Authority: Debenture Committee Item 8.1, as adopted by the Debenture Committee on
October 18, 2010 under the delegated authority of Section 30-5 of Chapter 30,
Debenture Committee, of the City of Toronto Municipa Code

Enacted by Debenture Committee: October 18, 2010

CITY OF TORONTO
BY-LAW No. 1189-2010

To authorize the borrowing upon issuance of an instalment debenturesin the principal
amount of $2,000,000.00 to the Federation of Canadian Municipalities.

WHEREAS the City of Toronto Act, 2006, as amended (the "Act") and the regulations made
thereunder provides 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 the Council of the City of Toronto has passed the by-law(s) enumerated in
Column 4 of Schedule "A" attached hereto and forming part of this By-law ("Schedule " A" ")
authorizing the capital work described in Column 1 of Schedule "A" (the "Capital Work™) and
has enacted By-law No. 1326-2008, as amended, authorizing the Mayor and the Deputy City
Manager and Chief Financial Officer to the enter into aloan agreement dated December 9, 2009
for the provision of long term borrowing from the Federation of Canadian Municipalities, as
trustee of the Green Municipal Fund ("FCM") in respect of the Capital Work (the "Financing
Agreement”). All of the authorizations in respect of the Capital Work have been authorized in
accordance with the City Policy; and

WHEREAS the Council of the City of Toronto desires to issue debentures to provide long-term
financing for the Capital Work, which constitutes a capital work that the City of Toronto
considers necessary or desirable for the public, in the principal amount specified in Column 2 of
Schedule "A" and the proposed issue of debentures in the principal amount of $2,000,000.00 in
respect thereof isin accordance with the City Policy and, in this regard will not cause the City to
exceed the City Debt Limits; and

WHEREAS the City of Toronto has complied with al 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 or provide the principal amount
set out in Column 2 of Schedule"A™; and

WHEREAS to provide long-term financing for the Capital Work pursuant to the Financing
Agreement, it is now expedient to borrow money by issuing 2.0% amortizing debentures of the
City of Toronto in the principa amount of $2,000,000.00 in lawful money of Canada, on the
terms hereinafter set forth;
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The Debenture Committee of the City of Toronto HEREBY ENACTS asfollows:

1.

The borrowing upon the credit of the City of Toronto at large of the principal amount of
$2,000,000.00 for the purposes of the City of Toronto to provide long-term financing for
the Capital Work by issuing amortizing debentures therefor to be repaid in semi-annual
instalments of combined (blended) principal and interest as hereinafter set forth, are
hereby authorized.

The Mayor and the Deputy City Manager and Chief Financial Officer (the "DCM/CFQO")
are hereby authorized to cause any number of amortizing debentures to be issued in the
principal amount of $2,000,000.00, as described in section 1 above and substantialy in
the form attached as Schedule "B" attached hereto and forming part of this By-law
(the"Debentures') payable semi-annualy in instalments of combined (blended)
principal and interest to be issued for such amounts of money as may be required for the
Capital Work, not exceeding in total the said principa amount of $2,000,000.00.
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 person signing has the authority to do so on the date he or
she signs.

The Debentures shall be in fully registered form as one or more certificates in the
aggregate principal amount of $2,000,000.00, in the name of FCM or as FCM may
otherwise direct, substantially in the form attached as Schedule "B" hereto and forming
part of this By-law with provision for payment of principal and interest (other than in
respect of the final payment of principal and outstanding interest on the maturity date
upon presentation and surrender) on such terms as to which the registered holder and the
City of Toronto may agree.

The Debentures shall all be dated the 1st day of November, 2010, 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 2.0% per annum from the date thereof
payable semi-annually in arrears as described in this section. The Debentures shall be
paid in full by the 1st day of November, 2030, and shall be payable in semi-annual
instalments of combined (blended) principal and interest on such days as are set forth in
Schedule "C" attached hereto and forming part of this By-law ("Schedule " C"") in each
of the years during the currency of the Debentures, as set forth in Schedule "C".

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 an 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.
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10.

11.

12.

If the City of Toronto defaults in the payment of any instaiment of combined (blended)
principal and interest at any time appointed for payment thereof, the City of Toronto
shall, until such overdue principal and/or interest amount(s) has/have been paid in full,
pay to FCM interest on the principal and interest that is from time to time outstanding at
an annual rate that equals the total of: (a) 2.0% plus (b) two percent (2.0%) per annum,
calculated from the date of such default. 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 or 366 days as

appropriate.

Following May 1, 2020, the City of Toronto may on any subsequent semi-annual
payment date, on not less than thirty (30) days notice to FCM, prepay all or part of the
principal that is then outstanding, provided it simultaneously pays all accrued interest
thereon plus, as a bonus, an additional three percent (3%) of the principal amount
prepaid. In the case of a prepayment of a part of the principal, the amortization schedule
set out in the Schedule shall be adjusted accordingly. In the case of a prepayment of a
part of the principal, the amount of such prepayment cannot be less than the sum of one
hundred thousand dollars ($100,000.00). Upon delivery of such notice, the
City of Toronto shall be obligated to effect prepayment in accordance with the terms of
the notice and this section. Any amounts prepaid may not be re-borrowed.

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
genera 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 imposed on persons or property
by aby-law of any City of Toronto.

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

The City of Toronto shall maintain aregistry in respect of the Debentures in which shall
be entered the names and the addresses of the registered holders and particulars of the
Debentures held by them respectively and in which particulars of the cancellation,
exchanges, substitutions and transfers of Debentures, may be recorded and the
City of Toronto is authorized to use e ectronic, 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
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
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13.

14.

15.

16.

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 al 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 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 will be 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 isin
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 atransfer 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 the Debentures outstanding on the registry with the same maturity 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 alost, 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 Debentures 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 al 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 al 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: (@) 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.
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17.

18.

19.

20.

21.

22.

Reasonabl e 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
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.

The Mayor and DCM/CFO are hereby individually authorized to generally do all things
and to execute all documents and other 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.

The proceeds realized by the City of Toronto in respect of the Debentures, after providing
for the expenses related to their issue, if any, 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.

Subject to the City of Toronto's investment policies and goals, the applicable legislation
and the terms and conditions of the Debentures, 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 a 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 takes effect on the day of passing.

ENACTED AND PASSED this 18th day of October, A.D. 2010.

MAYOR DAVID MILLER, ULLI S. WATKISS

Chair of Debenture Committee City Clerk

(Corporate Seal)
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1
Capital Work

Toronto Police
Service Training
Facility

Schedule" A" to Municipal Borrowing By-law

) ©) (4) (5 (6)
Principal Total Authorizing Authorizing Maximum
Amount Repayment By-law By-law Date Years

Years Number Approved by
Council
$
$2,000,000.00 20 351-2004  April 28, 2004 20
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Schedule" B" to Municipal Borrowing By-law

Province of Ontario
CITY OF TORONTO

No.

FULLY REGISTERED 2.0% AMORTIZING DEBENTURE

CITY OF TORONTO, for value received, hereby promises to pay to:

FEDERATION OF CANADIAN MUNICIPALITIES, AS TRUSTEE FOR THE GREEN
MUNICIPAL FUND ("FCM")

or registered assigns, subject to the conditions attached hereto which form part hereof
(the "Conditions"), upon presentation and surrender of this debenture by the maturity date of
this debenture (November 1, 2030), the principal sum of

TWO MILLION DOLLARS
----------------------------------- (700 0 X000 Y0 o) ———

by semi-annual instalments of combined (blended) principal and interest in the manner and in the
amounts set forth in the attached amortization schedule (the "Amortization Schedule') and
subject to late payment interest charges pursuant to the Conditions, in lawful money of Canada.
Interest shall be paid until the maturity date of this debenture, in like money in semi-annual
payments from the 1st day of November, 2010, or from the last date on which interest has been
paid on this debenture, whichever islater at the rate of 2.0% 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 applicable rate set out in the Conditions both before and after default and judgment.
The applicable rate of interest, the payments of principal and interest and the principal balance
outstanding in each year are shown in the Amortization Schedule.

This debenture is subject to the Conditions.

DATED at the City of Toronto, on the 1st day of November, 2010.

IN TESTIMONY WHEREOF and under the authority of By-law No. 1189-2010 of the
City of Toronto duly passed on October 18, 2010 (the "By-law"), this debenture is sealed with
the seal of the City of Toronto and signed by the Mayor and Deputy City Manager and
Chief Financial Officer (the "DCM/CFQO") thereof.

Date of Registration: the 1st day of November, 2010.

Mayor Deputy City Manager and Chief Financial Officer
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Schedule" C" - Amortization Schedule

- Amortization Schedule
Federation of Canadian Municipalities - GMF
Biai2007

Customer ID: 10084 Name:  CITY OF TORONTO

Facility ID: om Address: 100 WQueen Street West , 8th Floor East Tower, Toronto, Ontario M3H 2M2

Loan ID: 10084

Loan Amount:  $2,000,000.00 #Payments: 40

Loan Type: Amortized Day Code: ActualiActual Frequency: Semi-annually

Beginning Total Principal Interest Deferred  Capitalized  End of Term Principal Total Interest

PymtDate  Balance Payment Payment Payment Interest Interest Balance Paid LTD Interest LTD Rate
i1 §1.000:00000 §60.009.06 L S19.835.42 0o 000 $1.958,926.56 RIS §10.83540 200000
1112011 §1.930.924 56 §80.909.08 HL15m $19790.27 wo 000 §1.917,76777 B8 §30.385.89

W Year End Totals SIS L man $3958500 0.0

Cumulative LTD Totaks §11881 man U] §0.00
i L1767 §80.009.06 4181864 §10.0%040 0o 5000 §147504011 §124050.89 §3B.67620  2.00000
1112012 §187584011 §60.009.06 4104706 SIB.86200 0o 5000 §1.833.002.09 S166,097.03 §7.538 8

W11 Year End Totals S 8181 $93865M 3185240 0.0

Cumulative LTD Totaks SH3E8 U §166,047.93 §TIE 0.0
51003 §1.833.90003 §80.809.08 L LANETRY] SIBITLS won 000 §1.70018453 RIS §570083 200000
1112013 170116453 §80.000.06 18500 1038 86 won 000 §1.7483143 §251,885 67 §113,768 60

1013 Year End Totals §118181 55801 38,3040 §0.00

Cumulative LTD Totaks §365 4544 §151,685 47 §113,769.60 §0.00
512014 174831433 §60.009.06 §43,560.61 §1733045 0o 000 $170474471 §103.255.08 S3L108.04 200000
1112014 §1.74747 §80.909.08 NI K §17.18756 wo 000 §1,661,013.11 §330.976.78 §148.205.70

W Year End Totals LRI drun §4.52701 0.0

Cumulative LTD Totaks e §338.976.78 §148.29570 §0.00
512013 §1.661.003.2 §80.009.06 44353 §16470 0o 5000 5161638787 §383 41013 16476041 200000
1112013 SLA16.58787 §80.009.08 461031 §16.208.75 0o 5000 SL3TLATT56 B4 $181.068.16

1015 Year End Totals §118181 §40,045 66 8146 0.0

Cumulative LTD Totaks $609,090 80 S804 §181,068.16 0.0
5112018 137197736 §80.809.08 45,0608 S48 won 000 §1.32671473 YRR TR 10571630 200000
1112016 §132671673 §80.009.06 LR §153390.59 wo 000 148115826 §310.84174 §212,065.98

116 Year End Totals S50 §90,319.30 $30 3081 §0.00

Cumulative LTD Totaks §10.908.M SN §112,066.98 §0.00

Friday, October 03, 2010 10:43:414M e Page 1 of 4
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L4 Amortization Schedule
Federation of Canadian Municipalities - GMF
87312007

Customer [D: 10084 Mame:  CITY OF TORONTO

FacilityiD: 001 Address: 100 WQueen Street West , Bth Floor East Tower, Toronto, Ontario M3H 2N2

Loan ID: 10084

Loan Ameunt:  §2,000,000.00 # Payments:

Loan Type: Amortized Day Code: ActualiActual Frequency: Semi-annually

Beginning Tatal Principal Interest Deferred  Capitalized  End of Term Principal Total Interest

PymtDate  Balance Payment Payment Payment Interest Interest Balance Paid LTD  InferestLTD  Rate
sanT §143L15026 §60.009.08 146,130 1447631 §0.00 00 §1434005.51 §if50M48 $574330 100000
1207 14400551 §60.009.08 §e6.45187 la46710 §0.00 00 §1.388.483.65 §611,316.35 §41.21048

1T Year End Totals S50 $02,674.61 $0.14351 .00

Cumalative LTD Totaks $851 71684 §611516.35 SML048 .00
51208 §1330483 65 $60.000.08 W13 FENE| §0.00 00 HELELE] §630.654.70 §5408100 100000
11172018 134134530 §60,009.08 §47.385.36 FERYENI] 0.0 §0.00 §1.103050.04 §708.040.06 §260.504.90

118 Year End Totals 18181 WERT 044 0.0

Cumalative LTD Totals §074,844.96 §708,040.06 §268. 50490 .00
a0y §1.20393004 §60,908.06 1407581 §12.83305 §0.00 000 14588413 §T411587 $IL3805 200000
11172018 §L24588413 §60.009.08 LR 115614 §0.00 00 5110733831 §in1 463 8 §a03.800 30

1010 Year End Totals S 8810 96 413 61 §5 30440 .00

Cumalative LTD Totals §1,096,263.08 800 463 89 §103 800 00 .00
512020 §1.107.53631 §60.009.08 R S11.92086 §0.00 00 §114834811 ShEL4LH 05802 100000
11172020 SL14854810 $60.000.08 $40 38082 SIL543 4 §0.00 00 §1.009.187.20 00081271 $1136040

1010 Year End Totals SR 0. 340.00 §3.46010 .00

Cumalatve LTD Totals SL1E 1810 0008121 H17.368.40 0.0
sl 5100018720 $60.000.08 §50.01757 §10.801.40 §0.00 00 §1.048168.71 §50.0028 $023008 100000
112021 §1.040.16972 §60,903.06 1503311 §1057793 0. 000 fobgganse  SLUOLIGLAL 33083791

10 Year End Totals S8 $100,348.0 1148041 .00

Cumalative LTD Totaks U003 100116141 13883791 .00
s §000.83059 §60.902.06 §$5.002.1 §2.00520 §0.00 00 $04783581 SLISLI64.18 S04 200000
1112022 TR §60.009.08 §3135180 805526 §0.00 00 34030 §1.105.316.98 §350.300.46

1021 Year End Totals S 8810 100 355 57 §19.461.55 .00

Cumalative LTD Totals SL46181744  $11035169% $350,300.46 .00

Friday, October 08, 2010 10:43:414M e Paga Jof4




10

City of Toronto By-law No. 1189-2010

- Amortization Schedule
Federation of Canadian Municipalities - GMF
32007

Customer ID: 10034 Mame:  CITY OF TORONTO

FacilitylD- 001 Address: 100 WQueen Street West, &th Floor East Tower, Toronto, Ontario M5H 2M2

Laoan D: 10084

Loan Amount:  $2,000,000.00 #Payments: 40

Loan Type: Amartized Day Code: Actuali&ctual Frequency: Semi-annually

Beginning Total Principal Interest Deferred  Capitalized  End of Term Principal Tatal Interest

PymtDate  Balance Payment Payment Payment Interest Interest Balance Paid LTD  InterestLTD  Rate
i $R06483.0 §80,003.06 §5201781 8800115 §000 §0.00 JRA50 SLIBSME BETILAL 100000
11203 1444651 §80,002.06 §50.30500 §8.504.06 §0.00 §0.00 mI S0TIeE BEIEE

B Year End Totals SIS Sl ST o

Comulative LTD Totals SLELEEEE SLATOMBY  ETEE L]
5102 §19207011 §80,003.06 1i3 0441 §88 8 §000 §0.00 THMITD SLIG0OM30  BRSNA 100000
1112024 §30MIT §80,009.06 154780 §1.4308 §000 00 §s3T4R SLAMANLE] MLMLIE

WM Year End Totals SISIEL Sl6E0LE SIERICE] L]

Comulative LTD Totals 70545388 SLIMANE SeL0ls il
510005 §885.56748 §80,003.06 141150 R §000 §0.00 JELASL4 BLMBMESL BOTRED 100000
112025 H3l43l40 $60,009.06 T340 §5.360.42 §000 00 SITE00R8  SLABMLLY MG

1035 Year End Tatals SISIEL SISEEE 1100 L]

Comolative LTD Totals SETIA0  SLAMMILE 0418068 il
511026 157690885 §80,002.06 §55.18730 B §0.00 §0.00 LTN46 SLATEDTESS WOANRED 200000
1112026 FEILTIL46 $60,00.06 1354806 §5.260.10 §000 00 MO BLIBNTH MINe4

102§ Year End Totals SISIEL SI0863 $10981.7 L]

Comolative LTD Totals fo0mmen  SLEBATAY MIS1624 00
S 6607250 $60,00.08 §36.286.64 gina §000 00 TGS SLI0IM4M MIOTME 100000
12027 §400.785.06 §60,909.06 §36,1772 B §000 §0.00 §E0EH  SLMEMLIAE  MINEH

017 Year End Totals SINSEL  SI3N6N6 875306 il

Comolative LTD Totals SOMMEM  SLE6MI6E  43N6H 0
512028 133300034 $60,00.08 §37.305M §3.30402 §000 00 SISA1330 LTI MITA040 100000
1112028 120541330 §60,909.06 §5T836 §20m2 §000 §0.00 6765 SLIELANAT MMM

1028 Year End Totals SISIEL SlE A8 §6.486.31 il

Comolative LTD Totaks SLITELE  SLNLINAT dne 1]

Friday, October 08, 2010 10:43:414M e Paga 3 of 4
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- Amortization Schedule
Federation of Canadian Municipalities - GMF
87312007
Customer ID: 10024 Name:  CITY OF TORONTO
Facility ID: 0 Address: 100 WQueen Street West , 8th Floor East Tower, Toronto, Ontario MGH 2N2
Loan D: 10084
Loan Amount:  $2,000,000.00 #Payments: 40
Loan Type:  Amartized Day Code: Actualidctual Frequency:  Semi-annually
Beginning Total Principal Interest Deferred  Capitalized  End of Term Principal Total Interest
PymtDate  Balance Payment Payment Payment Interest Interest Balance Paid LTD Interest LTD Rate
S/ 23767653 §60.009.08 50,3540 §1335.06 §0.00 5000 §10115 SLENETTAT UL 200000
1112009 711153 §60.009.08 §e10301 5180593 §0.00 5000 §12001841 §1.870.080.58 H34 56370
101 Year End Totals 1880 §117.687.11 8416101 ]
Cumalative LTD Tofals S48 SLET0R05E 3456300 ]
5071030 §12001942 §60.909.06 5 ] §1.19033 $0.00 00 §60.300.6% §1.030 g0 31 H3T40 200000
1112030 §60.30040 §60.900.65 §80,300.69 §507 96 $0.00 00 5000 §1,000.000.00 H3d.361 00
1030 Year End Totals BRI §120,018 41 1m0 ]
Cumalative LTD Tofals L6319 §2,000,000.00 §436 36100 ]

Friday, October 08, 2010 10:43:414M  —— Paza 4 of 4
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CONDITIONSOF THE DEBENTURE

The debentures issued pursuant to the By-law (collectively the "Debentures’ and
individually a"Debenture") are issuable as fully registered Debentures without coupons.

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 asinking or retirement fund for a particular issue of debentures.

This Debenture is one fully registered Debenture registered in the name of FCM and held
by FCM.

The City of Toronto shall maintain at its designated office a registry in respect of the
Debentures in which shall be entered the names and the addresses of the registered
holders of the Debentures and particulars of the Debentures held by them respectively
and in which particulars of the cancellation, exchanges, substitutions and transfers of
Debentures, may be registered 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
Debentures, including this 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 vaid and effectual to discharge the liability of the
City of Toronto on the Debentures to the extent of the sum or sums 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 al 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 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 record date for purposes of payment of principal of and interest on the Debenturesis
as of 5:00 p.m. on the sixteenth 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.
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10.

11.

12.

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 the 1st day of May, 2011 (other than in respect of the final payment of
principal and outstanding interest on the maturity date upon presentation and surrender of
this Debenture) on such terms as the City of Toronto and the registered holder may agree.

Following May 1, 2020, the City of Toronto may on any subsequent semi-annual
payment date, on not less than thirty (30) days notice to FCM, prepay all or part of the
principal that is then outstanding, provided it simultaneously pays all accrued interest
thereon plus, as a bonus, an additional three percent (3%) of the principal amount
prepaid. In the case of a prepayment of a part of the principal, the amortization schedule
set out in the Schedule shall be adjusted accordingly. In the case of a prepayment of a
part of the principal, the amount of such prepayment cannot be less than the sum of one
hundred thousand dollars ($100,000.00). Upon delivery of such notice, the
City of Toronto shall be obligated to effect prepayment in accordance with the terms of
the notice and this section. Any amounts prepaid may not be re-borrowed.

If the City of Toronto defaults in the payment of any instalment of combined (blended)
principal and interest at any time appointed for payment thereof, the City of Toronto
shall, until such overdue principal and/or interest amount(s) has/have been paid in full,
pay to FCM interest on the principal and interest that is from time to time outstanding at
an annual rate that equals the total of: (a) 2.0%, plus (b) two percent (2.0%) per annum,
calculated from the date of such default.

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
interest payments, such interest shall be calculated on the basis of the actual number of
daysin the period and a year of 365 or 366 days, as appropriate.

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.

The Debentures may be transferred by FCM only with the prior written consent of the
City of Toronto. Notwithstanding the foregoing, FCM may transfer the Debentures
without the prior consent of the City of Toronto if such transfer: (i) is to another trustee
of the Green Municipa Fund, or any successor thereof; (ii) is part of a transfer of all or
substantially all of the assets and undertaking held by it on behalf of the Green Municipal
Fund, or any successor thereof; (iii) is part of a reorganization of the business and affairs
of the FCM and/or the Green Municipal Fund, or any successor thereof; or (iv) is
mandated by any laws, regulations, by-laws, treaties, judgments, decrees, officia
directives, rules, consents, approvals, authorizations, guidelines, orders and policies of
any judicial, administrative, governmental or other authority or arbitrator which is
applicable to the FCM or its assets.



14
City of Toronto By-law No. 1189-2010

13.

14.

15.

16.

17.

18.

19.

The City of Toronto shall issue and deliver new Debentures in exchange or substitution
for Debentures outstanding on the registry with the same maturity 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 Debentures 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 al 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 the 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 al 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 to the Deputy City Manager
and the Chief Financial Officer 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
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. 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 shal be
considered to be areference to Toronto, Ontario time.

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.



