Inc.

OPG-Thunder Bay Inc.

OPG-Lambton Inc.

OPG-Nanticoke Inc.
\ Ll/‘ 7
Recommended /“Z‘ Concurred %
Mipister of Energy, Science & Technology Cha?‘of Cabinet
Approved & Ordered MAR 3 ! 1999 &M \J\ \JM
Date uténant Governor

OC./Décret 647/99
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OPG-Lakeview Inc. - =
OPG-Lennox Inc.

OPG-Northwest Plant Group Inc.
OPG-Mississagi River Inc.

OPG-Mattagami River System Inc.

OPG-Abitibi River Inc.

OPG-Montreal River Inc.

OPG-St. Lawrence River Inc.

OPG-Ottawa River Inc.

OPG-Madawaska River Inc.

OPG-Niagara Plant Group Inc.

OPG-Small Hydro Inc. -

OPG-700 University Inc.

Ontario Energy Board

Independent Electricity Market Operator
Electrical Safety Authority

Ontario Electricity Pension Services Corporation
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Transfer Order to Generation Corporat.

ELECTRICITY ACT, 1998

TRANSFER ORDER - TRANSFER OF CERTAIN OF THE OFFICERS, EMPLOYEES,
ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO HYDRO TO

1.1

1.2

1.3
1.4

1.5

ONTARIO POWER GENERATION INC.

Preliminary

The Lieutenant Governor in Council, by Ontario Regulation 648/98 made under
the Electricity Act, 1998, has designated Ontario Power Generation Inc. as the
Ontario Electricity Generation Corporation for the purposes of the Electricity Ac,
1998 (the “Act”).

The Lieutenant Governor in Council in the exercise of the powers conferred by
the Act hereby makes this Transfer Order by which certain of the officers,
employees, assets, liabilities, rights and obligations of Ontario Hydro are .
transferred in the manner specified in this Transfer Order to Ontario Power
Generation Inc. (the “Transferee™).

This Transfer Order is made under Part X of the Act.
This Transfer Order takes effect on April 1, 1999.

The following Exhibits are incorporated herein by reference and such Exhibits
and any Schedules to such Exhibits form an integral part of this Transfer Order:

Exhibit Al - Assets — Real Property

Exhibit A2 Assets — Major Personal Property

Exhibit A3 Assets — Minor Personal Property

Exhibit A4 Assets — Intellectual Property

Exhibit AS Assets — Licences and Permits

Exhibit A6 Other Assets

Exhibit B Contracts

Exhibit C Litigation

Exhibit D Liabilities

Exhibit E Officers and Employees

Exhibit F Books and Records

Exhibit G Financial Corporation Retained Assets and
Liabilities

Exhibit H Required Agreements

Exhibit I List of Transfer Orders

Exhibit J Conflict Resolution Procedure
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Transfer Order to Generation Corporat
-2

2. Definitions

2.1 In this Transfer Order (including any Exhibits to this Transfer Order and any
Schedules to any Exhibit to this Transfer Order) terms which are used herein and
are defined in the Act, or in any regulations made pursuant to the Act on or before
the Transfer Date, shall have the same meaning given to such terms in the Act and
in such regulations and, in addition:

“Business” means the activities carried on by Ontario Hydro as a generator as at
the Transfer Date relating to owning, operating or maintaining generation
facilities wherever situate (other than those generation facilities that are located in
a Remote Community and form part of the Excluded Officers, Employees, Assets,
Liabilities, Rights and Obligations) and all such other activities as are incidental
or ancillary to carrying on such activities, including the sale of electricity
produced by such generation facilities.

“Employee Transfer Date” means January 1, 1999 in respect of the employees-
of Ontario Hydro and the rights, liabilities and obligations related to such
employees of Ontario Hydro transferred by this Transfer Order.

“Excluded Officers, Employees, Assets, Liabilities, Rights and Obligations”
means the following officers, employees, assets, liabilities, rights and obligations
of Ontario Hydro:

(a) all officers, employees, assets, liabilities, rights and obligations of Ontario
Hydro transferred or to be transferred from Ontario Hydro or its
successors by the Transfers regardiess of the time of effect of any Transfer
or this Transfer Order and regardless of the order of effect of any Transfer
relative to any other Transfer or to this Transfer Order;

(b)  the Financial Corporation Retained Assets and Liabilities; and

(©) the Excluded Intellectual Property Assets as defined in Exhibit A4 to this
Transfer Order.

“Financial Corporation Retained Assets and Liabilities” means all right, title
and interest of Ontario Hydro as at the Transfer Date in and to those assets,
liabilities, rights and obligations of Ontario Hydro specified in Exhibit G to this
Transfer Order.

“including” means “including without limitation”, and “includes” means
“includes without limitation”.

“Related to the Business” means directly or indirectly used in or in conjunction
with, arising from, acquired or incurred in the conduct, performance or carrying
on of, or otherwise supporting or relating in any manner to, the Business.

PATENT
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Transfer Order to Generation Corpora
-3-

“Remote Community” has the meaning ascribed to such term in Ontario
Regulation 647/98 made under the Onrario Energy Board Act, 1998.

“Reserve” has the meaning ascribed to that term in the /ndian Act (Canada).

“successors” when used in this Transfer Order in reference to Ontario Hydro
means, for the purposes of this Transfer Order, any successor corporation to
Ontario Hydro by operation of law.

“Transfers” means those transfer orders described in Exhibit I to this Transfer
Order (other than this Transfer Order which is included in such Exhibit for
convenience of reference only and does not form part of such Exhibit) and
“Transfer” means any one of such Transfers.

“Transfer Date” means April 1, 1999 in respect of the transfer of all assets,
rights, liabilities and obligations of Ontario Hydro transferred by this Transfer
Order other than the employees of Ontario Hydro and the rights, liabilities and
obligations related to such employees of Ontario Hydro transferred by this
Transfer Order.

3. Transfer of Officers, Employees, Assets, Liabilities, Rights and Obligations of
Ontario Hydro to the Transferee

3.1

Subject to the provisions of section 3.2 and Exhibit A4 to this Transfer Order and
Exhibit A2 to the Transfer to Ontario Hydro Services Company Inc., this Transfer
Order hereby transfers to and vests in the Transferee on the Transfer Date and the
Employee Transfer Date as applicable, all rights, title, interest, liabilities and
obligations of Ontario Hydro in, to and in respect of: (a) all officers, employees,
assets, rights, liabilities and obligations of Ontario Hydro as at the Transfer Date
that are Related to the Business; and (b) all other officers, employees, assets,
liabilities, nights and obligations of Ontario Hydro as at the Transfer Date, if any,
that are not transferred by a Transfer or this Transfer Order (other than the
Financial Corporation Retained Assets and Liabilities and other than those assets,
rights, liabilities and obligations that are not transferred on the Transfer Date
pursuant to the *“Transfer Not Effective” sections of this Transfer Order and the
Transfers); including all such rights, title, interest and obligations of Ontario
Hydro in, to and in respect of the following:

(i) those assets of Ontario Hydro described in Exhibits Al, A2, A3, A4, AS
and A6 to this Transfer Order;

(i1) those contracts of Ontario Hydro specified in Exhibit B to this Transfer
Order;

PATENT
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(iii)

(iv)

)

(vi)

Transfer Order to Generation Corporat.
4. :

that litigation of Ontario Hydro specified in Exhibit C to this Transfer
Order;

those liabilities of Ontario Hydro specified in Exhibit D to this Transfer
Order; ‘

the officers and employees, including former employees, of Ontario Hydro
specified in Exhibit E to this Transfer Order; and

those books and records or copies of books and records and other
information of Ontario Hydro specified in Exhibit F to this Transfer Order.

The Excluded Officers, Employees, Assets, Liabilities, Rights and Obligations are
excluded from the transfer pursuant to this Transfer Order and are not transferred
to nor acquired or assumed nor required to be performed by the Transferee
hereunder. Nothing in this section 3.2 shall derogate from the liabilities and
obligations jointly and severally assumed by the Transferee pursuant to section’
3.3(a)(ii) of this Transfer Order. ’

(a)

(b)

(c)

The Transferee hereby acquires all rights, title and interest of Ontario
Hydro in and to all officers, employees, assets and rights transferred to the
Transferee by section 3.1 of this Transfer Order and hereby assumes and is
obligated to perform (i) all liabilities and obligations of Ontario Hydro
transferred to the Transferee by section 3.1 of this Transfer Order, and (ii)
all liabilities and obligations Related to the Business and arising out of or
relating to any asset, right, liabilities or obligations of Ontario Hydro
transferred by a Transfer to a subsidiary of the Transferee for which such
liabilities and obligations the Transferee and such subsidiary of the
Transferee are hereby jointly and severally liable, including such liabilities
or obligations arising out of or related to any licence, permit, approval or
order related to such rights and assets transferred to such subsidiary of the
Transferee.

Nothing in this Transfer Order amends, adds to, deletes from or otherwise
modifies any liabilities or obligations that are assumed by the Transferee
by this Transfer Order (except for the assumption by the Transferee of
joint and several liability under section 3.3(a)). For greater certainty,
despite the assumption by the Transferee of joint and several liability
under section 3.3(), the Transferee shall be entitled to the benefit of (i)
subsequent contractual or other agreements that are otherwise legally
enforceable which the Transferee or its subsidiary may enter into with the
other persons legally entitled to the benefit of such liabilities and
obligations and (ii) any laws applicable to such liabilities and obligations.

The Transferee and any subsidiary of the Transferee shall be equally
subject to and entitled to the benefit of the terms and conditions of any
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Transfer Order to Generation Corpora.
-5-

licence, permit, approval or order that relates to the ownership or
operation of any assets or nights transferred by a Transfer to such
subsidiary of the Transferee.

(d) The transfer of any liability or obligation by this Transfer Order releases
Ontario Hydro and its successors from the liability or obligation.

(e) The transfer of the officers, employees, assets, rights, liabilities and
obligations to the Transferee by this Transfer Order includes all rights,
remedies, obligations and liabilities of Ontario Hydro under the Freedom
of Information and Protection Act, R.S5.0. 1990 c. F31, as amended, (the
“FOI Act”), as if the Transferee were subject to such liabilities and
obligations of Ontario Hydro under the FOI Act, solely with respect to any
request for access to a record or records or parts thereof made under the
FOI Act (a “Request™), including all rights, remedies, obligations and
liabilities of Ontario Hydro respecting any notices, appeals, judicial.
review applications, and other steps or proceedings relating to such a
Request (collectively “Proceedings”), provided:

(@ the Request was received by Ontario Hydro prior to the Transfer
Date;

(i)  the Request is Related to the Business or is related to the Business
of a subsidiary of the Transferee (as defined in the Transfers to
such subsidiaries) or to the officers, employees, assets (including
any books and records), liabilities, rights or obligations transferred
to the Transferee pursuant to this Transfer Order or to a subsidiary
of the Transferee pursuant to a Transfer; and

(1)  the Request or any of the Proceedings have not been concluded
prior to the Transfer Date or any appeal period applicable thereto
has not expired prior to the Transfer Date.

With respect to such Requests and Proceedings, the Transferee shall have
all the nghts (including the rights under the FOI Act relating to granting or
refusing requests for access to records or parts thereof), powers and duties
of an “institution” (as that term is defined in the FOI Act) and the Chair of
the Board of Directors of the transferee shall have the same rights, powers
and duties as a “head” (as that term is defined in the FOI Act), as if the
FOI Act applied to the Transferee, however, for greater certainty, the
Transferee is not an agency, board, commission, corporation or other body
designated as an institution in the regulations made under the FOI Act.
Terms defined in this section 3.3(e) have the meamings ascribed thereto for
the purposes of this section only.
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The Transferee is obligated to perform all obligations and comply with all
terms and conditions of all approvals, exemption orders or declaration
orders made under the Environmental Assessment Act or the regulations
made pursuant thereto existing at the Transfer Date and relating to any
asset or right transferred to the Transferee by this Transfer Order or
transferred to a subsidiary of the Transferee by a Transfer and such
obligations are binding on the Transferee notwithstanding the status of
such assets or rights of the Transferee or such subsidiary of the Transferee
under the Environmental Assessment Act or the regulations made pursuant
thereto.

4, Listed or Described Officers, Employees, Assets, Liabilities, Rights and Obligations

4.1

4.2

Officers, employees, assets, liabilities, rights or obligations of Ontario Hydro that
are specifically listed or specifically described in a schedule to an Exhibit to this
Transfer Order (other than in a schedule to Exhibit G) are transferred by this
Transfer Order despite any other provision of this Transfer Order or any provision
in the Transfers but subject to sections 4.2(2) and 8.1 of this Transfer Order.

(a)

®)

(c)

If any conflict arises between this Transfer Order and a Transfer as to the
officers, employees, assets, liabilities, rights or obligations of Ontano
Hydro transferred by this Transfer Order, such conflict shall be determined
in accordance with the conflict resolution procedure set out in Exhibit J to
this Transfer Order.

If any assets, liabilities, rights or obligations of Ontario Hydro that relate to
two or more Businesses (as each Business is defined in the Transfers and
this Transfer Order) are transferred to the Transferee pursuant to section
3.1(b) of this Transfer Order and the Transferee, Ontario Hydro Services
Company Inc. and the parties as provided in section 6.1 of this Transfer
Order have not entered into a written agreement pursuant to section 6.1 of
this Transfer Order in respect of the allocation of title to and liability for
such assets, liabilities, rights or obligations, then such allocation shall be

determined in accordance with the conflict resolution procedure set out in
Exhibit J to this Transfer Order.

Save as may otherwise be determined pursuant to the terms of the above-
mentioned agreement pursuant to section 6.1 of this Transfer Order or
pursuant to the conflict resolution procedure set out in Exhibit J to this
Transfer Order, Ontario Hydro Services Company Inc. shall indemnify the
Transferee to the extent that such assets, rights, liabilities and obligations
that relate to two or more Businesses so transferred to the Transferee
pursuant to section 3.1(b) of this Transfer Order are determined to relate to
the Business of Ontario Hydro Services Company Inc. or any Business of a
subsidiary of Ontario Hydro Services Company Inc. but not to the extent
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they relate to any other Business (as such Businesses are dc‘ﬁncd in the
Transfers and in this Transfer Order).

5. Payments by Transferee

5.1

The Transferee shall pay to Ontario Hydro or its successors, without right of set-
off, counterclaim or abatement whatsoever (except as may be mutually agreed in
writing between Ontario Hydro or its successors and the Transferee), such amount
as shall be determined by the Minister of Finance or a person designated by the
Minister of Finance. The payment shall be made by the issuance of securities by
the Transferee; the terms and conditions of such issuance and such securities shall
be specified by the Minister of Finance or a person designated by the Minister of
Finance.

6. Agreements

6.1

6.2

The Transferee and Ontario Hydro or its successors shall on the dates, if any,
specified in Exhibit H to this Transfer Order enter into the agreements to which it
is to be a party specified in such Exhibit with the parties noted in such Exhibit on
such terms as the Transferee and Ontario Hydro and its successors and such
parties shall agree, which agreements shall take effect on the dates specified, if
any, and shall be valid and binding upon the Transferee and Ontario Hydro and its
successors and the other parties thereto and enforceable against them in
accordance with their terms.

The Transferee shall, in good faith and as expeditiously as possible, upon the
request of any person lawfully entitled to register or deposit a document in Form 4
— Document General under the Land Registration Reform Act or a document
attached to a document in Form 4 against the title to land or an interest in land
transferred to the Transferee by this Transfer Order, become a party to such Form
4 as evidenced by its execution thereof, solely for the purpose of the Transferee
making or giving effect to such statement or statements made pursuant to section
124 of the Elecrricity Act, 1998 as are necessary in order to enable such person to
register or deposit such document in Form 4 or a document attached to a
document in Form 4 against the title to such land or interest in land.

7. Timing and Sequence of Events

7.1

Despite any provision in this Transfer Order (other than the provisions of section
8.1) or in any other Transfer, the transfer to and the vesting in the Transferee of
all rights, title, interest and obligations of Ontario Hydro in, to and in respect of
the assets, rights, liabilities and obligations of Ontario Hydro transferred by this
Transfer Order are hereby determined to be completed (i) immediately subsequent
to the transfer to and vesting in any subsidiary of the Transferee of all the rights,
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title, interest, liabilities and obligations of Ontario Hydro in, to and in respect of
any officers, employees, assets, liabilities, rights and obligations of Ontario Hydro
transferred to such subsidiary of the Transferee by a Transfer and (ii) at a point in
time immediately prior to the coming into force of section 54 of the Act.

8. Transfer Not Effective

8.1

If,

(a) despite the provisions of the Act, this Transfer Order cannot or otherwise
fails for any reason to fully and effectively in law transfer to the
Transferee any asset, right, liability or obligation of Ontario Hydro
purported to be transferred to the Transferee by this Transfer Order, or

(b) despite the provisions of the Act, the transfer of any asset, right, liability
or obligation of Ontario Hydro by this Transfer Order would constitute a
breach of the terms of such asset, right, liability or obligation or would
constitute a breach of any law, decree, order or regulation of any
governmental authonty having jurisdiction,

then such assets, rights, liabilities or obligations (including such rights, liabilities
or obligations in, to or related to a Reserve and any fixtures of Ontario Hydro
situated on such Reserve) shall not be transferred by this Transfer Order on the
Transfer Date and shall, to the extent permitted in law, be held in trust by Ontario
Hydro or its successors for the benefit of the Transferee, in accordance with the
terms of this Transfer Order and upon such further terms as shall be agreed upon
by Ontario Hydro or its successors and the Transferee in a written agreement that
shall be entered into by such parties pursuant to section 6.1 of this Transfer Order,
until such time as they may be fully and effectively transferred in law, and until
such transfer would not constitute a breach of the terms of such asset, right,
liability or obligation and would not constitute a breach of such law, decree, order
or regulation of such governmental authority having jurisdiction, whereupon such
assets, rights, liabilities or obligations (including any fixtures of Ontario Hydro
situated on a Reserve in respect of which such Reserve the appropriate consent to
transfer has been obtained or in respect of which Reserve a new right has been
obtained by the Transferee) shall automatically be transferred to and vest in the
Transferee by this Transfer Order. Ontario Hydro and its successors shall, as
soon as they may effectively do so in accordance with the terms of this section
8.1, convey, assign and transfer such assets, rights, liabilities or obligations to the
Transferee (including all liabilities and obligations related to such assets and
rights) to the extent it may be necessary in order to fully and effectively complete
in law the transfer of such assets, rights, liabilities or obligations and the
Transferee shall assume and agree in writing to be bound by the liabilities and
obligations so transferred.
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9. Obligations of the Transferee and Ontario Hydro

9.1 (a) The Transferee shall, in accordance with the terms of this Transfer Order
and such further terms as shall be agreed upon by Ontario Hydro or its
successors and the Transferee in a written agreement that shall be entered
into by such parties pursuant to section 6.1 of this Transfer Order, perform
at its own expense and on its own account all obligations related to or
arising under, out of or in connection with any assets, rights, liabilities or
obligations of Ontario Hydro purported to be transferred or purported to
be released by this Transfer Order but which, despite the provisions of the
Act, this Transfer Order does not or cannot or otherwise fails for any
reason to fully and effectively transfer to the Transferee or from which it
does not or cannot or otherwise fails for any reason to fully and effectively
release Ontario Hydro, and the Transferee shall indemnify and save fully
harmless Ontario Hydro and its successors for and in respect of all costs,
losses, damages, obligations, liabilities, actions and causes of action
suffered or incurred by Ontario Hydro or its successors (1) arising out of or’
related in any way to such assets, rights, liabilities and obligations or the
failure to perform or comply with the terms and conditions thereof or (ii)
arising out of or related to the trusts created by this Transfer Order.

(b) The Transferee shall diligently complete all reasonable measures that
Ontario Hydro or its successors may require in order to obtain, as
expeditiously as possible, all necessary rights, consents and releases in
order that any assets or rights or any liabilities or obligations purported to
be transferred by this Transfer Order but which this Transfer Order,
despite the provisions of the Act, does not or cannot or otherwise fails for
any reason to fully and effectively transfer to the Transferee may be fully
and effectively transferred to the Transferee in accordance with the terms
of section 8.1 or in order that new rights may be granted to or in favour of
the Transferee, and in order that Ontario Hydro and its successors are fully
and effectively in law released from such liabilities and obligations. It
shall be a condition precedent to the automatic transfer and vesting
provided for in section 8.1 that Ontario Hydro or its successors be satisfied
with the terms and conditions of such rights and consents as evidenced in
writing.

(c) In order that the full value of the assets and nights that may be held by
Ontario Hydro or its successors for the benefit of the Transferee pursuant
to section 8.1 of this Transfer Order may be realized for the benefit of the
Transferee, Ontario Hydro and its successors shall, in accordance with the
terms of this Transfer Order and such further terms as shall be agreed
upon by Ontario Hydro or its successors and the Transferee in a written
agreement that shall be entered into by such parties pursuant to section 6.1
of this Transfer Order, at the reasonable request and at the expense and on
the account of the Transferee, in the name of Ontario Hydro or its
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successors if necessary in law, take such reasonable action and do or cause
to be done such things as are, in the reasonable opinion of the Transferee
and Ontario Hydro and its successors, necessary and proper in order that
the rights or title of Ontario Hydro as at the Transfer Date in and to such
assets and rights is preserved and enures to the benefit of the Transferee
and, in order that any money due and payable and to become due and
payable to the Transferee in and under or pursuant to such assets and
rights is received by the Transferee, Ontario Hydro and its successors
shall, subject to any right of set off, counterclaim or abatement of Ontario
Hydro or its successors as against the Transferee or any subsidiary
corporation of the Transferee, pay to the Transferee all such money as
may be received by or paid to Ontario Hydro or its successors and is
properly payable to the Transferee in respect of such assets and rights.
Nothing in this section 9.1(c) derogates from the obligations of the
Transferee pursuant to this Transfer Order or any agreement pursuant to
this Transfer Order.

(d) The Transferee shall not assign, convey, sell, lease, mortgage, charge or
otherwise transfer or purport to assign, convey, sell, lease, mortgage,
charge or otherwise transfer to any person any right, title or interest in and
to any of the assets, nights, liabilities or obligations which, despite the
provisions of the Act, this Transfer Order does not or cannot or otherwise
fails for any reason to fully and effectively transfer to the Transferee or
from which it does not or cannot or otherwise fails to fully and effectively
release Ontario Hydro and its successors, without the prior written consent
of Ontario Hydro or its successors and unless such person agrees in
writing with Ontario Hydro or its successors to be bound by the trust,
indemnity and further assurance provisions of this Transfer Order, and the
agreements related thereto between Ontario Hydro and its successors and
the Transferee, as set out in sections 8.1, 9.1 and 10.1 of this Transfer
Order.

10. Further Assurances

10.1

Each of Ontario Hydro and its successors and the Transferee shall from time to
time and at all times after the effective date of this Transfer Order make, do and
execute or cause and procure to be made, done and executed, in accordance with
the terms of this Transfer Order and such further terms as shall be agreed upon by
Ontario Hydro or its successors and the Transferee in a written agreement that
shall be entered into by such parties pursuant to section 6.1 of this Transfer Order,
all such further acts, deeds or assurances as may be necessary in order to lawfully
complete the transfer to and assumption by the Transferee of the officers,
employees, assets, rights, liabilities and obligations of Ontario Hydro by or
pursuant to this Transfer Order, including for the purpose of effecting necessary
registrations.
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11.  Successors and Assigns

11.1  The rights and obligations of Ontario Hydro and its successors and the Transferee
as set out in sections 8.1, 9.1 and 10.1 of this Transfer Order and in the
agreements between Ontario Hydro and its successors and the Transferee pursuant
thereto, shall extend to, be binding upon and enure to the benefit of Ontario Hydro
and its successors and assigns and the Transferee and its successors and assigns,
including the successors in right, title and interest of the Transferee to the assets,
rights, liabilities and obligations transferred to the Transferee by this Transfer
Order.
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EXHIBIT Al

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS - REAL PROPERTY

All real property (whether held by freehold, leasehold, licence or other interest) Related to the
Business, wherever situated and whether currently being used, held or maintained by Ontario
Hydro, including all easements, rights-of-way, licences of- occupation and other matters
appurtenant to such real property and all buildings, improvements, fixtures, roadways, structures,
fixed machinery, fixed equipment and appurtenances situated on, in, under, over or otherwise
forming part of such real property, and including the real property described or referred to:

(a) in any legal descriptions of land and in any surveys identified in a schedule to this '
Exhibit Al Assets — Real Property filed in the Office of the Executive Council at
or before 12:00 noon on March 31, 1999 (a “Schedule to this Exhibit A1”); and

(b)  in the list of instruments contained or the real property otherwise referred to in a
Schedule to this Exhibit A1,

(including the appurtenant rights referred to in the foregoing).
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EXHIBIT A2

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS — MAJOR PERSONAL PROPERTY

1. All tangible personal property (whether held by ownership, lease, licence or other interest)
Related to the Business, wherever situated and whether currently being used, held or maintained
by Ontario Hydro, including all machinery, equipment, furniture, motor vehicles and other
chattels Related to the Business (including those in possession of third parties) and including, the
tangible personal property described or referred to in any lists or descriptions of “Major Personal
Property” set out in a schedule to this Exhibit A2 — Major Personal Property filed in the Office of
the Executive Council at or before 12:00 noon on March 31, 1999 (a “Schedule to this Exhibit -
A2”) other than those items specifically listed or described in a schedule to Exhibit A3 — Minor
Personal Property to this Transfer Order.

other items listed in a Schedule to this Exhibit A2 constitute in law fixtures to real property, they
shall not form part of this Exhibit or Schedule to this Exhibit A2 but shall form part of the real
property transferred to the applicable subsidiary of the Transferee by the Transfer transferring
such real property to such subsidiary of the Transferee.

2. To the extent that any buildings and structures, water treatment plants, power systems and
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EXHIBIT A3

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS -MINOR PERSONAL PROPERTY

1. All tangible personal property (whether held by ownership, lease, licence or other interest)

Related to the Business, wherever situated and whether currently being used, held or maintained

by Ontario Hydro, including all machinery, equipment, furniture, motor vehicles and other

chattels Related to the Business (including those in possession of third parties) and including the

tangible personal property described or referred to in any lists or descriptions of “Minor Personal

Property” set out in a schedule to this Exhibit A3-Minor Personal Property filed in the Office of
the Executive Council at or before 12:00 noon on March 31, 1999 (a “Schedule to this Exhibit
A3”) other than those items specifically listed or described in any schedule to Exhibit A2 -

Major Personal Property to this Transfer Order.

2. To the extent that any buildings and structures, water treatment plants, power systems and
other items listed in a Schedule to this Exhibit A3 constitute in law fixtures to real property, they
shall not form part of this Exhibit or Schedule to this Exhibit A3 but shall form part of the real
property transferred to the applicable subsidiary of the Transferee by the Transfer transferring
such real property to such subsidiary of the Transferee.
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EXHIBIT A4

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS - INTELLECTUAL PROPERTY

All Intellectual Property Assets, except for the Exciuded Officers, Employees, Assets, Liabilities,
Rights and Obligations (as such exclusions are defined in paragraph 2 to this Transfer Order).
This Exhibit A4 and Exhibit A2 to the Transfer to Ontario Hydro Services Company Inc.
override anything set out in any other Exhibit to this Transfer Order, including Exhibit F, and
override any other Transfers, insofar as such Exhibits and Transfers purport to transfer
Intellectual Property Assets, other than in respect of those intellectual property and technical
information assets and rights specifically listed on (i) a Schedule to Exhibit A3 — Intellectual
Property to the Transfer to Electrical Safety Authority, (ii) a Schedule to Exhibit A4 —
Intellectual Property to the Transfer to IMO and (iii) a Schedule to Exhibit A — Intellectual
Property to the Transfer to the Board, which intellectual property and technical information
assets and rights are transferred by those Transfers and are not subject to the override provisions
of this Exhibit A4.

For the purposes of this Exhibit, “Intellectual Property Assets” includes:

(1) all Intellectual Property Rights and Technical Information of Ontario Hydro Related
to the Business (including the Technical Information identified generally in Schedule A4,
Item 2 to this Transfer Order, the listed Trade-Marks in Schedule A4, Item 1 of this
Transfer Order, and all Intellectual Property Rights and Technical Information related to
the Activities of OHT) and whether or not such Intellectual Property Rights and
Technical Information are also related to the business of any other entity (including
Ontario Hydro Services Company Inc.); and

(2) all issued patents and pending patent applications of Ontario Hydro including without
limitation those listed in Schedule A4, Item 1 to this Transfer Order and all Intellectual
Property Rights (except Trade-marks) and Technical Information of Ontaric Hydro
related to such issued patents and pending patent applications, whether or not Related to
the Business;

and all rights to damages and profits by reason of the infringement or misappropriation of any of
the Intellectual Property Assets.

“Intellectual Property Rights” means all Patents, Trade-Marks, Copyrights, Industrial Designs
and other intellectual property rights in any jurisdiction throughout the world.
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“Patents” means all inventions, patents, applications for patent, rights to apply for patents, and
patents which may be issued from current applications (including without limitation divisions,
reissues, renewals, re-examinations, continuations, continuations-in-part and extensions).

“Trade-Marks™ means all trade-marks, trade-mark registrations, rights to apply for trade-mark
registrations, trade names, corporate names, brand names, slogans, designs, graphics, logos and
other commercial symbols, whether used with wares or services, including without limitation the
goodwill attaching to such Trade-marks.

“Copyrights” means all works, copyrights, copyright registrations, copyright applications, all
rights to apply for copyright registrations (including without limitation all renewals and
revisions thereof), moral rights and the benefit of any waivers of moral rights.

“Industrial Designs” means all designs, industrial design registrations, design rights, rights to
apply for industrial design registration and design right registration, and corresponding rights
worldwide (including without limitation renewals).

“Technical Information” means all know-how and technical knowledge, including without
limitation: all trade secrets and other proprietary know-how, confidential information, public
information, non-proprietary know-how and invention disclosures; any information or data of a
scientific, technical or business nature regardless of its source or form; methods of production,
procedures, specifications, formulas, designs, all documented research, developmental,
demonstration or engineering work; all information, descriptions and related instructions that
can be or is used to define a design or process or procure, produce, support or operate material
and equipment; and all other lab joumals, notebooks, drawings, blue prints, research and
development reports, patterns, plans, flow charts, equipment, parts lists, manuals, records and
similar materials.

For the purposes of section 2.1 of this Transfer Order “Excluded Intellectual Property Assets”
means:

(i) all Technical Information listed in Schedule A2, Item 2 of the Transfer to Ontario
Hydro Services Company Inc. which is neither listed in Schedule A4, Item 2 of this
Transfer Order, related to 1ssued patents or pending patent applications, nor related to the
Activities of OHT,

(ii) all Trade-Marks that are not listed in Schedule A4, Item 1 to this Transfer Order and
are Related to the Business of Ontario Hydro Services Company Inc. (as Related to the
Business is defined in the Transfer to Ontario Hydro Services Company Inc.);

(ii1) all Trade-Marks listed in Schedule A2, Item 1 to the Transfer to Ontario Hydro
Services Company Inc.; and

(iv) all rights in official marks of Ontario Hydro pursuant to Section 9 of the Trade-
Marks Act.
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“Activities of OHT” means all activities carried on by the Ontario Hydro Technologies division
of Ontario Hydro (“OHT™), including without limitation research, development, consulting,
reporting, licensing, including at the Kipling Research Centre, and including without limitation
all such activities carried on by OHT for the benefit of related or unrelated entities, including
without limitation the Business of Ontario Power Generation Inc. (as Business is defined in
paragraph 2 of this Transfer Order) and the Business of Ontario Hydro Services Company Inc.
(as Business is defined in paragraph 2 of the Transfer Order to Ontario Hydro Services Company
Inc.) as such Businesses were carried on by Ontario Hydro prior to the Transfer Dates (as
defined in this Transfer Order and in the Transfer to Ontario Hydro Services Company Inc.
respectively).
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TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

ASSETS - LICENCES AND PERMITS

All permits, licences, certificates, approvals, authorizations, or other indicia of authority issued
by a federal, provincial, municipal or state authority under any law Related to the Business and
all rights, interests and obligations derived therefrom or relating thereto (the “permits”),
including such permits issued under the Environmental Protection Act, Ontario Water Resources
Act, Energy Act, Elevating Devices Act, Gasoline Handling Act, Boilers and Pressure Vessels
Act, Operating Engineers Act, Public Lands Act, Fisheries Act, Navigable Waters Protection Act.
and Radiocommunications Act and including such permits issued under any law as such permits
are described or referred to in a schedule to this Exhibit filed in the Office of the Executive
Council at or before 12:00 noon on March 31, 1999.

PATENT
REEL: 011987 FRAME: 0502



! Genco Exhi*

EXHIBIT A6

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

OTHER ASSETS

ACCOUNTS RECEIVABLE

All accounts receivable Related to the Business including: bank accounts, insurance claims,
accrued rights to bill for goods and services rendered, accrued interest, and any deposits, security
or collateral for such accounts receivable, including the accounts receivable and other assets
described or referred to in a Schedule to this Exhibit filed in the Office of the Executive Council
at or before 12:00 noon on March 31, 1999 (a “Schedule to this Exhibit A6™).

SECURITIES OF SUBSIDIARIES

All of the issued and outstanding shares in the capital of, and all of the bonds, debentures, notes
or other evidences of indebtedness of, the corporations described or referred to in a Schedule to
this Exhibit A6.

CASH AND INVESTMENTS

All cash and cash equivalents, including money market securities, Related to the Business,
including: such amounts or such secunties held by Ontario Hydro and such amounts and such
securities held on deposit to the account of Ontario Hydro, including the cash and cash
equivalents described or referred to in a Schedule to this Exhibit A6.

GOODWILL

All goodwill Related to the Business, including the goodwill described or referred to in a
Schedule to this Exhibit A6.
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EXHIBIT B
=S

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

CONTRACTS

All contracts of Ontario Hydro Related to the Business, including all agreements, equipment and
other personal property leases and arrangements, whether executory or otherwise, (“Contracts™)
including all Contracts to or by which Ontario Hydro or any of the assets Related to the Business
or the Business is bound or affected, and including the Contracts described or referred to in a
schedule to this Exhibit filed in the Office of the Executive Council at or before 12:00 noon on
March 31, 1999.
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EXHIBIT C
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

LITIGATION

All Litigation Related to the Business, including all Litigation described or referred to in
a schedule to this Exhibit filed in the Office of the Executive Council at or before 12:00
noon on March 31, 1999.

For the purposes of this Exhibit “Litigation” means all of the rights, liabilities and

obligations of Ontario Hydro which relate to, arise out of or are at issue in any action or

proceeding Related to the Business which has been commenced at or before the transfer

of such rights, liabilities and obligations by this Transfer Order. For the purposes of the.
foregoing “proceeding” means any process, hearing, investigation, inquest, claim or

application of any nature whatsoever, whether made to or conducted by or before a court,

tribunal, board, commission, administrative authority, arbitrator, or any other person or

body, including pursuant to an agreement to which Ontario Hydro is a party.
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EXHIBIT D
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

LIABILITIES

All liabilities and obligations Related to the Business including: all costs, expenses, charges,
debts, liabilities, claims, demands and obligations, whether primary or secondary, direct or
indirect, fixed, contingent, absolute or otherwise and all liabilities and obligations of Ontario
Hydro that are Related to the Business which have accrued at the time the transfer in this
Transfer Order takes effect or which accrue after the time the transfer in this Transfer Order
takes effect but which in any way relate to actions, conduct, circumstances or occurrences which
took place prior to the time the transfer in this Transfer Order takes effect and including the
liabilities and obligations described or referred to in a schedule to this Exhibit filed in the Office
of the Executive Council at or before 12:00 noon on March 31, 1999.

Nothing in this Exhibit transfers liabilities or obligations relating to litigation or employees that
are transferred by a Transfer.
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EXHIBIT E
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

OFFICERS AND EMPLOYEES

All officers and employees Related to the Business, including the employees described or
referred to in a schedule to this Exhibit filed in the Office of the Executive Council at or before
12:00 noon on March 31, 1999.
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EXHIBIT F
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

BOOKS AND RECORDS

All information, books and records or copies of books and records, recorded on any medium,
Related to the Business (the “Books and Records™) including all Books and Records that are in
the custody or control of Ontario Hydro or any other person and including the Books and
Records described or referred to in a schedule to this Exhibit filed in the Office of the Executive

Council at or before 12:00 noon on March 31, 1999.
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EXHIBIT G
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

FINANCIAL CORPORATION RETAINED ASSETS AND LIABILITIES

All those assets, rights, liabilities and obligations of Ontario Hydro specifically listed or
specifically described on a schedule to this Exhibit filed in the Office of the Executive Council at
or before 12:00 noon on March 31, 1999.
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EXHIBIT H
TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

REQUIRED AGREEMENTS

Those agreements to be entered into pursuant to this Transfer Order and such other agreements
as may be necessary in order to further the transfer completed by this transfer order and to more
fully define the commercial relationships established by or arising out of the transfer effected by
or pursuant to this Transfer Order or any other Transfer, which agreements are listed on the
schedule to this Exhibit filed in the Office of the Executive Council at or before 12:00 noon on

March 31, 1999.
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EXHIBIT [

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

LIST OF TRANSFER ORDERS

All those transfer orders made under Part X of the Act transferring certain of the officers,
employees, assets, liabilities, rights and obligations of Ontario Hydro to:

1. Ontario Hydro Services Company Inc.
2. Ontario Hydro Networks Company Inc.

3. Ontario Hydro Energy Company Inc.

4. Ontario Hydro Remote Communities Service Company Inc.
5. Ontario Hydro International Inc.
6. Ontario Power Generation Inc.

7. OPG-Darlington Inc.

8. OPG-Darlington Waste Inc.
9. OPG-Pickering Inc.

10.  OPG-Pickering Waste Inc.
11.  OPG-Bruce A Inc.

12. OPG-Bruce B Inc.

13.  OPG-Bruce Waste Inc.

14, OPG-Bruce Common Facilities Inc.
15.  OPG-Atikokan Inc.

16.  OPG-Thunder Bay Inc.

17. OPG-Lambton Inc.

18.  OPG-Nanticoke Inc.

19. OPG-Lakeview Inc.
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22.
23.
24.
25.
26.
27.
28.
29.
30.
31.
32.
33.
34,

35.

OPG-Lennox Inc.
OPG-Northwest Plant Group Inc.
OPG-Mississagi River Inc.
OPG-Mattagami River System Inc.
OPG-Abitibi River Inc.
OPG-Montreal River Inc.
OPG-St. Lawrence River Inc.
OPG-Ottawa River Inc.
OPG-Madawaska River Inc.
OPG-Niagara Plant Group Inc.
OPG-Small Hydro Inc.
OPG-700 University Inc.
Ontario Energy Board.

IMO.

Electrical Safety Authority.

Ontario Electricity Pension Services Corporation.

/
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EXHIBIT J

TO TRANSFER ORDER TRANSFERRING CERTAIN OF THE OFFICERS,
EMPLOYEES, ASSETS, LIABILITIES, RIGHTS AND OBLIGATIONS OF ONTARIO
HYDRO TO ONTARIO POWER GENERATION INC.

CONFLICT RESOLUTION PROCEDURE

Any conflict as to the officers, employees, assets, liabilities, rights or obligations of Ontario
Hydro transferred by this Transfer Order, shall be determined in accordance with the conflict
resolution procedure set out in a schedule to this Exhibit filed in the Office of the Executive
Council at or before 12:00 noon on March 31, 1999.
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1w‘
/‘ OPG! TRADE MARKS (REGISTERED - UNREGISTERED) 19/03/99

APACS CAN

ARCPRO CAN 781,880
ARCPRO U.Ss. 74/801,037
OEFENDER Iit CAN

DIRECT ELEGTRICITY CAN 876,081
DIRECT ELECTRICITY US

ELECTROSLEEVE CANADA 745,807
ELEGTROSLEEVE FRANCE 96626 747
ELECTROSLEEVE BELGIUM _ |603,001
ELECTROSLEEVE GERMANY |39624858
ELECTROSLEEVE u.s. 74/487,804
ELECTROSLEEVE KOREA  |96-20029
ELECTROSLEEVE KOREA  {96-8017
ENVISION US. 75/485,585
ENVISION SERVICE CAN 871.452
ENVISION SERVICE us.

ENVISION SOLUTION CAN 867,208
ENVISION SOLUTION us.

ENVISION SOLUTION MEXICO  [336,847 Reg'n No. 593,829
ENVISION SOLUTION PLUS CAN 887,207
ENVISION SYSTEM - CAN 867,203
ENVISION SYSTEM U.S.

EVERCLEAR CAN 820,675
EVERGREEN Us.

EVERGREEN CLEAN CAN 1002602
EVERGREEN FRIENDLY CAN 1002603
EVERGREEN PURE CAN 1002604
GBE CAN 720,351
GBE VR 751081,251
GBE & DESIGN INTER. 720,283
GBRE SPAIN 1771038
INTEGRAN CAN 889,476
PATRIC CAN 512,427
PDA-H & DESIGN . CAN 600,038
PDA-H & DESIGN U.s. 743,102 s
PMSA CAN 825,030 R
e
POWERNETICS CAN 830,568
POWERNETICS us. 75/260,590
SAFETY SOLUTIONS CAN 748,845
SAFETY SOLUTIONS US. 741501 575
SAFETY SOLUTIONS & DESIGN CAN 755,042
SAFETY SOLUTIONS & DESIGN U.S. 74/693,025
SMOKIN CAN 812,429
SMOKUP CAN 512,428
SOPHT CAN 512,420
TEGH SMART CAN 328,182
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OPG!| TRADE MARKS (REGISTERED - UNREGISTERED) 18103798

ANRAY CAN

' 1
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