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Provincial Protections and Assurances 

Indicative Term Sheet 

Ontario Fair Hydro Plan Act, 2017 

This indicative term sheet (the “Term Sheet”) relates to transactions contemplated to be undertaken under 
the Ontario Fair Hydro Plan Act, 2017 (the “Act”) and the regulations made thereunder (the “Regulation”). 
This Term Sheet is to be held confidential.  Unless otherwise specified, defined terms used herein have the 
meanings ascribed to them in the Act. The provincial protection and assurance arrangements contemplated in 
this Term Sheet will include such terms and conditions as the Minister of Energy and the Minister of Finance 
determine to be appropriate. This Term Sheet is not intended to create any obligations or be binding. 

Change of Law Protection 
Agreement: 

A Change of Law Protection Agreement will be among the 
Obligor, a Financing Entity and an Indenture Trustee, acting for 
and on behalf of the Beneficiaries in accordance with a Trust 
Indenture. 

Obligor:  The Province of Ontario, by the Minister of Energy and the 
Minister of Finance acting together. 

Indenture Trustee: An indenture trustee, acting for itself and on behalf of other 
persons entitled under an applicable Trust Indenture. 

Beneficiaries: The Indenture Trustee, acting for itself and on behalf of other 
persons entitled under Specified Claims. 

Specified Claims: Payment obligations of the Financing Entity that are secured under 
the Trust Indenture and that are approved as contemplated below 
under Obligor Approval. 

Protection Events: Any of the following would constitute a Protection Event: 

(A) (1) the Legislature repeals (and does not replace on an 
equivalent basis) or amends the Act or any portion 
thereof; 

 (2) the Legislature enacts or amends any other statute;  

 (3) the Lieutenant Governor in Council repeals (and 
does not replace on an equivalent basis) or amends 
the Regulation made under the Act or any portion 
thereof; or 

 (4) the Lieutenant Governor in Council, a minister of 
the Crown, an official of the government or a board 
or commission all the members of which are 
appointed by the Lieutenant Governor in Council 
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makes or amends any “regulation” (as defined in 
Part III of the Legislation Act, 2006); 

 (5) there is a change in the organization or structure of 
the IESO or Ontario’s electricity market undertaken 
at the initiative of the Province or an entity 
controlled by the Province,  

 in each case, that [materially]1 and adversely affects (a) 
the ability of the Financing Entity to receive amounts on 
its investment interest so that it can pay Specified Claims, 
or (b) the Change of Law Protection Agreement  or any of 
the agreements under which Specified Claims arise, other 
than if the Indenture Trustee has confirmed in writing that 
the affect under such agreements is otherwise acceptable; 
or 

(B) a court of competent jurisdiction [in a final and non-
appealable judgement]2 determines that all or a portion of 
the Act or the Regulation is ultra vires or invalid in a way 
that [materially]3 and adversely affects the ability of the 
Financing Entity to receive amounts on its investment 
interest so that it can pay Specified Claims.  

Obligation to Pay Specified 
Claims: 

Upon the occurrence of a Protection Event, the Indenture Trustee 
will have the right to require the Obligor to pay the Specified 
Claims owing by the Financing Entity when they become due and 
payable (without acceleration).  The exercise of such right by the 
Indenture Trustee in accordance with the Trust Indenture shall 
constitute the only remedy available under the Change of Law 
Protection Agreement.  Under no circumstances shall the Obligor 
be obligated to pay or indemnify a Beneficiary for consequential, 
special or punitive damages, or for economic loss or loss of profits.  

Subrogation: Upon paying a Specified Claim to a Beneficiary, the Obligor as 
guarantor shall have rights of subrogation, including becoming 
entitled to all of the applicable Beneficiary’s rights and interests 
under and in respect of the Specified Claim, including the security 
interest in each related investment interest and related property of 
the Financing Entity. 

                                                           
1 Under consideration to assess the marketability implications of materiality threshold. 

2 Under consideration to assess the marketability implications of this phrase. 

3 See footnote 1, above. 
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Optional Assumption: At any time following the occurrence of a Protection Event, the 
Obligor shall be entitled (but not obligated) to assume the 
Financing Entity’s obligations in respect of Specified Claims  as 
obligor and debtor.  The Financing Entity (including through the 
Financial Services Manager) will ensure that Specified Claims 
permit such an assumption by the Obligor without any penalty or 
make-whole payment (or, in the case of any contract for the 
provision of on-going services to the Financing Entity, the 
satisfaction and termination of the Specified Claims without any 
acceleration of future fees, profits or other like amounts), or any 
requirement for further consent, approval or agreement. 

Term:  The Change of Law Protection Agreement will continue for as 
long as any Specified Claim remains outstanding. 

Obligor Approval:  The process by which a Specified Claim will become subject to the 
Change of Law Protection Agreement will be determined by the 
Minister of Finance and Minister of Energy in negotiation with the 
Financing Entity.  

FIPPA: The Change of Law Protection Agreement will acknowledge that 
the Obligor will be bound by the Freedom of Information and 
Protection of Privacy Act (Ontario) and that any information 
provided to the Obligor, or any agent or representative of the 
Obligor in connection with the Change of Law Protection 
Agreement, may be subject to disclosure in accordance with the 
act or as otherwise required by law.   

Representations and 
Warranties: 

To be determined by the Minister of Finance and Minister of 
Energy in negotiation with the Financing Entity. 

Confidentiality Obligations: To be determined based on what would be customary and 
appropriate for similar types of arrangements and is acceptable to 
the Obligor and the Financing Entity. 

Governing Law: Province of Ontario. 

 

 


