MO (o @) K

DeFreitas, Shelley (ENERGY) . 0PG XNAS

From: Ganguly, Ujwal (ENERGY) pf?)[gﬁg Cevh ‘ﬁ(,&( 2 n
Sent: April 16,2018 5:15 PM g -

To: Write2us (ENERGY) L vl M(,ﬁ/} AS ml anuaf
Cc: Cooper, Sarah (ENERGY) R ,

Subject: FW: Incoming fax from OPG g;(;/v\ va W‘MMC/
Attachments: 201804161709.pdf

S0 IO(;)
Good afternoon,

Attached is correspondence we received from the OPG earlier today. Wanted to share it with you so
this can be officially logged.

Best,
Ujwal

Ujwal Ganguly | Office Manager & Scheduler Office of the Hon. Glenn Thibeault | Minister of Energy
T: 416-327-0356 C: 416-953-3858
ujwal.ganguly@ontario.ca
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700 Univarsity. Avanus, 18" Floor, Toronto, Ontarlo MEG 1X6 Telecopler: 416-562-4189

Fax

To: Minister of Energy Fax: 418 327-8754

Co: Ministry of Energy

From: .John Les, VP Treasurer Date:  April 18, 2018
Pages: (_+
Re: Fair Hydre Plan: Delivery of COLPA Tel: 41P 592-6392

OPG Process Certificate (Aprll 2018)

Message:

Attached Is he Procass Certificate of the CFO and Treasursr of Ontario Power Generetion Inc. In its
capaglly as Financlal 8ervices Manager, pursuant to ssction 3.01 of the Change of Law Process
Agreement made Dacernbsr 21, 2017 batwaan OPG and the Province.

In the svent of an wunguccessfid transmission, please contaut Janet Hahn Parker 416 592-6749

CONFIDENTIALITY NOTE:

The information confeined tn this facsimile- message Is lagally privilaged and confidential informetion nended only for the use of the
Individual or enlily named ebove, 1f the reader of this messege Is nol the intended reciplent, you ara hereby nofified thel any uge,
dissemination, distbution or copying of this facsimile la strelly prohtbited. i you have receivad this facs!mile In error, pleasa immediately
notlfy us by telephone end retum iha orginal mossage to Us by mall 10 the address above, Thenk you
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TO:

AND RE:

AND RE:

AND RE:

ONTARIO POWER GENERATION INC,,
fn its capacity as FSIM

PROCESS ICATE °

Certiﬁaéta of the CFO and Treasurer pursuant o seotion 3.01
of the Change of Law Process Agreement

Her Majesty the Queen in Right of Ontario, as represented by the Minister of
Energy and the Minister of Finance (the "Provines”)

Floating Rate Variable Funding Senior Notes, Series 2017-1 (the “Series 2017~
1 Senior Notes”) in the maximum aggregate principal amount of C$800,000,000,
of which $75,990,000 will be drawn oo April 20, 2018, resulting in a total drawn,
amount of $411,880,000

Floating Rate Variable Funding Subordinated Notes, Series 2017-1 (the “Series .
2017-1 Subordinated Notes") in the maximum aggregate principal amonut of
C$611,764,706 principal amount, of which $58,110,000 will be drawn on April’
20, 2018, resulting in a total drawn amount of $314,967,000

Floating Rate Variable Funding Jupior Subordinated Notes, Series 2017-1 (the
“Series 2017-1 Junior: Subordinated Notes™) in the maximum available
aggregate principal amount of C$156,862,745, of which $14,900,000 will be
drawn on April 20, 2018, resulting in a total drawn amount of $80,760,000 (the
Series 2017-1 Junior Subordinated Notes together with the Series 2017-1 Senior
Notes and the Series 2017-1 Subordinated Notes, the “Funding Obligations™)

Process Certificats of Ontario Power Generation Ino, in its capacity as FSM
delivered pursuant to olause 3.01 of the Change of Law Process Agveement (as
defined below) on December 21, 2017 (the “Original Process Certificate”).

e e s . . . e e —

Reference is made to the Change of Law Process Agreement dated December 21, 2017
among the Province of Ontario and Ontatio Power Gensration Inc. (the “Change of Law Process
Agreement”). Capitalized terms used énd not defined herein shall have the meaniugs ascribed to
guch terms in the Change of Law Prooess Agreement,

Each of the undersigned, being the Chief Financial Officer and Treasurer of OPG acting in.
its capaoity as FSM and holding the offices set forth under their names and signatures below,
pursuant to and in accovdance with clauge 3.01 of the Change of Law Process Agreement, hereby
certifies for and on behalf of OPG, in its capacity as Financial Services Manager, and not in such
officer’s personal cupacity and intending that this certificats may be relied, on by the addressees
hereof without independent inquiry, that:

FHP_Prooess Centlflcary_Aprll 2018
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1. Thave read and understand the provisions of the Changeof Law Process Agreement
and all other documcnts end materials ne0ossary to ¢nable me to deliver this
certificate.

2. The material terms of the Funding Obligations, excluding the drawn principal
amourts outstanding and identified on the preceding page, remain unchanged and
ave as deseribed in Schedules A, B and C of the Original Process Certificate.

3. The Funding Obligations:

(8  will arise under terms and conditions that are Substantially in the Form of
the Reference Documentation applicable thereto;

(b in my opinion, are reasonably incurred or effected in compliance with the
Act, the General Regulation, eny other enactments related thereto and the
Financing Plan;

(c) areofa type and are on terms that a reasonably prudent financial servioes
managet would incur in similar ciroumstances; and

(d)  reflect, in a1l material respects, arm’s length terms and conditions.

4. No Disclosure Dooument was used in connection with the offering aud sale of the
! Funding Obligations.

5 Any disolosure made in mspect of any of the Funding Obligations (including any
Disalosnre Document, press reiease or other written communication prepared for
dissemination to third parties in relation to any of the Funding Obligations) that
refers to or describes the terms, effect or adherence of or to the Change of Law
Process Agreement or the Change of Law Protection Agreement has been made
available to the Province prior to use or dxsse.xmnatwn, othér than where such
disolosure was substantially the same as a disclosure previously made.

6. No Breach Event has-ocourred on-or prior to the date heveof, unless such Breach
Event has been waived by the Province in writing. .

7. At the time the Funding Obligations are incurred, the maximum aggregate payment
emounts due or becoming due in the future in respsct of Repeyments under the
TFunding Obligations, together with all other outstanding amounts due or becoming
due in the future in respect of Repayments under all Approved Obligations, do not
exceed the Protection Agreement Maximum applicable on the date hereof.

[Signature page follows]

FHP_Process Centifieate_Apell 2018 .
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DATED April /4 , 2018,

Name: m%& )

~ ' Title: Chief Financial Officer and Senior
Vice President

el s

Namg: John Les »
Title: ~Vice President - Treasurer

FHP_Proce Certifioste_April 2018




