Authority: Motion M97, moved by Mayor Miller, seconded by Councillor Carroll,
as adopted by City of Toronto Council on July 16, 17, 18 and 19, 2007
Enacted by Council: July 16, 2007

CITY OF TORONTO
BY-LAW No. 768-2007

To authorize the borrowing upon twenty year amortizing debentures in the principal
amount of $100,000,000.00 for purposes of the City of Toronto.

WHEREAS the City of Toronto Act, 2006 (the “Act”) and the regulations made thereunder
provide that the City of Toronto may for its purposes borrow money to obtain or provide
long-term financing of any capital work by issuing debentures, issuing revenue bonds and
entering bank loan agreements and that the City of Toronto shall adopt and maintain policies
with respect to the financing of capital works, including the limits on the annual costs associated
with the financing; and

WHEREAS the Council of the City of Toronto, in accordance with section 212 of the Act,
adopted by By-law No. 261-2007 a policy with respect to the financing of capital works
(the “City Policy”), including requirements pertaining to limits on the amount of debt to be
issued annually and on the annual costs associated with debt financing (the “City Debt Limits”);
and

WHEREAS prior to the effective date of the Act the Council of the City of Toronto authorized
the undertaking of the purpose (now referred to as a capital work) of the City of Toronto
(the “Capital Work™) set out in Column 1 of Schedule “A” attached hereto and forming part of
this By-law (“Schedule “A””) and before authorizing the Capital Work the Council of the
City of Toronto had its Treasurer calculate the updated limit in respect of its most recent annual
debt and financial obligation limit received from the Ministry of Municipal Affairs and Housing
in accordance with the applicable regulation and, prior to the Council of the City of Toronto
authorizing the Capital Work, the Treasurer determined that the estimated annual amount
payable in respect of the Capital Work, would not cause the City of Toronto to exceed the
updated limit and that the approval of the Capital Work, by the Ontario Municipal Board
pursuant to such regulation was not required; and

WHEREAS after the effective date of the Act the Council of the City of Toronto has authorized
an additional cost amount and an additional debenture authority in respect of the Capital Work in
accordance with the City Policy; and

WHEREAS the Council of the City of Toronto desires to issue debentures for the Capital Work
which constitutes a capital work that the City of Toronto considers necessary or desirable for the
public as included in its Five Year Capital Plan, in the principal amount specified in Column 2 of
Schedule “A” and the proposed issue of debentures in the principal amount of $100,000,000.00
in respect thereof is in accordance with the City Policy and, in this regard will not cause the City
to exceed the City Debt Limits; and

WHEREAS pursuant to By-law No. 260-2007, the Council of the City of Toronto has authorized
the City of Toronto to borrow money and to issue debentures for its capital works during the year
2007 in an amount not exceeding $500,000,000; and
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WHEREAS in accordance with the City Policy and By-law No. 260-2007 the Mayor and the
Deputy City Manager and Chief Financial Officer (the “DCM/CFO”) were authorized during the
year 2007 to enter into an agreement or agreements with a purchaser or purchasers for the sale
and issue of debentures upon such terms and conditions including price or prices that they deem
expedient to provide an amount not exceeding $500,000,000.00 for the purpose of obtaining
long-term financing of the capital works of the City of Toronto; and

WHEREAS the Mayor and the DCM/CFO have as at July 9, 2007 agreed with Scotia Capital
Inc., CIBC World Markets Inc. and RBC Dominion Securities Inc. for the issue and sale of
debentures in the principal amount of $100,000,000.00 (the “Agreement”) on the terms and
conditions set out herein and will, as authorized by By-law No. 260-2007, enter into a written
agreement dated as at that date; and

WHEREAS the total of the amount of amortizing debentures to be issued by the City of Toronto
in accordance with the Agreement, together with the amount of sinking fund debentures to be
issued by the City of Toronto in accordance with the agreement dated as at June 28, 2007 with
Scotia Capital Inc., CIBC World Markets Inc. and RBC Dominion Securities Inc., in the
aggregate principal amount of $200,000,000.00, does not exhaust the debenture authority under
By-law No. 260-2007; and

WHEREAS the City of Toronto has complied with all of the provisions of the City Policy, the
Act and the regulations made thereunder relating to the borrowing of money for the Capital
Work, and the issue of amortizing debentures to obtain the principal amount set out in Column 2
of Schedule “A”; and

WHEREAS to obtain long-term financing for the Capital Work it is now deemed to be expedient
to borrow money by issuing amortizing debentures of the City of Toronto in the principal
amount of $100,000,000.00 payable at the time and bearing interest at the rate hereinafter set
forth;

The Council of the City of Toronto HEREBY ENACTS as follows:

1. The borrowing upon the credit of the City of Toronto at large of the principal amount of
$100,000,000.00 for the purposes of the City of Toronto to obtain long-term financing for
the Capital Work by issuing twenty year amortizing debentures therefor to be repaid in
semi-annual instalments of combined (blended) principal and interest in minimum
denominations of $1,000.00, as hereinafter set forth, is hereby authorized.

2. The Mayor and the DCM/CFO of the City of Toronto are hereby authorized to cause any
number of debentures in the principal amount of $100,000,000.00, as described in
section 1 above (the “Debentures”) payable semi-annually in instalments of combined
(blended) principal and interest to be issued for such amounts of money as may be
required for the Capital Work in global and definitive forms, not exceeding in total the
said principal amount of $100,000,000.00. The Debentures shall bear the seal of the
City of Toronto and the signatures of the Mayor and the DCM/CFO of the
City of Toronto. The seal of the City of Toronto and the signatures referred to in this
section may be printed, lithographed, engraved or otherwise mechanically reproduced.
The Debentures are sufficiently signed if they bear the required signatures and each
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person signing has the authority to do so on the date he or she signs. The Debentures
shall initially be issued in global fully registered form as two certificates, each in the
principal amount of $50,000,000.00 (in the aggregate principal amount of
$100,000,000.00), each in the name of CDS & CO. as nominee of CDS Clearing and
Depository Services Inc. (“CDS”), substantially in the form of Schedule “B” attached
hereto and forming part of this By-law (the “Global Debentures”) and each with
provision for payment of interest (other than in respect of the provision for the final
payment of outstanding principal and interest on the maturity date upon presentation and
surrender at the office of the DCM/CFO of the City of Toronto in the case of the
Global Debentures or at any specified branch in Canada of the City of Toronto’s bank in
other cases) by cheque sent by mail to the registered address of the registered holder or, if
the City of Toronto and the registered holder of the Global Debentures so consent, by
electronic transfer of payment in respect of such principal and interest to the credit of
such registered holder on such terms as to which the registered holder and the
City of Toronto may agree.

1) The Debentures shall all be dated the 18th day of July, 2007, and as to both
principal and interest shall be expressed and be payable in lawful money of
Canada. The Debentures shall bear interest at the rate of 5.342% per annum
payable semi-annually in arrears, as part of the semi-annual instalments described
in this section. The Debentures shall be paid in full by July 18, 2027 and
semi-annual instalments of combined (blended) principal and interest shall be
payable on January 18 and July 18 (commencing on January 18, 2008) in each of
the years during the currency of the Debentures as specified in the amortization
schedule set forth in Schedule “C” attached hereto and forming part of this
By-law (“Schedule “C””).

2 Payments in respect of principal of and interest on the Debentures shall be made
only on a day on which banking institutions in Toronto, Ontario are not
authorized or obligated by law or executive order to be closed (a “Business Day”)
and if any date for payment is not a Business Day, payment shall be made on the
next following Business Day and no further interest shall be paid in respect of the
delay in such payment.

Interest shall be payable to the date of maturity of the Debentures and on default shall be
payable both before and after default and judgment. Any amounts payable by the
City of Toronto as interest on overdue principal or interest in respect of the Debentures
shall be paid out of current revenue. Whenever it is necessary to compute any amount of
interest in respect of the Debentures for a period of less than one full year, other than with
respect to regular semi-annual instalments of combined (blended) principal and interest,
such interest shall be calculated on the basis of the actual number of days in the period
and a year of 365 days or 366 days, if applicable.

In limited circumstances (as set out in the letter of representations addressed to CDS
referred to below and as set out in the Global Debentures) the Global Debentures shall be
exchangeable for certificated Debentures in definitive fully registered form in authorized
denominations upon surrender of the Global Debentures to the DCM/CFO of the
City of Toronto. Any of the Debentures issued as definitive Debentures may, with
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Council approval, be countersigned in writing by officials so designated by Council.
The definitive Debentures shall aggregate the same principal amount as the principal
outstanding balance of the Global Debentures as of the record date for such exchange in
accordance with the provisions of the Global Debentures, shall bear the same interest rate
and maturity date, shall bear all unmatured interest obligations and shall have the same
benefits and be subject to the same terms and conditions as the Global Debentures
(except insofar as they specifically relate to the Global Debentures). In issuing definitive
Debentures no change shall be made in the amount which would otherwise be payable in
each year under the Global Debentures. The definitive Debentures shall be in fully
registered form, payable as to principal and outstanding interest in lawful money of
Canada in respect of the final instalment of principal and interest at maturity upon
presentation and surrender thereof at any specified branch in Canada of the
City of Toronto’s bank designated in the definitive Debentures, otherwise, with provision
for payment of instalments of combined (blended) principal and interest by cheque sent
by mail to the registered addresses of the registered holders or, if the City of Toronto and
any registered holder of the definitive Debentures so consent, by electronic transfer of
payment in respect of such instalments of combined (blended) principal and interest to
the credit of such registered holder on such terms as to which the registered holder and
the City of Toronto may agree.

In each year in which a payment of an instalment of combined (blended) principal and
interest becomes due in respect of the Debentures, there shall be raised as part of the
general levy the amounts of principal and interest payable in each year as set out in
Schedule “C” to the extent that the amounts have not been provided for by any other
available source including other taxes or fees or charges levied or imposed on persons or
property by a by-law of any municipality.

The Debentures may contain any provision for their registration thereof authorized by
any statute relating to municipal debentures in force at the time of the issue thereof.

The City of Toronto shall maintain a registry in respect of the Debentures in which shall
be recorded the names and the addresses of the registered holders and particulars of the
Debentures held by them respectively and in which particulars of the cancellations,
exchanges, substitutions and transfers of Debentures may be recorded and the
City of Toronto is authorized to use electronic, magnetic or other media for records of or
related to the Debentures or for copies of them.

The City of Toronto shall not be bound to see to the execution of any trust affecting the
ownership of any Debenture or be affected by notice of any equity that may be subsisting
in respect thereof. The City of Toronto shall deem and treat registered holders of the
Debentures, including the Global Debentures, as the absolute owners thereof for all
purposes whatsoever notwithstanding any notice to the contrary and all payments to or to
the order of registered holders shall be valid and effectual to discharge the liability of the
City of Toronto on the Debentures to the extent of the amount or amounts so paid.
Where a Debenture is registered in more than one name, the principal of and interest from
time to time payable on such Debenture shall be paid to or to the order of all the joint
registered holders thereof, failing written instructions to the contrary from all such joint
registered holders, and such payment shall constitute a valid discharge to the
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10.

11.

12.

13.

14.

City of Toronto. In the case of the death of one or more joint registered holders, despite
the foregoing provisions of this section, the principal of and interest on any Debentures
registered in their names may be paid to the survivor or survivors of such holders and
such payment shall constitute a valid discharge to the City of Toronto.

The Debentures are transferable or exchangeable at the office of the DCM/CFO of the
City of Toronto upon presentation for such purpose accompanied by an instrument of
transfer or exchange in a form approved by the City of Toronto and which form is in
accordance with the prevailing Canadian transfer legislation and practices, executed by
the registered holder thereof or such holder’s duly authorized attorney or legal personal
representative, whereupon and upon registration of such transfer or exchange and
cancellation of the Debenture or Debentures presented, the Mayor and the DCM/CFO
shall issue and deliver a new Debenture or Debentures of an equal aggregate principal
amount in any authorized denomination or denominations as directed by the transferee, in
the case of a transfer or as directed by the registered holder in the case of an exchange.

The Mayor and the DCM/CFO shall issue and deliver new Debentures in exchange or
substitution for Debentures outstanding on the registry with the same maturity date and of
like form which have become lost, stolen, mutilated, defaced or destroyed, provided that
the applicant therefor shall have: (a) paid such costs as may have been incurred in
connection therewith; (b) (in the case of a lost, stolen or destroyed Debenture) furnished
the City of Toronto with such evidence (including evidence as to the certificate number
of the Debenture in question) and indemnity in respect thereof satisfactory to the
City of Toronto in its discretion; and (c) surrendered to the City of Toronto any mutilated
or defaced Debenture in respect of which new Debentures are to be issued in substitution.

The Debentures issued upon any registration of transfer or exchange or in substitution for
any Debentures or part thereof shall carry all the rights to interest if any, accrued and
unpaid which were carried by such Debentures or part thereof and shall be so dated and
shall bear the same maturity date and, subject to the provisions of this By-law, shall be
subject to the same terms and conditions as the Debentures in respect of which the
transfer, exchange or substitution is effected.

The cost of all transfers and exchanges, including the printing of authorized
denominations of the new Debentures, shall be borne by the City of Toronto. When any
of the Debentures are surrendered for transfer or exchange the DCM/CFO of the
City of Toronto shall: (a) in the case of an exchange, cancel and destroy the Debentures
surrendered for exchange; (b) in the case of an exchange, certify the cancellation and
destruction in the registry; and (c) enter in the registry particulars of the new Debenture
or Debentures issued in exchange.

Reasonable fees for the substitution of a new Debenture or new Debentures for any of the
Debentures that are lost, stolen, mutilated, defaced or destroyed and for the replacement
of lost, stolen, mutilated, defaced or destroyed principal and interest cheques may be
imposed by the City of Toronto. Where new Debentures are issued in substitution in
these circumstances the City of Toronto shall: (a) treat as cancelled and destroyed the
Debentures in respect of which new Debentures will be issued in substitution; (b) certify
the deemed cancellation and destruction in the registry; (c) enter in the registry
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15.

16.

17.

18.

19.

particulars of the new Debentures issued in substitution; and (d) make a notation of any
indemnities provided.

Except as otherwise expressly provided herein, any notice required to be given to a
registered holder of one or more of the Debentures will be sufficiently given if a copy of
such notice is mailed or otherwise delivered to the registered address of such registered
holder.

1) In accordance with the Agreement, the Mayor and the DCM/CFO are hereby
authorized to cause the Debentures to be issued, the DCM/CFO is hereby
authorized to enter into a letter of representations with CDS, the DCM/CFO and
the City of Toronto Clerk are hereby individually authorized to generally do all
things and to execute all other documents and papers in the name of the
City of Toronto in order to carry out the issue of the Debentures and the
DCM/CFO is authorized to affix the seal of the City of Toronto to any of such
documents and papers.

2 Money received by the City of Toronto from the sale of the Debentures, after
providing for the discount, if any, and the expenses related to their issue, shall be
apportioned and applied to the Capital Work, and to no other purpose except as
permitted by the Act, the regulations made thereunder and the City Policy.

The City of Toronto reserves the right to issue additional amortizing debentures of the
same maturity, interest rate and terms and conditions.

Subject to the City of Toronto’s investment policies and goals and the applicable
legislation, the City of Toronto may, if not in default under the Debentures, at any time
purchase any of the Debentures in the open market or by tender or by private contract at
any price and on such terms and conditions (including, without limitation, the manner by
which any tender offer may be communicated or accepted and the persons to whom it
may be addressed) as the City of Toronto may in its discretion determine.

This By-law comes into force on the day it is passed.

ENACTED AND PASSED this 16th day of July, A.D. 2007.

SANDRA BUSSIN, ULLI S. WATKISS

Speaker City Clerk

(Corporate Seal)
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Capital Works

Capital expenditures in
connection with the
Green Lane Landfill
Acquisition project

Schedule “A” to By-law No. 768-2007
Corporate Finance Division 20 Year Issuance

Principal Total Authorizing Authorizing
Amount Repayment By-laws Nos.  By-laws Date
Years
2 3 4 5
$
100,000,000.00 20 761-2006 September 19,
447-2007 2006

April 23, 2007

Maximum
Years
approved by
Council
6

20
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Schedule “B” to By-law No. 768-2007
Corporate Finance Division 20 Year Issuance

Unless this debenture is presented by an authorized representative of CDS Clearing and Depository Services Inc.
(“CDS”) to the City of Toronto for registration of transfer, exchange or payment, and any debenture issued in
respect thereof is registered in the name of CDS & CO., or in such other name as is requested by an authorized
representative of CDS, ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE
BY OR TO ANY PERSON IS WRONGFUL since as the registered holder hereof, CDS & CO. has an interest
herein.

No. GB07-20-01 $50,000,000.00
CUSIP No.: 891288CZ3
ISIN No.: CA 891288CZ38

CANADA

Province of Ontario
CITY OF TORONTO

FULLY REGISTERED GLOBAL 5.342% DEBENTURE

CITY OF TORONTO, for value received, hereby promises to pay to
CDS & CO.
as nominee of CDS or registered assigns, subject to the Conditions attached hereto which form part hereof

(the “Conditions”), upon presentation and surrender of this Global Debenture by the maturity date of this
Global Debenture (July 18, 2027), the principal amount of

FIFTY MILLION DOLLARS
($50,000,000.00)

by semi-annual instalments of combined (blended) principal and interest in the manner and in the amounts set forth
in the amortization schedule on the reverse side hereof (the “Amortization Schedule”) in lawful money of Canada.
Interest shall be paid until the maturity date of this Global Debenture in like money from July 18, 2007, or from the
last date on which interest has been paid on this Global Debenture, whichever is later, at the rate of 5.342% per
annum semi-annually, in arrears on the specified dates, as set forth in the Amortization Schedule (each, a
“Payment Date”) in the manner provided in the Conditions. Subject to the Conditions, interest shall be paid on
default at the aforesaid rate both before and after default and judgment. The payments of principal and interest and
the principal balance outstanding in each year are shown in the Amortization Schedule.

This Global Debenture is subject to the Conditions.
DATED at the City of Toronto the 18th day of July, 2007.

IN TESTIMONY WHEREOQOF and under the authority of By-law No. 768-2007 (the “Debenture By-law”) of the
City of Toronto duly passed on the 16th day of July, 2007, this Global Debenture is sealed with the seal of the
City of Toronto and signed by the Mayor and by the Deputy City Manager and Chief Financial Officer, thereof.

Date of Registration: July 18, 2007
(seal)

Mayor Deputy City Manager
and Chief Financial Officer
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Period
Date

7/18/2007
1/18/2008
7/18/2008
1/18/2009
7/18/2009
1/18/2010
7/18/2010
1/18/2011
7/18/2011
1/18/2012
7/18/2012
1/18/2013
7/18/2013
1/18/2014
7/18/2014
1/18/2015
7/18/2015
1/18/2016
7/18/2016
1/18/2017
7/18/2017
1/18/2018
7/18/2018
1/18/2019
7/18/2019
1/18/2020
7/18/2020
1/18/2021
7/18/2021
1/18/2022
7/18/2022
1/18/2023
7/18/2023
1/18/2024
7/18/2024
1/18/2025
7/18/2025
1/18/2026
7/18/2026
1/18/2027
7/18/2027

TOTAL

AMORTIZATION SCHEDULE

Total S.A.
Payment
$

2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96
2,049,595.96

81,983,838.41

S.A. Payment

Interest
$

1,335,500.00
1,316,426.50
1,296,843.54
1,276,737.52
1,256,094.47
1,234,900.05
1,213,139.52
1,190,797.77
1,167,859.27
1,144,308.08
1,120,127.84
1,095,301.75
1,069,812.55
1,043,642.54
1,016,773.52
989,186.84
960,863.31
931,783.26
901,926.48
871,272.23
839,799.20
807,485.53
774,308.76
740,245.84
705,273.10
669,366.23
632,500.30
594,649.67
555,788.06
515,888.45
474,923.12
432,863.61
389,680.69
345,344.35
299,823.79
253,087.38
205,102.63
155,836.22
105,253.89
53,320.52

31,983,838.41

Principal
$

714,095.96
733,169.46
752,752.42
772,858.44
793,501.49
814,695.91
836,456.44
858,798.19
881,736.69
905,287.88
929,468.12
954,294.21
979,783.41
1,005,953.42
1,032,822.44
1,060,409.13
1,088,732.65
1,117,812.70
1,147,669.48
1,178,323.73
1,209,796.76
1,242,110.43
1,275,287.20
1,309,350.12
1,344,322.86
1,380,229.73
1,417,095.66
1,454,946.29
1,493,807.90
1,533,707.51
1,574,672.84
1,616,732.35
1,659,915.27
1,704,251.61
1,749,772.17
1,796,508.58
1,844,493.33
1,893,759.74
1,944,342.07
1,996,275.44

50,000,000.00

Pay
Period
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Principal
Remaining
$
50,000,000
49,285,904
48,552,735
47,799,982
47,027,124
46,233,622
45,418,926
44,582,470
43,723,672
42,841,935
41,936,647
41,007,179
40,052,885
39,073,101
38,067,148
37,034,326
35,973,916
34,885,184
33,767,371
32,619,702
31,441,378
30,231,581
28,989,471
27,714,183
26,404,833
25,060,510
23,680,281
22,263,185
20,808,239
19,314,431
17,780,723
16,206,051
14,589,318
12,929,403
11,225,151
9,475,379
7,678,871
5,834,377
3,940,618
1,996,275

)
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LEGAL OPINION

We have examined the Debenture By-law of the City of Toronto authorizing the issue of amortizing debentures in
the principal amount of $100,000,000.00 dated July 18, 2007 payable in 40 (forty) semi-annual instalments of
combined (blended) principal and interest commencing on January 18, 2008 and ending on July 18, 2027, both
inclusive.

The Debenture By-law has been properly passed and is within the legal powers of the City of Toronto. The two
amortizing debentures issued under the Debenture By-law in the within form (the “Global Debentures™) are direct,
unsecured and unsubordinated obligations of the City of Toronto. The Global Debentures are enforceable against
the City of Toronto subject to the special jurisdiction and powers of the Ontario Municipal Board over defaulting
municipalities under the Municipal Affairs Act, as amended. This opinion is subject to and incorporates all the
assumptions, qualifications and limitations set out in our opinion letter delivered on the date of the
Global Debentures.

Toronto, July 18, 2007 BORDEN LADNER GERVAIS LLP
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CONDITIONS OF GLOBAL DEBENTURE

Form, Denomination, Ranking and Beneficial Interests in Global Debenture

1. The debentures issued pursuant to the Debenture By-law (individually a “Debenture”, collectively the
“Debentures™) are issuable as fully registered Debentures without coupons in minimum denominations of
$1,000.00.

2. The Debentures are direct, unsecured and unsubordinated obligations of the City of Toronto.

The Debentures rank concurrently and equally in respect of payment of principal and interest with all other
debentures of the City of Toronto except for the availability of money in a sinking or retirement fund for a
particular issue of debentures.

3. This Debenture is a Global Debenture registered in the name of the nominee of CDS and held by CDS.
Beneficial interests in this Global Debenture are represented through book entry accounts, to be established
and maintained by CDS, for financial institutions acting on behalf of beneficial owners as direct and
indirect participants in CDS’ book entry only system.

4, Except in the limited circumstances described herein, owners of beneficial interests in this
Global Debenture will not be entitled to have Debentures registered in their names, will not receive or be
entitled to receive physical delivery of Debentures and will not be considered registered holders of
Debentures under the Conditions. The City of Toronto does not have any responsibility or liability for
maintaining, supervising or reviewing any records of CDS relating to beneficial interests in this
Global Debenture or for any aspect of the records of CDS relating to payments made by CDS on account of
such beneficial interests.

Certificated Debentures

5. This Global Debenture is exchangeable, in whole but not in part, for certificated Debentures in definitive
form registered in the name of a person other than CDS or its nominee only if (i) CDS notifies the
City of Toronto that it is unable to continue as depository in connection with this Global Debenture or
ceases to be a recognized clearing agency under the Securities Act, as amended, or other applicable
Canadian securities legislation and a successor depository is not appointed by the City of Toronto or (ii) the
City of Toronto in its sole discretion elects to issue certificated Debentures in definitive form in exchange
for this Global Debenture.

6. Debentures issued in exchange for this Global Debenture shall be issued as certificated Debentures in
definitive form in authorized denominations, shall have the same benefits and be subject to the same terms
and conditions as this Global Debenture (except insofar as they specifically relate to this Global Debenture
as such), shall be registered in such names and in such denominations as CDS shall direct and shall be
delivered as directed by the persons in whose names such definitive Debentures are to be registered.

7. Upon the exchange of certificated Debentures in definitive form for this Global Debenture, the
City of Toronto shall receive and cancel this Global Debenture, shall reduce the holdings of CDS & CO. on
the registry to nil and shall issue or cause to be issued in exchange for this Global Debenture certificated
Debentures in definitive form in an aggregate principal amount equal to and in exchange for the CDS
participants’ proportionate interests in this Global Debenture as of the record date for such exchange, as
directed by CDS. On or after any such exchange, but only to the extent reasonably practicable in the
circumstances, the City of Toronto shall make all payments in respect of such certificated Debentures in
definitive form to the registered holders thereof, notwithstanding such exchange occurred after the record
date for any payment and prior to such payment date.

Reqgistration

8. The City of Toronto will keep at its designated office in the City of Toronto a registry in which shall be
entered the names and addresses of the registered holders of Debentures and particulars of the Debentures
held by them respectively and in which transfers, exchanges and substitutions of Debentures may be
registered.
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The City of Toronto shall not be bound to see to the execution of any trust affecting the ownership of any
Debenture or be affected by notice of any equity that may be subsisting in respect thereof.
The City of Toronto shall deem and treat registered holders of Debentures, including this
Global Debenture, as the absolute owners thereof for all purposes whatsoever notwithstanding any notice to
the contrary and all payments to or to the order of registered holders shall be valid and effectual to
discharge the liability of the City of Toronto on the Debentures to the extent of the amount or amounts so
paid.

Payments of Principal and Interest

10.

11.

12.

13.

14,

15.

The record date for purposes of payment of principal of and of interest on the Debentures is as of 5:00 p.m.
on the fourteenth calendar day preceding any Payment Date, including the maturity date. Principal of and
interest on the Debentures are payable by the City of Toronto to the persons registered as holders in the
registry on the relevant record date. The City of Toronto shall not be required to register any transfer,
exchange or substitution of Debentures during the period from any record date to the corresponding
Payment Date.

The City of Toronto shall make all payments in respect of semi-annual instalments of combined (blended)
principal and interest on the Debentures on each Payment Date commencing on January 18, 2008
(other than in respect of the final payment of outstanding principal and interest on the maturity date which
shall be paid upon presentation and surrender of this Global Debenture at the office of the Deputy City
Manager and Chief Financial Officer (“DCM/CFQO”) of the City of Toronto or at any specified branch in
Canada of the City of Toronto’s bank in other cases), by forwarding by mail, a cheque dated the due date
for payment to the registered address of each registered holder of Debentures sufficiently in advance of the
relevant due date that delivery of such cheques to the registered address of each registered holder on or
before the due date is reasonably assured. All cheques mailed or otherwise delivered in accordance with
this section shall be dated the due date for payment of the principal and interest in respect of which they are
issued. Despite the foregoing, the City of Toronto may make payments in respect of semi-annual
instalments of combined (blended) principal and interest on any Debenture (other than in respect of the
final payment of outstanding principal and interest payable on the maturity date upon presentation and
surrender at the office of the DCM/CFO of the City of Toronto or at any specified branch in Canada of the
City of Toronto’s bank, as applicable) to the credit of the registered holder of that Debenture, by electronic
transfer of payment in respect of such principal and interest to the credit of the registered holder on such
terms as to which the registered holder and the City of Toronto may agree.

Whenever it is necessary to compute any amount of interest in respect of the Debentures for a period of less
than one full year, other than with respect to regular semi-annual instalments of combined (blended)
principal and interest payments, such interest shall be calculated on the basis of the actual number of days
in the period and a year of 365 days or 366 days, if applicable.

Payments in respect of principal of and interest on the Debentures shall be made only on a day on which
banking institutions in Toronto, Ontario, are not authorized or obligated by law or executive order to be
closed (a “Business Day”), and if any date for payment is not a Business Day, payment shall be made on
the next following Business Day and no further interest shall be paid in respect of the delay in such
payment.

Where a Debenture is registered in more than one name, the principal of and interest from time to time
payable on such Debenture shall be paid to or to the order of all the joint registered holders thereof, failing
written instructions to the contrary from all such joint registered holders, and such payment shall constitute
a valid discharge to the City of Toronto.

In the case of the death of one or more joint registered holders, despite sections 9 and 14 of the Conditions,
the principal of and interest on any Debentures registered in their names may be paid to the survivor or
survivors of such holders and such payment shall constitute a valid discharge to the City of Toronto.
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Transfers, Exchanges and Substitutions

16.

17.

18.

19.

Debentures are transferable or exchangeable at the office of the DCM/CFO of the City of Toronto upon
presentation for such purpose accompanied by an instrument of transfer or exchange in a form approved by
the City of Toronto and which form is in accordance with the prevailing Canadian transfer legislation and
practices, executed by the registered holder thereof or such holder’s duly authorized attorney or legal
personal representative, whereupon and upon registration of such transfer or exchange and cancellation of
the Debenture or Debentures presented, a new Debenture or Debentures of an equal aggregate principal
amount in any authorized denomination or denominations will be delivered as directed by the transferee, in
the case of a transfer or as directed by the registered holder in the case of an exchange.

The City of Toronto shall issue and deliver Debentures in exchange for or in substitution for Debentures
outstanding on the registry with the same maturity date and of like form which have become lost, stolen,
mutilated, defaced or destroyed provided that the applicant therefor shall have (i) paid such costs as may
have been incurred in connection therewith; (ii) (in the case of a lost, stolen or destroyed Debenture)
furnished the City of Toronto with such evidence (including evidence as to the certificate number of the
Debenture in question) and indemnity in respect thereof satisfactory to the City of Toronto in its discretion;
and (iii) surrendered to the City of Toronto any mutilated or defaced Debenture in respect of which new
Debentures are to be issued in substitution.

Each Debenture executed and delivered upon any registration of transfer or exchange for or in substitution
for any Debenture or part thereof shall carry all the rights to interest, if any, accrued and unpaid which were
carried by such Debenture or part thereof and shall be so dated.

The City of Toronto shall not impose any fees in respect of the Debentures, in the normal course of
business, other than reasonable fees for the issue of new Debentures or for the issue of new cheques in
substitution for lost, stolen, mutilated, defaced or destroyed Debentures or principal and interest cheques.

Purchases

20.

Subject to the investment policies and goals of the City of Toronto and the applicable legislation, the
City of Toronto may, if not in default under the Debentures, at any time purchase Debentures in the open
market or by tender or by private contract at any price and on such terms and conditions (including without
limitation, the manner by which any tender offer may be communicated or accepted and the persons to
whom it may be addressed) as the City of Toronto may in its discretion determine.

Additional Debentures

21.

Notices

22.

Time

23.

The City of Toronto has reserved the right to issue additional amortizing debentures of the same maturity,
interest rate and terms and conditions.

Except as otherwise expressly provided herein, any notice required to be given to a registered holder of one
or more of the Debentures will be sufficiently given if a copy of such notice is mailed or otherwise
delivered to the registered address of such registered holder. If the City of Toronto or any registered holder
is required to give any notice in connection with the Debentures on or before any day and that day is not a
Business Day then such notice may be given on the next following Business Day.

Unless otherwise expressly provided herein, any reference herein to a time shall be considered to be a
reference to Toronto time.

Governing Law

24,

The Debentures are governed by and shall be construed in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable in Ontario.
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Period
Date

18-Jul-07
18-Jan-08
18-Jul-08
18-Jan-09
18-Jul-09
18-Jan-10
18-Jul-10
18-Jan-11
18-Jul-11
18-Jan-12
18-Jul-12
18-Jan-13
18-Jul-13
18-Jan-14
18-Jul-14
18-Jan-15
18-Jul-15
18-Jan-16
18-Jul-16
18-Jan-17
18-Jul-17
18-Jan-18
18-Jul-18
18-Jan-19
18-Jul-19
18-Jan-20
18-Jul-20
18-Jan-21
18-Jul-21
18-Jan-22
18-Jul-22
18-Jan-23
18-Jul-23
18-Jan-24
18-Jul-24
18-Jan-25
18-Jul-25
18-Jan-26
18-Jul-26

Schedule “C” to By-law No. 768-2007

Corporate Finance Division 20 Year Issuance

Total S.A.
Payment
$

4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92
4,099,191.92

S.A. Payment
Interest Principal
$ $

2,671,000.00 1,428,191.92
2,632,852.99 1,466,338.93
2,593,687.08 1,505,504.84
2,553,475.05 1,545,716.87
2,512,188.95 1,587,002.97
2,469,800.10 1,629,391.82
2,426,279.04 1,672,912.88
2,381,595.54 1,717,596.38
2,335,718.54 1,763,473.38
2,288,616.17 1,810,575.75
2,240,255.69 1,858,936.23
2,190,603.50 1,908,588.42
2,139,625.11 1,959,566.81
2,087,285.08 2,011,906.84
2,033,547.04 2,065,644.88
1,978,373.67 2,120,818.25
1,921,726.61 2,177,465.31
1,863,566.52 2,235,625.40
1,803,852.96 2,295,338.96
1,742,544.46 2,356,647.46
1,679,598.40 2,419,593.52
1,614,971.06 2,484,220.86
1,548,617.52 2,550,574.40
1,480,491.68 2,618,700.24
1,410,546.20 2,688,645.72
1,338,732.47 2,760,459.45
1,265,000.60 2,834,191.32
1,189,299.35 2,909,892.57
1,111,576.12 2,987,615.80
1,031,776.90 3,067,415.02

949,846.24 3,149,345.68

865,727.22 3,233,464.70

779,361.38 3,319,830.54

690,688.71 3,408,503.22

599,647.58 3,499,544.34

506,174.75 3,593,017.17

410,205.27 3,688,986.65

311,672.43 3,787,519.49

Pay
Period
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Principal
Remaining

$

100,000,000.00

98,571,808.08
97,105,469.15
95,599,964.31
94,054,247.44
92,467,244.47
90,837,852.65
89,164,939.77
87,447,343.39
85,683,870.01
83,873,294.26
82,014,358.03
80,105,769.61
78,146,202.80
76,134,295.96
74,068,651.08
71,947,832.83
69,770,367.52
67,534,742.12
65,239,403.16
62,882,755.70
60,463,162.18
57,978,941.33
55,428,366.93
52,809,666.69
50,121,020.97
47,360,561.52
44,526,370.19
41,616,477.62
38,628,861.82
35,561,446.80
32,412,101.12
29,178,636.42
25,858,805.88
22,450,302.66
18,950,758.33
15,357,741.16
11,668,754.51

7,881,235.02
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Period
Date

18-Jan-27
18-Jul-27

TOTAL

Total S.A. S.A. Payment Pay
Payment Interest Principal Period
$ $ $
4,099,191.92 210,507.79 3,888,684.13 39
4,099,191.92 106,641.03 3,992,550.89 40
163,967,676.82 63,967,676.82 100,000,000.00

Principal
Remaining
$
3,992,550.89
0.00



