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2.09 Modifications of Approved Obligations

The Province expressly authorizes the Indenture Trustee, at any time and from time to
time, without notice and without affecting the liability of the Province hereunder, but subject to
compliance with the requirements of the Program Agreements and this Agreement, to:

€)] accept new, additional or replacement instruments, documents,
agreements or security in connection with all or any part of the Approved
Obligations;

(b) accept partial payments on the Approved Obligations; and

(©) waive, release, reconvey, terminate, abandon, subordinate, exchange,
substitute, transfer, compound, compromise, liquidate and enforce all or
any part of the Approved Obligations and any security or guarantee
therefor, and apply any such security and direct the order or manner of
sale thereof as the Indenture Trustee (for the benefit of the Beneficiaries)
in its discretion may determine.

ARTICLE Il
THE INDENTURE TRUSTEE

3.01 The Indenture Trustee

This Agreement is made in favour of the Indenture Trustee in its capacity as trustee under
the Trust Indenture. Accordingly, in the event of a new trustee being appointed under the Trust
Indenture, such new trustee shall thereupon become and be the Indenture Trustee hereunder, but
nevertheless, the Indenture Trustee shall forthwith assign, transfer and make over to the new
trustee hereunder this Agreement. All provisions of the Trust Indenture for the protection of the
Indenture Trustee or for facilitating the administration of the trusts or otherwise relating to the
Indenture Trustee solely as to its holding of the rights thereunder shall apply mutatis mutandis to
this Agreement and the Indenture Trustee’s duties hereunder.

3.02 Acceptance of Trusts

The Indenture Trustee hereby accepts the trusts hereof and agrees to carry out and
discharge the same unless and until a new trustee shall be appointed as contemplated in Section
3.01.

ARTICLE IV
APPROVED OBLIGATIONS

4.01 Approval Process

A Primary Obligation that is n rtified Primar
Obligation. A Certified Primary Obligation shall constitute an Approved Obligation if (i) the

Adherence Conditions applicable thereto have been satisfied at the time the Primary Obligation
was incurred, or (ii) the Province, in its sole discretion, designates in writing that it is an
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Approved Obligation—or—(iii)—the—Primary-Obligation—is—a—Post-Suspension—Refinancing—or—a-
4.02 Adherence Conditions

€)] The following shall be the Adherence Conditions applicable in relation to
each Certified Primary Obligation:

I. the Certified Primary Obligation when incurred is an Obligation
Secured under the Trust Indenture; and

il OPG, as FSM, delivers an Adherence Compliance Certificate in the
form attached hereto as Exhibit B-1 signed by the Chief Financial
Officer and the Treasurer of OPG, or any two Executive Officers of
OPG (for clarity, such certificate is to be provided by such officers
in their capacity as officers of OPG acting in its capacity as FSM)
and addressed to the Indenture Trustee, on or before the
incurrence of a Certified Primary Obligation (provided that delivery
may not be more than 5 Business Days before the incurrence of
the Certified Primary Obligation); and

iii. the Province has not provided a Suspension Notice to the
Indenture Trustee, OPG and the Financing Entity.

(b) For greater certainty, satisfaction of the Adherence Conditions for a
Certified Primary Obligation shall be deemed satisfaction of the
Adherence Conditions in respect of all principal, interest and other
amounts owing under the Certified Primary Obligation as such Certified
Primary Obligation may be amended, restated, supplemented or modified
from time to time, without limiting any obligations of OPG to the Province
arising other than pursuant to this Agreement.

(c) For greater certainty, there shall be no Adherence Conditions applicable
in relation to a Primary Obligation that is not a Certified Primary
Obligation.

4.03 Evidence of Satisfaction

An Adherence Compliance Certificate delivered in accordance with clause 4.02(a)ii shall
be determinative as to whether the applicable Adherence Conditions with respect thereto have
been satisfied, notwithstanding that such certificate may include inaccuracies, be incomplete or
otherwise be defective or deficient, and such closing certificate may be relied upon by any
addressee as conclusive evidence of same. An Adherence Compliance Certificate that purports on
its face to be signed by officers specified in clause 4.02(a)ii may be relied upon by any addressee
without further enquiry or evidence as to the incumbency or signatures of such officers. If an
Adherence Compliance Certificate is not delivered in accordance with the timing requirements of
clause 4.02(a)ii such certificate may be delivered at a later date, and be effective as if it had been
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ARTICLE VII
SUSPENSION OF ADHERENCE FOR NEW PRIMARY OBLIGATIONS

7.01 Suspension Notice
Upon:
@) a Program Breach;

(b) a default in the performance, or breach, of any covenants of OPG, as FSM, or
OPG, in its corporate capacity, in each case to the Province in connection with its
obligations to the Province pursuant to internal requirements and processes in
connection with the provision or adherence of the Limited Guarantee to or in
respect of any Certified Primary Obligation and the expiration of any applicable
cure period;

(c) a representation or warranty made by OPG or a certification made by one or more
officers of OPG, in each case whether as FSM or in its corporate capacity, to the
Province in connection with its obligations to the Province and its internal
requirements and processes in connection with the provision or adherence of the
Limited Guarantee to or in respect of any Certified Primary Obligations, proves to
be incorrect in any material respect on the date made and the expiration of any
applicable cure period; or

(d) the FSM no longer being the Manager or actions having been taken by or on behalf
of the Indenture Trustee to remove the FSM as the Manager;

the FSM and the Financing Entity. [NTD: |

7.02 Suspension

If a Suspension Notice has been provided under Section 7.01 (the provision of such notice
being a “Suspension Event”), the Limited Guarantee shall not apply in respect of: (i) any Primary
Obligation incurred, excluding Post-Suspension Refinancings or Pre-Approved Refinancings, or
(if) any amendment of any Primary Obligation that has a Material Effect, unless otherwise agreed
to by the Province, in each case, on or after the time such Suspension Notice is delivered.

7.03 Additional Right of the Province Regarding Post-Suspension Refinancings

Pre-Approved Refinancings?] Following the
occurrence of a Suspension Event, the Limited Guarantee shall continue to apply in respect of any
Post-Suspension Refinancing (for greater certainty, without regard to the satisfaction of any
Adherence Conditions-therete); provided that prior to the Financing Entity incurring any Primary
Obligation constituting a Post-Suspension Refinancing, the Manager shall provide the Province
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“Beneficiaries” means the Specified Creditors to whom the Financing Entity owes a payment
obligation pursuant to one or more Approved Obligations from time to time.

“Beneficiary Payee” has the meaning ascribed thereto in Section 2.01(a)iii.

“Business Day” means any day other than a Saturday, a Sunday or a day on which banking
institutions in Toronto, Ontario are authorized or obligated by applicable law, regulation or
executive order to be closed.

“Capital Account” has the meaning ascribed to the term “capital account” in the General
Regulation.

“Certified Primary Obligations” means Primary Obligations that are: (i) incurred by or on
behalf of the Financing Entity to fund its ownership of an Investment Interest, including any
Refinancing, other than a Post-Suspension Refinancing or a Pre-Approved Refinancing, of such a
Primary Obligation (for greater certainty, including, in the case of any Certified Primary
Obligation permitting funding transactions pursuant to a Funding Obligation Agreement
applicable to the Certified Primary Obligation, each individual borrowing or funding utilization
thereunder), (ii) incurred by or on behalf of the Financing Entity upon the Financing Entity
entering into a Derivative Agreement, in which case the Certified Primary Obligation therefor
shall be the Master Agreement applicable to such Derivative Agreement and not any individual
trade confirmation other than a trade confirmation that modifies or purports to override the
express terms or conditions of the related Master Agreement, or (iii) incurred by or on behalf of
the Financing Entity upon entering into a contract that has a term of more than three (3) years
which is not terminable by the Financing Entity giving three (3) years’ notice or less and expected
(as determined by the Manager, acting reasonably) aggregate payments by the Financing Entity
thereunder during the term of such contract are or would be in excess of C$5,000,000 (that, for
greater certainty, is not otherwise captured in clauses (i) and (ii) above).

“Change of Law Protection Agreement” means this Agreement.

“Declaration of Trust” means the declaration of trust made as of [M], 2017 under which the
Financing Entity was established.

“Derivative Agreement” means any rate swap transaction, basis swap, forward rate transaction,
bond option, interest rate option, foreign exchange transaction, cap transaction, floor transaction,
collar transaction, currency swap transaction, cross-currency rate swap transaction, currency
option, total return swap transaction, credit default swap transaction or any other similar
transaction (including any option with respect to any of those transactions) or any combination of
these transactions entered into from time to time by the Financing Entity in connection with or
related to Funding Obligations.

“Executive Officer” has the meaning ascribed to the term “executive officer” in National
Instrument 51-102 - Continuous Disclosure Obligations of the Canadian Securities
Administrators.
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“Manager” means OPG, in its capacity as manager of the Financing Entity under the
Management Agreement.

“Master Agreement” means an agreement in the form of a Master Agreement as published by
ISDA or any replacement or substitute or functional equivalent of such agreement.

“Master Transfer and Servicing Agreement” means the master transfer and servicing
agreement dated [M], 2017 between the Financing Entity and IESO, as amended, supplemented,
restated or otherwise modified from time to time.

“Material Effect” means any change that could affect the timing of or circumstances under which
Primary Obligations would or may become due or accrue (including as a result of any default,
acceleration, termination, wind-up, liquidation or realization), or that could affect the Province’s
rights of subrogation or assignment (including pursuant to Sections 1.05, 2.01 or 5.01 of this
Agreement) or its interests as a subrogee or an assignee, that would arise as a result of performing
the Limited Guarantee in respect of the applicable Primary Obligation.

“OIC” has the meaning ascribed thereto in the second paragraph of the recitals in this Agreement.

“OPG” means Ontario Power Generation Inc., a corporation established under the laws of the
Province of Ontario.

“Original Currency” has the meaning ascribed thereto in Section 1.19(a).
“Payable Approved Amounts” has the meaning ascribed thereto in 2.01(a).
“Payment Demand” has the meaning ascribed thereto in Section 2.01(a).

“Person” means any individual, corporation, limited liability company, unlimited liability
company, estate, partnership, joint venture, association, joint stock company, trust (including any
beneficiary thereof), unincorporated organization or Governmental Authority.

“Post-Suspension Refinancing” means a Primary Obligation proposed to be incurred on or after
the occurrence of a Suspension Event, as a Refinancing of one or more-Series—of Approved

Obligations-er—ene—ermere—such-Refinancings._[NTD: a Post-Suspension Refinancing is an

Approv ligation h finition can li in.

“Pre-Approved Refinancing” means a Refinancing of a Certified Primary Obligation in respect
of which the Province has, prior to the issuance of such Certified Primary Obligation, wahved-ts-

right—to—object—to—sueh—Refinancing—beirg—an—Approvedagreed that any Refinancing of such
Certified Primary Obligation shall not be a Certified Primary Obligation.

“Primary Obligations” means any Obligation Secured (a) that is a Funding Obligation or (b) that
otherwise is a payment obligation of the Financing Entity that gives rise to a Finance Amount, in
each case other than (i) any amounts required to be deposited by or on behalf of the Financing
Entity into any Capital Account or Finance Reserve Account; and (ii) any obligation to pay the
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