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BETWEEN

MASTER TRANSFER AND SERVICING AGREEMENT

THIS AGREEMENT made as of IN 2017

FINANCING ENTITY a trust formed under the laws of the Province of

Ontario

the Issuer

INDEPENDENT ELECTRICITY SYSTEM OPERATOR a statutory

corporation without share capital amalgamated under the laws of the

Province of Ontario

the Transferor in its capacity as transferor the Servicer in its

capacity as servicer and the IESO in its capacity as both Transferor and

Servicer

thegadentureTrusteen

WHEREAS the Government of Ontario has enacted the Ontario Fair Hydro Act 2017

the Act for the purpose of among other things ensuring that clean energy costs and clean

energy benefits each as defined in the Act are fairly allocated among present and future Specified

Consumers

AND WHEREAS under the Act the IESO is required to establish and maintain the Fair

Hydro Variance Account and has the right under the Act and the Regulations to record certain

amounts in the FairHydro Variance Account and recover the balance from time to time of the Fair

Hydro Variance Account from Specified Consumers such right the Regulatory Asset

AND WHEREAS the IESO may from time to time in accordance with the Act Transfer a

specified portion of the Regulatory Asset to the Issuer on a fully serviced basis and pursuant to

Section 263 of the Act such Transfer shallFeultresults in i a reduction in the balance in the

Fair Hydro Variance Account ii thea corresponding adjustment of the Regulatory Asset and iii
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the acquisition by the Issuer of an Investment Interest corresponding to the specified portion of the

Regulatory Asset

AND WHEREAS the Issuer may finance the acquisition from the IESO from time to

time of an Investment Interest through the incurrence of Funding Obligations under the Indenture

AND WHEREAS the Issuer NAAillmay grant a security interest over all of the Issuer

Investment Interest to and in favour of the Indenture Trustee on the

terms set out in the Indenture

AND WHEREAS in connection with its ownership of the Issuer Investment Interest and

in order to collect the associated Clean Energy Adjustments in accordance with the Act the Issuer

desires to engage the Servicer to carry out the services described herein and the Servicer

desiresagrees to be so engaged

NOW THEREFORE in consideration of the foregoing and the mutual covenants and

agreements contained herein the receipt and adequacy of which are hereby acknowledged the

parties hereto agree as follows

ARTICLE 1

INTERPRETATION

11 Definitions

In this Agreement the following terms have the following meanings

Act has the meaning ascribed thereto in the recitals

Administrative Agent means OPG in its capacity as administrative agent of the Issuer

Administrative Services Agreement means the administrative services agreement dated M
2017 between the Administrative Agent and the Issuer concerning the reimbursement of certain

costs incurred by the Administrative Agent in connection with the administration of the Issuer

Affiliate means with respect to any specified Person any other Person controlling or controlled

by or under common control with such specified Person For the purposes of this definition

control when used with respect to any specified Person means the power to direct the

management and policies of such specified Person directly or indirectly whether through the

ownership of voting securities by contract or otherwise and the terms controlling and

controlled have meanings correlative to the foregoing

Agreement means this master transfer and servicing agreement as amended supplemented

modified restated or replaced from time to time and the expressions herein hereof hereto
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hereunder and similar expressions refer to this Agreement and not to any Article Section

paragraph subparagraph or clause hereof

Billing Period means a calendar month in which the Clean Energy Adjustment is billed to

Specified Consumers

Board means the Ontario Energy Board a statutory corporation without share capital continued

under the Ontario Energy Board Act 1998 SO 1998

Business Day means any day other than a Saturday a Sunday or a day on which banking

institutions in Toronto Ontario are or the office of the Indenture Trustee is authorized or

obligated by law regulation or executive order to be closed

CEA Consumer Invoice Amounts means amounts invoiced by an Electricity Vendor to

Specified Consumers in respect of the Clean Energy Adjustment based on the rates established by

the Board

Clean Energy Adjustment has the meaning ascribed to the term clean energy adjustment in

the Act

Closing Date means the date on which a Transfer is completed as specified in the applicable

Transfer Notice

CoOwner Agreement means any agreement between inter ala the Issuer and any other

owner or owners of an Investment Interest as contemplated by subseetiei+Section 295 of the Act

in form and substance satisfactory to the Issuer acting reasonably

CoOwner Implementation Date means the date if any upon which the Issuer Investment

Interest ceases to be the only Investment Interest outstanding representing the full Investment

Asset

Collection Account has the meaning ascribed thereto in Section 1802a1 of the Indenture

atN Telephone II Email
from time to time by notice to the Specified Credit

trust office of any successor trustee designated by like notice

er

AN crossreferences to the Indenture to he conformed to the final version of the Indenture
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Declaration of Trust means the declaration of trust made as of M 2017 under which the Issuer

was established as may be supplemented amended replaced or amended and restated from time

to time

Electricity Act means the Electricity Act 1998 SO 1998

Electricity Vendor has the meaning ascribed to the term electricity vendor in the Act

Electricity Vendor CEA Collections means payments actually received by Electricity Vendors

from Specified Consumers in respect of Clean Energy Adjustments

Eligible Deposit Account means an account in Canada with an Eligible Institution

Eligible Institution means

a at any time before the Co Owner Implementation Date an a bank listed in Schedule

1 to the Bank Act Canada or any other Eligible Institution as defined in the

Indenture and

b at any time on or after the Co Owner Implementation Date an Eligible

Fair Hydro Variance Account means the variance account established by the IESO pursuant to

suhsestionSection 241 of the Act

Finance Reserve Deposit has the meaning ascribed to the term finance reserve deposit in the

Regulations

Financing Entity has the meaning ascribed to the term financing entity in the Act

Financing Entity Expenses has the meaning ascribed to the term financing entity expense in

the Regulations

Funding Cost has the meaning ascribed to the term funding cost in the Regulations

Funding Obligation has the meaning ascribed to the term funding obligation in the Act

Governmental Authority means any nation or government any federal state provincial local

or other political subdivision thereof and any court administrative agency or other instrumentality

or entity exercising executive legislative judicial regulatory or administrative functions of

government
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IESO or Independent Electricity System Operator means the Independent Electricity

System Operator a statutory corporation without share capital established by the Electricity Act

IESO Deferral at any time means the amount determined by the IESO under subecti on 231
of the Act and sections 15 and 16 of the Regulations and recorded by the LSO under subsection

244oftheActintheFairHydroVarianceAcoountatwohtime

IESO Bank Account means the Independent Electricity System Operators bank account for

cash settlements the particulars of which are as set out below

Account Beneficiary

Bank

Bank ID

Bank Transit

Bank Account Number

IESO Disclosure has the meaning ascribed thereto in Section 57

IESO Segregated Account means the account established under Section 3332aj

Indemnified Losses has the meaning ascribed thereto in Section 61a

Indemnified Party has the meaning ascribed thereto in Section 61a

Indenture means the master trust indenture dated M 2017 between the Indenture Trustee and

the Issuer

Indenture Trustee means M a trust company existing under the laws of Canada and duly

authorized to carry on the business of a trust company in all of the provinces and territories of

Canada as indenture trustee for the benefit of Specified Creditors or any successor thereto under

the Indenture

Insolvency Event means with respect to a specified Person the specified Person admits the

inability of such specified Person to pay its liabilities generally as they become due or makes a

general assignment for the benefit of the creditors of such specified Person or otherwise

acknowledges the insolvency of such specified Person or any proceeding shall be instituted by or

against such specified Person seeking to adjudicate it a bankrupt or insolvent or seeking

liquidation winding up dissolution reorganization arrangement adjustment protection relief or

composition of its debts under any law relating to bankruptcy insolvency reorganization

moratorium or relief of debtors or seeking the entry of an order for relief by the appointment of a

receiver trustee or other similarofficial for such specified Person or for any substantial part of its
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property and if such proceeding has been instituted against such specified Person either such

proceeding has not been stayed or dismissed within 1451 days or any of the actions sought in such

proceeding including the entry of an order for relief or the appointment of a receiver are granted

in whole or in part or if a receiver is privately appointed in respect of such specified Person or of

the property of such specified Person or any substantial part thereof

Investment Asset has the meaning ascribed to the term investment asset in the Act

Investment Interest has the meaning ascribed to the term investment interest in the Act

Issuer means U a trust formed under the laws of the Province of Ontario

Issuer Funding Obligations means the Funding Obligations of the Issuer

Issuer Investment Interest means initially the Investment Interest acquired by the Issuer

pursuant to the first Transfer completed under this Agreement and upon the completion of each

Transfer thereafter the cumulative Investment Interest acquired by the Issuer

Issuer Share means

a at any time before the CoOwner Implementation Date 100

b at any time on or after the CoOwner Implementation Date the percentage

determined in accordance with the applicable CoOwner Agreement

Lien means a security interest lien mortgage charge pledge claim or encumbrance of any

kind

Management Agreement means the management agreement dated II 2017 between the

Manager and the Issuer

Manager means OPG in its capacity as manager of the Issuer and any successor appointed in

accordance with the Management Agreement

Minister means the Minister of Energy or such other member of the Executive Council as may
be assigned the administration of the Act under the Executive Council Act

Monthly Report has the meaning ascribed thereto in Section 33032avii
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Officers Certificate means a certificate signed by a Responsible Officer of the Issuer under the

circumstances described in and otherwise complying with the applicable requirements of Section

110011 of the Indenture and delivered to the Indenture Trustee

0PG means Ontario Power Generation Inc a corporation established under the laws of the

Province of Ontario

Opinion of Counsel means one or more written opinions of counsel who may except as

be employees of or counsel to the party

providing such opinion of counsel which counsel shall be reasonably acceptable to the party

receiving such opinion of counsel and shall be in form and substance reasonably acceptable to

such party

Outstanding Amount means the aggregate principal amount of all Funding Obligations

Permitted Successor means any successor to the IESO under the Act whether pursuant to any

bankruptcy reorganization or other insolvency proceeding or pursuant to any merger conversion

acquisition sale or transfer by operation of law as a result of any restructuring or otherwise but

only to the extent such successor is approved by the Minister

Permitted Transfer means i a Transfer to the Issuer pursuant to this agreement and ii a

Transfer to a person who has entered into a CoOwner Agreement with inter ala the Issuer

Person means any individual corporation limited liability company estate partnership joint

venture association joint stock company trust including any beneficiary thereof

unincorporated organization or Governmental Authority

Proceeding means any suit in equity action at law or other judicial or administrative

proceeding

connection therewith

Provincial Protection and Assurances Agreement means the Provincial Protection and

Assurances Agreement dated as of 2017 between Her Majesty the Queen in Right of

Ontario as represented by the Minister the Indenture Trustee and the IssuerIINTD

Subject to finalization of agreement

Purchase Price has the meaning ascribed thereto in Section 21a
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RatingAgeney has the meaningaserihedtheteteintheIndenturei

Rating Agency Condition has the meaning ascribed thereto in the Indenture

Records has the meaning ascribed thereto in Section 71

Reference Period has the meaning ascribed to the term reference period in the Act

Regulations means Ontario Regulation 20617 General together with any other regulations

promulgated under the Act

Regulatory Asset has the meaning ascribed thereto in the recitals

°

2

Remittance Date means in respect of each Billing Period the prd2 Servicer Business Dayj

following the last day of each Billing Period

Requirement of Law means any foreign Canadian federal provincial or local laws statutes

regulations rules codes or ordinances enacted adopted issued or promulgated by any

Governmental Authority or common law

Responsible Officer means with respect to a the Issuer any authorized director or officer of

the Manager b the Servicer any authorized director or officer of the IF SO and c a Successor

Servicer any authorized director or officer of the Successor Servicer and d the Indenture

Trustee any officer within the Corporate Trust Office of such trustee including the President any

Vice Preside

persons who at the time shall be such officers respectively and that has direct responsibility for

Servicer means the Independent Electricity System Operator as Servicer under this Agreement

or any Successor Servicer to the extent permitted under this Agreement

Servicer Dfki

banking institutions in Toronto Ontario are authorized or obligated by law regulation or exccutio

ofde1tobe4ase+1onwhichtheSetvkermaintainsnormalofficehoursandeondu4sbusiness

Servicer CEA GolleetionsReceipts has the meaning ascribed thereto in Section 3 2a1+1

8e41ea4111yfaymen4GyeleGhaf49roparedby4141
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Servicer Default has the meaning ascribed thereto in Section 7

Specified Consumer has the meaning ascribed to the term specified consumer in the Act

Specified Portion

means in respect of the Regulatory Asset and any Transfer the portion of the Regulatory Asset

subject to such Transfer as set out in the applicable Transfer Notice

Successor Servicer has the meaning ascribed thereto in Section 307e of the Indenture

Supplemental Indenture means an indenture supplemental to the Indenture that authorizes the

incurrence of Funding Obligations

Termination Event has the meaning ascribed thereto in Section 31137

Termination Notice has the meaning ascribed thereto in Section 7

Transfer has the meaning ascribed to the term transfer in the Act and Transferred has a

corresponding meaning

Transfer Notice means a Transfer Notice in respect of a Transfer substantially in the form of

Exhibit A to this Agreement and delivered pursuant to Section 21a of this Agreement and

Transferor means the Independent Electricity System Operator as transferor under this

Agreement

12 Sections and Headings

The table of contents does not form part of this Agreement The division of this

Agreement into Articles and Sections and the insertion of headings are for convenience of

reference only and will not affect the construction or interpretation of this Agreement Unless

something in the subject matter or context is inconsistent therewith references herein to Articles

and Sections are to Articles and Sections of this Agreement

13 Extended Meanings

a Words importing the singular number only will include the plural and vice versa

and words importing the masculine gender will include the feminine and neuter

Torys to confonn boilerplate provisions as applicable across all transaction documents
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genders and vice versa A reference to any agreement instrument or declaration

means such agreement instrument or declaration as the same may be amended

supplemented modified restated or replaced from time to time

b The term including means including without limitation and other forms of the

verb include have correlative meanings

c All references to any Person shall include such Persons permitted successors and

assigns and any reference to a Person in a particular capacity excludes such Person

in other capacities

d Unless otherwise stated in the computation of a period of time from a specified

date to a later specified date the word from means from and including and

each of the words to and until means to but excluding

e The words hereof herein and hereunder and words of similar import when

used in this Agreement shall refer to this Agreement as a whole and not to any

particular provision of this Agreement unless otherwise specified References to

Articles Sections Appendices and Exhibits in this Agreement are references to

Articles Sections Appendices and Exhibits in or to this Agreement unless

otherwise specified

f References to any law rule regulation or order of a Governmental Authority shall

include such law rule regulation or order as from time to time in effect including

any amendment modification codification replacement or reenactment thereof or

any substitution therefor

g The word will shall be construed to have the same meaning and effect as the word

shall The word or is not exclusive

ARTICLE 2

TRANSFER OF SPECIFIED PORTIONS OF THE REGULATORY ASSET

21 Transfer Notices and Agreement to Transfer a Specified Portion of the

Regulatory Asset

a The Transferor may no more frequently than monthly and no later than the L8th

Business Day l of eaeliany calendar month pfevideoffer u Fralfef to tilt ktter a

Specified Portion of the Regulatory Asset by providing to the Issuer a Transfer

Notice executed by the Transferor and setting out i the spesifiediaertienSpecified

Portion of the Regulatory Asset that the Transferor deskesis offering to Transfer to

the Issuer ii the consideration to be paid to the Transferor by the Issuer for the
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b

Transfer the Purchase Price which shall be equal to the amount of the

speeifiedpeftiensuch Specified Portion of the Regulatory Asset that the Transferor

pFeposesteTatefto Mt Isstwf iii the Closing Date to effect such transfer

which shall be no later than the 40thlast Business Day fellewingElelivefyof the

calendar month in which the Transfer Notice was delivered or such other

floteBusiness Day as may be agreed upon by the Transferor and the Issuer and iv
such other information as required in the form of Transfer Notice attached as

Exhibit A hereto INTD IESO may need Issuer to register as a program

participant in Online IESO submit various selfinserted information via

online to the IESO and execute a programparticipation agreement

1The Issuer shall use commercially reasonable efforts to provide reasonable notice

to the Transferor if the Issuer has reasonable cause to believe that it will not accept

a Transfer Notice then sent by the Transferor or any future Transfer Notice or that

the conditions precedent in Sections 22 biiibvi v v44044viii and vii
will not be satisfied on the relevant Closing Datelubjecttoreviewby
OPG NTD the intent of this is for the IESO to receive as much advance

notice as possible of conditions that may prevent the financing entity from

accepting a transfer so that the IESO can begin discussions about alternate

arrangements with the government

c On or before the 2nd Business Day following receipt of a Transfer Notice the

Issuer shall have the right but not the obligation to accept the Transferors offer to

Transfer the peFtienSpecified Portion of the Regulatory Asset subject to the

TFanefer4letiee by executing and returning such Transfer Notice to the Transferor

Upon acceptance by the Issuer of the Transfer Notice there shall be a binding

agreement for IESO to Transfer the opeeifieflpeftionSpecified Portion of the

Regulatory Asset and for the Issuer to pay the Purchase Price subject to

satisfaction of all conditions precedent in Section 22

Interest at the Purchase Price the Transferor shall concurrently with each such

Transfer and in accordance with Section 34 agree to pay to the Issuer all Monthly

Clean Energy Adjustments billed to Specified Consumers

fleProvided that all conditions precedent set out in Section 22 have been satisfied

on or prior to the applicable Closing Date on the applicable Closing Date the

Issuer shall deliver or cause to be delivered to the Transferor by bank wire transfer

or bank electronic funds transfer in immediately available funds an amount in

Canadian dollars equal to the Purchase Price set forth in the applicable Transfer

Notice

f Upenfeceipt bytheTraffsfefefof the peymeat feferfedto Seotien 2
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c i4pon receipt by the Transferor of the payment referred to in Section 2i the4the
Transferor shall reduce the balance of the Fair Hydro Variance Account by an

amount equal to the Purchase Price and as a consequence the Regulatory Asset

shall be adjusted accordingly andreceived

f

i the corresponding Investment Interest shall immediately vest in the Issuer

freeandclearofanyadverseolairmandinaecordaneewithseetion271of

the Act shall constitute a valid and enforceable absolute assignment

pursuant to this Agreement shall constitute a valid and enforceable absolute

assignment conveyance and sale of the corresponding Investment Interest to the

relating to the Transferors right title and interest in to and under the specified

portionoftheRegulatory AssetAfter giving effect to aTranferoontemplated

corresponding Investment Interest because i it has Transferred all of its right title

and interest in and to the coneqxmding specified portion of the Regulatory Asset to

4 t t
2

Transfefispeffected vested validandbindingasagaittsttheTransfererandall

other Persons who may have claims of any kind against the Transferor regardless

iv the property rights and interests acquired by the Issuer shall be free and clear of

any Liens arising through the IESO

The parties intend that this Agreement together with each Transfer Notice accepted

by the Issuer constitute an agreement for purposes of Section 272 of the Act for

the Transferor to dispose upon receipt by the Transferor of the payment referred to

in Section 21e of a Specified Portion of the Regulatory Asset and to assign

convey or sell a corresponding investment interest to the Issuer

22 Conditions Precedent to each Transfer of a Specified Portion of the

Regulatory Asset

a The obligation of the Issuer to pay the Purchase Price related to the initial Transfer

of a specified portionSpecified Portion of the Regulatory Asset shall be subject to

the satisfaction by the Transferor or waiver by the Issuer

of the following condition

i

6779775 v45

the Issuer and the Indenture Trustee shall have received from the Transferor

the following documents in form and substance satisfactory to each of the

Issuer and the Indenture Trustee
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A

B

a certificate of an officer of the IESO dated the initial Closing Date

certifying 1 that attached thereto is a true and complete copy of the

bylaws of the IESO each as in effect on the date of such certificate

2 that attached thereto is a true and complete copy of a resolution

adopted by the IESOs board of directors authorizing the execution

delivery and performance of this Agreement and the Program

Agreements to whichperformance by the IESO is partyof its

obligations hereunder and that such resolution has not been

modified rescinded or amended and is in full force and effect and

3 as to the incumbency and true specimen signature of each of the

IESO officers or delegates executing this Agreement OFanyefthe
e and authorized to

give notices and instructions hereunder which can be changed by

notice hereunder and

the Transferor shall have delivered to the Issuer an Opinion of

Counsel in the form reasonably required by the Issuer INTO Scope

required io hi confirmed 1 die 1eAer

i1011

heir

C 414reports showing the results of searches conducted against the

IESO under applicable personal property security registers in the

Province of Ontario together with executed copies of all discharges

or releases of prior security interests relating to the Regulatory Asset

subject to the Transfer provided that the IESO may establish that

any particular registration does not affect the Regulatory Asset by

delivering a letter or acknowledgment signed by the applicable

secured party

The obligation of the Issuer to pay the Purchase Price related to each Transfer of a

specified portion of the Regulatory Asset including the initial Transfer shall be

subject to the satisfaction or waiver by the Issuerm4theInElentoreThistee of each

of the following conditions

Indenture Trustee and shall be in full force and effect as of such Closing

Datei

1 as of the applicable Closing Date no Insolvency Event in respect of the

TransferoEshallhaveoccufr

13
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i

nothavebeenmadeinsolventbysuch TfansferandtheTfansferorisnet

aware of any pending insolvency with respect to itself

iii as of the applicable Closing Date A the representations and

warranties of the IFS° in this Agreement must be true and correct with the

same force and effect as if made on that date except to the extent they relate

to an earlier date B no breach of any covenant or agreement of the lESO

contained in this Agreement shall have occurred andGbe continuinC no Insolvency Event in respect of the Transferor shall

have occurred and be continuing and D no Servicer Default shall have

occurred and not been waived

enorprier to the applifableGlesingDatetheTransferefshatihavetaken

in the applicable Transfer Notice on the Closing Date free and clear of all

Liens other than Liens created by the Issuer pursuant to the Program

AgFeermentsbe continuing

ii vthe Transferor shall have delivered to the indenture Trustke and the

Issuer an Officers Certificate confirming the satisfaction of each condition

precedent specified in Sections 22bi and ii iii and iv

vi the Transferor shall haN e delivered to the Ind nture Trustee the Rating

Agencies and the Issuer any Opinions of Counsel reasonably required by

and their ferise41

iii vii asof the applicable Closing Date A the Issuer shall have sufficient

funds available to pay the Purchase Price as set forth in the applicable

Transfer Notice B all conditions to any incurrence of Funding

Obligations intended to provide such funds set forth in the Indenture and

any applicable Supplemental Indenture or other instrument shall have been

satisfied or waived C the Rating Agency Condition in respect of the

at

Price shall have been satisfied and DC the Funding Obligation required to

fund the payment of the Purchase Price shall have been issued at the same

time as or prior to the Transfer and

iv 44after giving effect to the Transfer each of and the receipt of the

Purchase Price the Fair Hydro Variance Account and the Regulatory Asset

will have a balance or amount as applicable equal to or greater than zero

14
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ARTICLE 3

ROLE OF THE SERVICER

31 Designation of Servicer

Each Transfer of a specified portion of the Regulatory Asset shall be made on the

basis that the related Issuer Investment Interest shall be filly serviced by the Servicer in

accordance with Section 32 and the IESO or any Pelmitted Successor of the lESO that is the

Servicer shall not be entitled to receive any further compensation from the Issuer or the Indenture

Trustee for its services in connection therewith The Servicer acknowledges the responsibility of

the Servicer for servicing the related Issuer Investment Interest corresponding to the specified

portion of the Regulatory Asset Iran 4ransferor tame 3 Agreement ana nerc

agrees to perform the duties and obligations of the Servicer pursuant to the terms hereof at no

additional cost to the Issuer

32 Duties of Servicer Generally

a The duties responsibilities and obligations of the Servicer shallpursuant to his

Agreement shall consist of and shall be limited to the following

6779775 v45

i issuesettlementstatementstoEleetrieityVendorsthatincludeamountsin

Regulations

iii Fedeive from Eleetfieity Vendeniamounts in respect of Electricity Vendor

Eiv>

Electricity Vendor

Collections

such amounts received being Servicer CEA

hold and remit Servicer CEA Collections in accordance with Section 33

receive information from Electricity Vendors in respect of CEA Consumer

Invoice Amounts and Electricity Vendor CEA Collections and such other

necessary corrections thereto in accordance the Act and the

Regulations

vi forecast electricity demand by Specified Consum s for Reference Periods

or any other information the Board may require from the Servicer to

facilitate theBoatElls determination of the fates atwhich Specified
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Consurnersaretobe4nvoicedsoas4oena1$e441recoveryof4he44ean

Energy Adjustment in respect of any Reference Period

respond toinquiriesbyEleetricityVendorstheBoardoranyother

Governmental Authority with respect to the Clean Energy Adjustment

investigate andhandledelinquenoiesby Peetrieity Vendersregarding

remittanoestothe Issuer in accordance with Section 33

xii take all necessary action in connection with Funding Rebates as set forth

herein and

perform such other dutiesasmaybereasonably required from time to time

to be performed by it

b Without limiting the generality of Section 32a in 44theFanceofthefefegoing

the Servicer hereby agrees that it shall al3o have and shall comply with the duties

aRd responsibilities relating to data acquisition consumption and settlement

statement calculation settlement coil etions posting payment processing and

remittance with reasonable eareandinmaterialcompliancewitheaehapplicable

Requirement of Law including the Act and the Regulations using the same degree

c Notwithstanding anything to the contrary in this Agreement the duties ofthe
Servicer set forth in this Agreement shall be qualified and limited in their entirety

by the Act 4heRegulati ons all applicable laws and 41ae rules end regulations

promulgated thereunder as in effect at the time such duties are to be performed

Remittances

6779775 v45

it aThe Servicer shall prior to receiving Servicer CEA Collections

establish an Eligible Deposit Account the IBS° Segregated Account
bearing a designation eleIrly indicating that the funds deposited therein are

held in trust for the benefit of the ONWRITS of InvestmentInterestsissuer If at

any time the IPSO Segregated Account ceases to be an Eligible Deposit

Account the Servicer shall within 30 days establish a new IESO Segregated

Account as an Eligible Deposit Account and shall transfer any cash andor

any investments held in the former account to such new account and make

all future deposits to such new account

16
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ii The Servicer shall promptly upon receipt and in such form as the Issuer

iii

may reasonably request provide to the Issuer the information provided to

the Servicer by the Electricity Vendors pursuant to Section 172 of the Act

INTD The IESO will have an online form for LDCs to complete that

can include the amounts invoiced by the LDC to consumers amount

collected and amount to be remitted to IESO IESO will not include an
amount on an invoice since we will not know it and it is not an amount

owed by the LDC to the IES01

The Servicer shall as agent of the Issuer receive From C
amounts paid by Electricity Vendors as the Issuer Share of the El ri ity

Vendor CEA Collections the Servicer CEA Receipts

iv b The Servicer shall deposit allthe Issuer Share of Servicer CEA
Collectionalleceipts into the IESO Segregated Account promptly following

receipt by the Servicer and in any event within two MeerBusiness

Day 51 of receipt by the Servicer and the Issuer Share of such Servicer CEA
CollectionsReceipts shall remain in the IESO Segregated Account until

remitted in accordance with Section 33432avi

y c m IESO agrees and acknowledges that it holds all Service CEA
Collectionsandanyotherproceeds inrespectof theCleanEnergy
Adiustrnefttreceivedhyitin404forthebenefitoftheiaaker any other

owner of Investment Interests the Indenture Trustee and the Specified

6779775 v15

accordance with this Section 33 without any surcharge fee offset charge

or other deduction The IESO further agrees not to make any claim to

reduceitsohligati<iiitoremi4

The Servicer shall report to the Issuer any

delinquencies by Electricity Vendors in respect of the CEA amounts

collected and the remittance of Electricity Vendor CEA Collections

The Issuer Share

of Servicer CEA Collections received by the Servicer during a Billing

Periodl and any interest earned thereon shall be remitted by the Servicer to

the Collection Accountlssuer no later than the Remittance Datej

immediately following such Billing Period

Daily Remittance Event the Issuer Share of all Servicer CEA Collections

endepositintheIESOSegregatedAecount

Business Day

e On or before the PindiSewieefe Business Day Lfollowing the end of

each Billing Period the Servicer shall prepare and deliver to the Issuer the

a written report substantially in

the form of Exhibit B a Monthly Report

17
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34 Funding Rebates

a On or before the 14th Servicer Business Day following the end of each calendar

1onthinwhichneCleanEnergyAdjustinentisbilledtoSpecifiedConsumets5the

Issuer shall prepare and deliver to the IESO a written statement substantially in the

form of Eyhibit C a Monthly Funding Reb
aggregate amount of all i Funding Costs ii Finance Reervc Deposits iii

incurred by Of on behalf of the Issuer during the previous calendar month

MonthlyFuntlingExpenses

b On or before the 110th Servicer Business Diy following receipt by the IESO of the

MenthlyFundingRebateStatementitheIF SOshall deliverer cause tobedelivered

Canadian dollars equal to the Monthly Funding Expenses set forth in the applicable

Monthly Funding Rebate Statement the Funding Rebate

Concurrent with the payment by the IESO to the Issuer of any Funding Rebate as

required under Section 31b the IESO shall increase the balance of the Fair Hydro

consequence the Regulatory Asset shall be adjusted accordingly

INTD It may be necessary to have 1ES0 pay an additional nominal Funding

Regul

reasons 4

35 Reporting Functions

viii Perform such other duties as may be reasonably incidental r to the

foregoing

a Notification of Laws and Regulations The Servicer shall promptly notify the

Issuer in writing of any Requirement of Law hereafter adopted or announced or the

occurrence of any other event or circumstance of which it becomes aware that has a

material adverse effect on the Servicers ability to perform its duties and

obligations under this Agreement

c
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b Other Information Upon the reasonable request of the Issuer the indenture

Trusteeor anyRatingAgency theServicer shall provide to the Issuerthe
Indenture Trustee or such Rating Agency as the case may be any public financial

information in respect of the Servicer or any material information regarding the

Investment Interest or the Regulatory Asset to the extent it is reasonably available

to the Servicerinformation with respect to the balance in the IESO Segregated

Account as may be reasonably necessary and permitted by law to enable the Issuer

theIndenture TrustecortheRatingAgeneies to monitor the performance by the

Servicer of its duties and obligations hereunder In addition the Servicer shall

18
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d

requestthereforTwinformationavailable4etheServieeferreasonablyobtainable

by it that is necessary to calculate the Clean Energy Adjustment

Section 32 shall not limit the duties of the Servicer arising under the Act or the

Regulations

e and ack edcehat holds the Issuer Share of Service

Collections anc the Issuer Share of any other proceeds in respect of the

and that all

such amounts will be remitted by the Servicer in accordance with this Section 32
without any surcharge fee offset charge or other deduction The 1ESO farther

agrees not to make any claim to rethicc its 1 t rrii the Issuer Share of

Servicer CEA Collections received by it in accordance with this Agreement

f For greater certainty and notwithstandinganythirig to the contrary in this

6779775 vi§

i The Servicer is not responsible for or in respect of any amounts not

collected by Electricity Vendors from their customers or not remitted by Electricity

Vendors to the Servicer

ii The Servicer is not responsible for enforcing the obligations of Specified

Consumers or Electricity Vendors to invoice collect or remit Clean Energy

Adjustments or any other amounts

iii The Servicer shall not be responsible or liable for the performance by

Electricity Vendors of their teTonsibilities under the Act or the

Regulations including i the invoicing of uicd t ousnac
Clean Energy Adiustment and nleillarv matters related thereto di the collection

from Specified Consumers of amounts due in respect of such invoices and the

remittance of such payments to the Servicer iii the accuracy of any information

provided by the Electricity Vendors and iv any reporting by the Electricity

Vendors including the reporting to the Servicer of the total CEA Consumer

Invoice Amounts invoiced by such Electricity Vendor to its Specified Consumers

in respect of the Clean Energy Adjustment the total Electricity Vendor CEA
Collections received by such Electricity Vendor and the Issuer Share of Electricity

Vendor CEA Collections received by such Electricity Vendor

iii The Servicer has no obligation or liability to the Issuer or any other Person

with respect to the recovery of Clean Energy Adjustment or for any forecasts

assumptions or estimates used for determining rates to recover the Clean Energy

Adjustment in any Reference Period

iv The Servicer is under no responsibility or obligation to the Issuer with

respect to whether the Clean Energy Adjustments funds remitted by the Servicer to

Issuer during any or all periods is sufficient to satisfy the Issuers obligations
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iv The Servicer is under no obligation to initiate or prosecute any legal action

relating to the collection of the Issuer Investment Interest

v The d df Evi wrsettbriltintisAgeorkeot511411bequalifi and

limited in their entirety by the Act the ftqnlations all applicable laws and the

rules and regulations promulgated thereunder as in effect at the time such duties are

to be performed

36 Servicing and Maintenance Standards

a The Servicer shall

the Servicer shall a manage service administer collect and receive Servicer CEA
Collectionsdischarge its duties responsibilities and obligations hereunder with reasonable care

and in material compliance
Servicer exercises with respect to

the collection of other amounts from Electricity Vendors for its own account and if applicable for

othersi4the Requirements of Law including the Act and the Replatiphs and shall follow

standards policies and procedures in performing its duties as Servicer hereunder that are

customary for an electricity market operator and administrator that regularly performs settlement

finictionsi

theAot

andtheRetfulatien

the

Servicer CEA Collections and related amounts will be bindi

Permitted Successor so long as the Servicer CEA Collections have not been fully received and

posted AnyPersonaintowhichtheServicermaybelnergedoonvertedorarnalgamatedandthat

it a Permitted Successor b that may result from any merger conversion or amalgamation to

dthatothefwiseisaPefrnittedSuceessor whiehPeFsoninanyeftheforegoingeasesexeeutesao

agreementefitssetnntiontoperfefinnlloftheebligatioftsoftheServieefhefetinder shallbethe

fiuseessortetheServicerittiderthisAgreementwithotitftwtheraefewthepartofattyoftheparties

to this Agreement provided however that i immediately after giving effect to such transaction
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norepresentation orwarranty made pursuant to Section 41 shallhavebeenbreachedundtio

ServicerDefaultandtieeventthatafternoticeoflapseoftiineTorboth wouldbeeorneitServicer

Defaultshallhaveoccurredandbecontinuing theServicershallhavedeliveredtotheissuer

and the Indenture Trustee an Officers Certificate and an Opinion of Counsel from external

counsel stating that such consolidation conversion merger or succession and such agreement of

assumption complies with this Section 37 and that all conditions precedent if any provided for in

thisAgreementrelatingtosuchtranaactionhavebeencompliedwith andiiittheSefvicershall

have given tothe Issuerpfiorwrittenhoticeofstichtraftsaction WhenanyPerscuthatisit
PermittedSuccesseracquiresthepropertiesandassetsoftheServicersubstantiallyasawholeot

otherwise becomes the successor by merger conversion consolidation sale transfer lease or

otherwise to all or substantially all the assets of the Servicer in accordance with the terms of this

Section 37 then upon satisfaction of all of the other conditions of this SCetiEifi the preceding

Servicefshallautoniaticailyatidwithoutfurther noticebereieasedffoinallofitsobligatiorts

heretinde4exceptforrespensibilitiesforitectionspriertosuchreleasOr

38 Limitationen47iabilityofServieefandOthers In fur 11

ServiceT hcAvby 4FATS that it shall AiSQ hiMe011d shall comply with reasonable

care and in material compliance with applicable Requirement of Laws in

the Act and the Regu ations using tile same degree of care and dipoo to simarsettlemertacvities on i t account

b The Servicer may rely in good

tb

once the me

on the advice of counsel or on an
ngsln

mattursertsiugupt ueernent

a Except as otherwise provided under this Agreement including Section 61
neitherc Neither the Servicer nor any of the directors officers employees or agents of the

Servicer shall be liable to the Issuer or any other Person for any action taken or for refraining from

the taking of any action pursuant to this Agreement or for good faith errors in judgment

goodfaithontheudviceofeouriseloronanydoei+metitofanykind±rimakieiepropeflyexeeuted

andsubmittedbyanyPefseri respectiitganyinattersarisingunder4hisAgreernerit7

b Exceptas provided in this Agreement the Servicershall notbe under any

obligation to appear in prosecute or defend any legal action relating to the Lzuer

Investment Interest that is not directly related to one of the Servicers enumerated

6779775 vi§

however that the Servicer will at the direction of the Issuer in respect of any

Proceeding undertake any action that is not specifically identified in this

Agreement as a duty of the Servicer but that the Issuer reasonably determines is

necessary or desirable in order to protect the rights and duties of the Issuer or the

Indenture Trustee under this Agreement and the interests of Specified Creditors

under the Indenture
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3A Term

ective as ft h eNecutiqn

Ye date

lere

went as Servicer under this Agreement shall become

Sin continue in torce ni

Agreementbiterm illation of a I q the rights and obligations of the SerViCel under Art

c the date on which Clean Energy Adjustments are no longer billed to Specified Consumers in

each case

Si

vent The appointment of the Servicer as servicer under t

he terminated effective as o

consider effective period and termination of appointment

379 The lESO Not to Resign as Servicer

ermination Event INTD to

The IESO shall not resign from the

obligations and duties imposed on it as Servicer under this Agreement except upon a determination

that the performance of its duties under this Agreement shall no longer be permissible under

applicable Requirements of Law Notice of any such determination permitting the resignation of

the IESO as Servicer shall be communicated to the Issuer

AgencyAgency at the earliest practicable time and if such communication is not in writing shall be

confirmed in writing at the earliest practicable time and any such determination shall be

evidenced by an Opinion of Counsel to such effect delivered to the Issuer the Indenture Trustee

andenehRatingAgeney concurrently with or promptly after such notice No such resignation

shall become effective until a Successor Servicer that is a Permitted Successor has assumed the

servicing obligations and duties hereunder of the Servicer in accordance with Section 72

310 Appointments

a Subject to Section 310b theThe Servicer may at any time appoint any Person to

perform all or any portion of its obligations as Servicer hereunder provided howeverTthatthe

that the Servicer shall remain obligated and be liable for the performance of its obligations under

this Agreement

without diminution of such obligation and liability by virtue of the

appointment of such Person and to the same extent and under the same terms and conditions as if

the Servicer alone were 0 performing such

obligaitons The fees and expenses of any such Person shall be as agreed between the Servicer and

such Person from time to time and noneof the Issuer

eranyotherPefsen shall aothave any responsibility therefor or right or claim thereto Any such

appointment shall not constitute a resignation of the Servicer under Section 3935

b The following matters shall be performed by the Electricity Vendors in accordance

6779775 v45

sfS inFetpeCt of the Clean Enertn
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Adjustmentandaricilieryinattersrelatedthereto QollectionfrornSpecified

Consumers of payments 4nrtspeet invokes ahd remittance of such

payments to the Servicer and iii reporting to the Servicer the total CEA

Consumers in respect of the Clean Energy Adjustment the total Electricity Vendor

CEA Collections received by such Electricity Vendor and such other information

the4ESOmareasonehlyrequestfor thepurposes of determiningthe IESO
Deferral or such further information as may he required The Servicer shall not be

responsible or liable for the performance by Electricity Vendors of their duties and

in this Section 310b

TheServicefIS appointmentasServicerunderthisAgreement shal4 hwente
effective as of the execution hereof and shall continue in full force and effect until the earlier ofa
the effective date of resignation of theServicer in accordance with the provisions of this

0thesdateettwhic4 2
e

2 beenpaidinfullandallGEAGensumer
Invoice Amounts have been received or written off a Tertninittionfventr The
appohttmentoftheServicerasservice hisAgreementshallbeterminatedeffectiveasof

the date of the Termination Event

37 Mergers

afed

and that is a Pexmittial Successor 4 that may rvskiit fiom an v merlieE Convtmicm or

amalgamation to which the Servicer shall be a party and that is a Permitted Successor c that may
succeed to the properties and assets

iCceS03 0 that otherwise is a t ern tTel Suk eN A1111 n 1 we eoo

Servicer substantially as a whole and that is a Permitted

caesexecuresahagreementof asompriorr12perform of the htieations of the Servicer

hereunder shall be the successor to the Ser icer Fldr this

part of any tf the parties to this Agreement proykded however that 1 iturnediately a ergl ving

haveeffect to such transaction no representation or

been breac

WOO

ted an
antv made pursuant to Section 4sfiz

no Servicer Default and no event that after notice or

d become a Servicer ave occurred and

have delivered to the Issuer an Officers Certificate and an Opin

counsel stati ng ttat5qchcon5olidoti

On 0

apse o

ounse

COnersion merger or succession an

a55umptim complies with thisSection 37 anc

me or both

leer situ

PP1K4c1PAi

11 ac4reement of

ill 31411 cS11dUkAlaprccQden t if a rkyprovi ded for in

this Agreement relating to such transaction have been complied wit

have given to the Issuer prior written notice of sue

i the Servicer shall

transaetion When any Person that is a

Qthctrwi se becomes the successor

Ithervise to at or substantia

as a whole or

merger convers on consolidat on sale transfer lease

assets of the Servic in accordance with the ternls of this

Section 37thntpcn satisfaction of Ai i of the other conditions of this SectiQn 37 the preceding

ervicer shall automatically and without further notice be released from

hereunder except for responsibilities for its actions prior to such re
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF THE IESO

41 Representations and Warranties

Subject to Section 43 the IESO makes the following representations and

warranties as 4he date4ieceeaHd ase eaehapp1ieab1eon each Closing Date with respect to the

Transfer of the Specified Portion of the Regulatory Asset made on such Closing Date and the

IESO acknowledges that the Issuer will rely thereon in paying the

Purchase Price related to

Investmefft4ntefestssuch Transfer

a Organization and Good Standing The IESO is a statutory corporation

amalgamated under the laws of the Province of Ontario with requisite corporate

power and authority to own its properties to conduct its business as such properties

are currently owned and such business is presently conducted by it and to execute

b Due Qualification The IESO has obtained all necessary licences and approvals in

all jurisdictions in which the ownership or lease of property or the conduct of its

business including acting as Servicer under this Agreement shall require such

licences or approvals except where the failure to so qualify or obtain such licences

and approvals would not be reasonably likely to have a material adverse effect on

the IESOs business operations assets revenues or properties the Regulatory

AssetTsx the servicing of related Investment Interests the Issuer or the repayment

c Power and Authority The IESO has the requisite corporate power and authority to

execute and deliver this Agreement and to carry out its terms The IESO has full

corporate power and authority to hold the Regulatory Asset and to Transfer

speeifiedportiensthe Specified Portions of the Regulatory Asset to the Issuer and

the IESO has duly authorized such Transfer to the Issuer by all necessary corporate

action The execution delivery and performance of all obligations under this

Agreement have been duly authorized by all necessary corporate action on the part

of the IESO under all applicable laws

d

6779775 v15

Binding Obligation This Agreement constitutes a legal valid and binding

obligation of the IESO enforceable against the IESO in accordance with its terms

subject to bankruptcy receivership insolvency reorganization moratorium or

other laws affecting creditors rights generally from time to time in effect and to
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general principles of equity including concepts of materiality reasonableness

good faith and fair dealing

e No Violation The consummation of the transactions contemplated by this

Agreement and the fulfillment of the terms hereof by the IESO do not conflict with

result in any breach of any of the terms and provisions of or constitute with or

without notice or lapse of time or both a default under the IESOs bylaws or any

indenture or other material agreement or instrument to which the IESO is a party or

by which it is bound result in the creation or imposition of any Lien upon any of the

IESOs properties pursuant to the terms of any such indenture agreement or other

instrument or violate any existing law or any order rule or regulation applicable to

the IESO issued by any Governmental Authority having jurisdiction over the IESO

or its properties

f No Proceedings There are no Proceedings or toTo the IESOs knowledge

hwestigationsthere are no Proceedings pending or Preseedingsthreatened against

the IESO before any Governmental Authority having jurisdiction over the IESO or

its properties a asserting the invalidity of this Agreement or the Act b seeking

to prevent the consummation of

Agreement or the Aetsuch Transfer or c seeking a determination or ruling that

could reasonably be expected to materially and adversely affect the performance by

the IESO of its obligations under or the validity or enforceability of this

Agreement or the Act

g

h

6779775 v15

Approvals No approvals authorizations consents orders or other actions or filings

with any Governmental Authority are required for the IESO to execute deliver and

perform its obligations under this Agreement except those which have previously

been obtained or made

Information

i At the date hereof and as of each applicable Closing DateExcept in respect

information provided by a third pasty all written information as amended or

supplemented from time to time provided by the Transferor to the Issuer with

respect to the Specified Portion of the Regulatory Asset iswas true and correct in all

material respects as at the time provided
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respeotsTprevicled however thattotheextentanyettohreportoroertiffeate

is based in part upon or contains assumptions forecasts or other predictions

of future events the representation and warranty of the IESO with respect

based upon historical performance and facts known to the IESO on the date

suchreportoreertificateisdelivered

The Transfer On the applicable Closing Date the specified portion of the

Regulatory Aaet as set forth in the applicable Transfer Notice shall be validly

related Investment Interest and the related Investment interest shall not form part of

the estate of the IESO in the event of an insolvency Event in respect of the IESO

0 No Transfer Except pursuant to aIlya CoOwner Agreement no portion of the

Regulatory AssetIESO has beelmot sold transferred assigned pledged or

otherwise conveyed byany interest in the IESORegulatory Asset to any Person

other than the Issuer or the Indenture Trustee and to the IESOs knowledge after

due inquiry no security agreement financing statement or equivalent security or

lien instrument listing the IESO as debtor covering all or a portion of the

Regulatory Asset or the corresponding Investment Interest upon the Transfer

thereof is on file or of record in any jurisdiction except such as ma have been

filed or recorded in favour of the Issuer or the Indenture Trustee in connection with

the Program Agreements

Ek4i4e The1ES0is4heseleevvrteref4hespecifiedportionef4heRegu1ato1y

Asset that is to be Transferred to the t suer on the applicable Closing Date free and

clear of all LiensLiens IESO has not pledged or otherwise granted a security

interest to any Person in the Specified Portion of the Regulatory Asset and the

IES01s knolArtedueiafterdiac wiry there is no registered financing statement

listing the IESO as debtor coveringor extending to the Specified Portion of the

Regulatory Asset

k I Tax Liens After due inquiry the IESO is not aware of any judgment or tax lien

filing against the IESO

fliSolvency On the date hereof and after giving effect to efiebsuch Transfer the

TFSO

6779775 v45

i ii reasonably believes that it will be able to pay its debts as they come due

and
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ii iii is able to pay its debts as they mature and does not intend to incur or

believes that it will not incur indebtedness that it will not be able to repay at

its maturity

m n No Court Order There is no order by any court that seeks to enjoin the

performance of any obligations of the IESO under the Act or this Agreement

42 Survival

The representations and warranties set forth in Section 41 shall survive the

execution and delivery of this Agreement each and the Transfer of an Investment Interest to the

Issuer and the pledge thereof to the Indenture Trustee pursuant to the Indenture and may not be

waived by any party hereto except pursuant to a written agreement executed in accordance with

Section 81 and as to which the Rating Agency Condition has been satisfiedthe Specified Portion

of the Regulatory Asset to the Issuer

43 Limitations on Representations and Warranties

Notwithstanding anything in this Agreement to the contrary the IESO makes no

representation or warranty thatwith respect to the collectability of the Issuers Share of Servicer

CEA Collections willReceipts or that the Issuer Share of Servicer CEA Receipts be sufficient to

satisfy in full the Issuers Funding Obligations

ARTICLE 5

COVENANTS OF THE IESO

51 Existence

Subject to Section 39 so long as any Funding Obligations are outstanding the

IESO a will keep in full force and effect its existence and remainThe IESO a will not take any

action prejudicial to its corporate existence or its status as a corporation n validly existing under

the laws of the Province of Ontario and b will obtain and preserve its qualifications to do

business in each jurisdiction in which such qualification is or will be necessary to protect the

IESO is a party necessary for the proper administration of this Agreement and the transactions

contemplatedherebrqualification to carry on its business in the Province of Ontario

52 No Transfer or Liens

Except for Transfers under this Agreement to the Issuer or a+iytien4efthe

benefit of the Specified Creditors or the Indenture Trustee and b following the Co °woof

Implementation Date Transfers to other Financing Entities who enter into a Co Owner Agreement
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Obligations to such other Financing Entities the IESO will not sell pledge assign Of transfer to

any other Person orPermitted Transfers the IESO will not Transfer the Regulatory Asset or any

portion thereof to any person

The IESO will not grant create incur assume or suffer to exist any Lien onrany

porticeof the Regulatory AssetwhetherexistingasoftheapplicableCiesiugDateothereaftef

oreatedioranyintefesttherein or any portion thereof

The IESO will not at any time assert any Lien against or with respect to the Issuer

Investment Interest ` 4

°

of the Issuer and of the Indenture

Trustee on behalf of the Speeifi d Crcditors in to and und r the issuer Investment Interest against

all claims of third parties claiming through or under the Transferor

53 Notice of Liens

The IFSO shall notify the IssuerandtheIndenture Trustee promptly after

becoming aware of any Lien on any portion of the Regulatory Asset other than the Transfers

hefeendenandanybpursuanttotheProgfafaAgfeements

54 Compliance with Law

The IESO will comply with all Requirements of Law applicable to and binding

upon the IPSO or relating to the Regulatory Assetthe Investment Asset or Investment Interests

except to the extent that failure to so comply would not materially adversely affect the Issuers44e

Tridentate Trustees or the Specified Creditors interests interest in the Issuer Investment Interest

under any of the Program 4reements the value of the Issuer Investment Interest the timing or

amount of Clean Energy Adjustments payable by Specified Consumers or the TESOs performance

of its obligations under this Agreement provided however that the foregoing is not intended to

and shall not impose any liability on the IESO for noncompliance with any Requirement of Law

that the IESO is contesting in good faith in accordance with its customary standards and

procedures

55 Covenants Related to the Investment InterestAccounting

Issuer Investment Interest as the Issuers property for all purpose
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The IESO shall disclose the effects of all transactions between the IESO

and the Issuer in accordance with generally accepted accounting principles for government

entities

d The IESO agrees that upon completion of a Transfer the IESO shall reduce the

balanceintheFaicIIydroVariattoeAeoeunt by the PurollasePtioeandwilladjust

the Regulatory Asset accordingly

iyinallPfeeeedingsrelatingdireetlyorindireetlytotheissuerInvestmenttaterest

the IESO shall affirmatively certify and confirm that it has Transferred all of its

tights and interests in a t 4 1 g
rise to the Issuer In estment Interest ii the IESO shall not make any statement or

ownership interest of the Issuer iii the IESO shall not take any action in respect of

theIssuerInvestmentInterestexoeptsolely4uitseapaoityastheSefvicerthereof

Regulatory Asset pursuant to the Act to any other Person unless a Co Owner

Agreement has been entered into and theRating Agency Condition has been

satisfied with respect thereto

56 Non petition Covenants

Notwithstanding any prior termination of this Agreement or the Indenture the

IESO shall not prior to the date that is one year plus one day after termination of the Indenture and

the payment in full of all Issuer Funding Obligations and any other amounts owed under the

Indenture petition or otherwise invoke the process of any Governmental Authority for the purpose

of commencing or sustaining a Proceeding against the Issuer under any Canadian bankruptcy

insolvency or similar law appointing a receiver liquidator assignee trustee custodian

sequestrator or other similarofficial or any substantial part of the property of the Issuer

57 Disclosure

The IESO shall provide atisuch non confidential infoi illation regarding theIESO

the IESO Deferral the Regulatory Asset orand the services provided by the Servicer hereunder

collectively the IESO Disclosure as may be reasonably requested by the Issuer for inclusion

in any offering document of the Issuer from time to time including but not limited to offering

memoranda prospectuses registration statements and continuous disclosure documents and

represents that except in respect information provided by a third party all such information is as

at the respective dates of delivery to the Issuer true and correct contains no misrepresentation and

constitutes full true and plain disclosure of all material facts relating to the IESO Disclosure in all

material respects NTD Servicer functions do not relate to the IESO Deferral
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58 Further Assurances

Upon the request of the Issuer the IESO shall execute and deliver such further

instruments and do such further acts as may reasonably be necessary to carry out the provisions

and purposes of this Agreement

59 Co Owner Agreements

The IESO shall not continue as or become a party to any purchase and sale

have entered into a Co Owner Agreement in connection therewith and iii the terms of the

expressly exclude the Issuer Investment Interest including the Issuer Share of any Servicer CEA
Collections from any receivables rights or other assets pledged or sold under such arrangement

510 Access to Certain Records and Information Regarding Investment

Interest

The IESO shall provide to the Issuer and the Indenture Trustee access to allsuch

records relating to the IESO Deferral the Fair Hydro Variance Account the IESO Segregated

Account and Servicer CEA CollectionsReceints as is reasonably required for the Issuer and the

Indenture Trustee to confirm compliance by the IESO with its obligations under this Agreement

and any other Program Agreements to which the IESO is a party Access shall be afforded without

charge but only upon reasonable request and during normal business hours at the offices of the

IESO Nothing in this Section 54059 shall affect the obligation of the IESO to comply with any

Requirement of Law prohibiting disclosure of information and the failure of the IESO to provide

access to such information as a result of such obligation shall not constitute a breach of this Section

51059

510 511 Maintenance of Operations

Subject to Section 3735 the IESO agrees to continue unless prevented by

circumstances beyond its control to operate as the electricity system operator in the Province of

Ontarioinerderteprevidesetviee so long as it is acting as the Servicer under this Agreement

ARTICLE 6

IESO INDEMNITIES

61 Liability of the IESO Indemnities
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a The IESO shall indemnify the Issuer the Indenture Trustee for itself and for thc

benefit of the Specified Creditors the Manager the Administrative Agent and

each of their respective and its trustees officers directors employees and agents

each an Indemnified Party for and defend and hold harmless each such

Person from and against any and all liabilities obligations losses damages

payments and claims and reasonable costs or expenses of any kind whatsoever

collectively Indemnified Losses imposed on incurred by or asserted against

any such Person as a result of i the failure of the IESO to perform its covenants

and other obligations under this Agreement

6779775 v15

nii the IESOs breach

of any of its representations or warranties under this AgreementranyGeOwoef

Agreementk except to the extent of Indemnified Losses resulting from the willful

misconduct bad faith or gross negligence of such Person seeking indemnification

hereunder provided that in each case the IESO shall not be required to indemnify

an Indemnified Party for any amount paid or payable by such Indemnified Party in

the settlement of any Proceeding or investigation without the written consent of the

IESO which consent shall not be unreasonably withheld Promptly after receipt by

an Indemnified Party of notice or in the case of the Indenture Trustee receipt of

e of the commencement of any Proceeding or

investigation such Indemnified Party shall if a claim in respect thereof is to be

made against the IESO under this Section 61a notify the IESO in writing of the

commencement thereof Failure by an Indemnified Party to so notify the IESO shall

relieve the IESO from the obligation to indemnify and hold harmless such

Indemnified Party under this Section 61a only to the extent that the IESO suffers

actual prejudice as a result of such failure With respect to any Proceeding or

investigation brought by a third party for which indemnification may be sought

under this Section 61a the IESO shall be entitled to conduct and control at its

expense and with counsel of its choosing that is reasonably satisfactory to such

Indemnified Party the defence of any such Proceeding or investigation in which

case the IESO shall not thereafter be responsible for the fees and expenses of any

separate counsel retained by the Indemnified Party except as set forth below

provided that the Indemnified Party shall have the right to participate in such

Proceeding or investigation through counsel chosen by it and at its own expense

Notwithstanding the IESOs election to assume the defence of any Proceeding or

investigation the Indemnified Party shall have the right to employ separate

counsel and the IESO shall bear the reasonable fees costs and expenses of such

separate counsel if i the defendants in any such action include both the
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b

Indemnified Party and the IESO and the Indemnified Party shall have reasonably

concluded that there may be legal defences available to it that are different from or

additional to those available to the IESO ii the IESO shall not have employed

counsel reasonably satisfactory to the Indemnified Party to represent the

Indemnified Party within a reasonable time after notice of the institution of such

action or iii the IESO shal4authefizeauthorizes the Indemnified Party to employ

separate counsel at the expense of the IESO or iv in the case of the Indentufe

Notwithstanding the foregoing the IESO shall not be obligated to pay for the fees

costs and expenses of more than one separate counsel for the Indemnified Parties

other than one local counsel if appropriate The IESO will not without the prior

written consent of the Indemnified Party settle or compromise or consent to the

entry of any judgment with respect to any pending or threatened claim or

Proceeding in respect of which indemnification may be sought under this Section

61a whether or not the Indemnified Party is an actual or potential party to such

claim or action unless such settlement compromise or consent includes an

unconditional release of the Indemnified Party from all liability arising out of such

claim or Proceeding

For purposes of Section 61a in the event of the termination of the rights and

obligations of the IESO or any successor thereto pursuant to Section 37 as

Servicer pursuant to Section 71721 or a resignation by such Servicer pursuant to

this Agreement the IESO shall be deemed to be the Servicer pending appointment

of a Successor Servicer pursuant to Section 72

c Indemnification under Section 61a shall include reasonable outofpocket fees

and expenses of investigation and litigation including reasonable legal fees and

expenses except as otherwise expressly provided in this Agreement

d

e

6779775 v15

Indemnification under this Section 61 shall survive any repeal of modification of

or supplement to or judicial invalidation of the Act and shall survive the

or the termination of this

Agreement and will rank part passu with other general unsecured obligations of

the IESO

indemnify any party under this Section 61 for any changes in law after the date

hereof whether such changes in law are effected by means of any legislative

enactment or any final and non appealable judicial decision
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Indenture Trustee and each of their respective trustees officers directors and

the Released PartiesThe IESO shall not be required to i

this Section 6

lIter such et

anv TIM

y any party t

losses resulting from changes in law after the date h

in law are effected by means of ai

nd nonappeala

71 Servicer Default

e judicial decision

ARTICLE 7

SERVICER DEFAULT

11 V nactment or

If any one or more of the following events each a Servicer Default shall occur

and be continuing

6779775 v15

a any failure by the Servicer to remit to the Collection Account on the Issuer

any required remittance that shall continue unremedied for a period of

twothreeNTDiRati

b

ieswillexpeet44daysl Business Days after

written notice of such failure is received by the Servicer from the Issuer with a

or after discovery of such

failure by a Responsible Officer of the Servicer

any failure on the part of the Servicer or so long as the Servicer is the IESO any

failure on the part of the IESO as the case may be duly to observe or to perform in

any respect any covenants or agreements of the Servicer or the IESO as the case

may be set forth in this Agreement other than as provided in Section 71a or any

which failure shall i materially

and adversely affect the rights of the Speeif+K1GFetlitefsIssuer and ii continue

unremedied for a period of 30 days after the date on which A written notice of

such failure requiring the same to be remedied shall have been given to the

Servicer or the IESO as the case may be by the Issuerwithaserytethelailentwe

or B such failure is discovered by a Responsible Officer of the Servicer

c any representation or warranty made by the Servicer in this Agreement any other

shall prove to have been incorrect

when made which has a material adverse effect on the Issuer7the4fidentureTrustee
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and which remains unremedied for a period of 30

days after the date on which i written notice thereof requiring the same to be

remedied shall have been delivered to the Servicer

Trustee by the Issuer or the Indenture Trustee or ii such failure is discovered by a

Responsible Officer of the Servicer

an Insolvency Event occurs with respect to the Servicer orthe IESO

0the termination or withdrawal of the Servicing Guarantee under the Provincial

Protection and Assurances Agreement INTD Subject to finalization of the

Provincial Protection and Assurances Agreement

then and in each and every case the

Issuer

may terminate all the rights and obligations other than the obligations set forth in Section 61 and

the obligation under Section 72 to continue performing its functions as Servicer until a Successor

Servicer is appointed of the Servicer under this Agreement

On or after the receipt by the Servicer of a Termination Notice all

authority and power of the Servicer under this Agreement whether with respect to the Investment

Interest the Clean Energy Adjustments or otherwise shall without further action pass to and be

vested in such Successor Servicer as may be appointed under Section 72 and without limitation

the IndentureTatsteeIssuer is hereby authorized and empowered to execute and deliver on behalf

of the predecessor Servicer as attorney infact or otherwise any and all documents and other

instruments and to do or accomplish all other acts or things necessary or appropriate to effect the

purposes of such Termination Notice whether to complete the transfer of all documents and

records related to the Regulatory Asset the IESO Deferral the FairHydro Variance Account and

related documents or records or otherwise the Records The predecessor Servicer shall

cooperate with the Successor Servicer the Issuer and the Indenture Trutee in effecting the

termination of the responsibilities and rights of the predecessor Servicer under this Agreement

including the transfer to the Successor Servicer for administration by it of all Records and all cash

amounts that shall at the time be held by the predecessor Servicer for remittance or shall thereafter

be received by it with respect to the Investment Interest or the Clean Energy Adjustment As soon

as practicable after receipt by the Servicer of such Termination Notice the Servicer shall deliver

the Records to the Successor Servicer If a Successor Servicer has been appointed as a result of a
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Servicer Default all reasonable costs and expenses including reasonable legal fees and expenses

incurred in connection with transferring the Records to the Successor Servicer and amending this

Agreement and any Co Owner Agreement to reflect such succession as Servicer pursuant to this

Section 71 shall be paid by the predecessor Servicer upon presentation of reasonable

documentation of such costs and expenses Termination of the IESO as Servicer shall not

terminate the IESOs rights or obligations under this Agreement except rights thereunder deriving

from its rights as the Servicer hereunder

72 Appointment of Successor Servicer

a Upon the Servicers receipt of a Termination Notice pursuant to Section 71 or the

Servicers resignation or removal in accordance with the terms of this Agreement

the predecessor Servicer shall continue to perform its functions as Servicer under

this Agreement until a Successor Servicer shall have assumed in writing the

obligations of the Servicer hereunder as described below In the event of the

Servicers removal or resignation hereunder the IndentureTrusteemay and at the

writtendireetionandwiththeconsent of the Specified Creditors evidencing a
majority of the Outstanding Amount of the Issuers Funding Obligations shall but

subject to the provisions of the applicable Co Owner AgreementIssuer may

appoint a Successor Servicer with the Issuers prior written consent thereto which

consent shall not be unreasonably withheld and the Successor Servicer shall

accept its appointment by a written assumption in form reasonably acceptable to

the Issuer If within 30 days after the delivery of the Termination Notice a

Successor Servicer shall not have been appointed the Indenture Trustee may at the

direction of Specified Creditors evidencing a majority of the Outstanding Amount

of the Issuers Funding Obligationsissuer may petition a court of competent

jurisdiction to appoint a Successor Servicer under this Agreement A Person shall

qualify as a Successor Servicer only if i such Person is permitted under the Act to

perform the duties of the Servicer and ii

such Person enters into a

master transfer and servicing agreement with the Issuer having substantially the

same provisions as this Agreement and iv such Person agrees to perform the

obligations of the Servicer under any Co Owner Agreement In no event shall the

Indenture Trustee be liable for its appointment of a Successor Servicer The

expense of the Issuer and payable from the Collection Account as provided in

b Upon appointment the Successor Servicer shall be the successor in all respects to

the predecessor Servicer and shall be subject to all the responsibilities duties and

liabilities arising thereafter placed on the predecessor Servicer and shall be entitled
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to all the rights granted to the predecessor Servicer by the terms and provisions of

this Agreement

73 Waiver of Past Defaults

majority of the Outstanding Amount of the Issuers Funding ObligationsIssuer may waive in

writing any default by the Servicer in the performance of its obligations hereunder and its

consequences except a default in making any required deposits to the Collection Account in

Upon any such waiver of a past default such default shall cease

to exist and any Servicer Default arising therefrom shall be deemed to have been remedied for

every purpose of this Agreement No such waiver shall extend to any subsequent or other default

or impair any right consequent thereto

74 Notice of Servicer Default

The Servicer shall deliver to the Issuer the Manager the Indenture Trustee and the

Rating Agencies promptly after having obtained knowledge thereof but in no event later than five

Business Days thereafter written notice of any event that with the giving of notice or lapse of

time or both would become a Servicer Default under Section 71

75 Cooperation with Successor Servicer

The Servicer covenants and agrees with the Issuer that it will on an ongoing basis

cooperate with the Successor Servicer and provide whatever information is and take whatever

actions are reasonably necessary to assist the Successor Servicer in performing its obligations

hereunder

ARTICLE 8

MISCELLANEOUS

81 Amendment

a This Agreement may only be amended in writing by the IESO and the

Issuer with i the prior written consent of the Indenture Trustee and ii the

satisfaction of the Rating Agency Condition Promptly after the execution of any

consenttoeachoftheRatingAgencies

b Prior to the execution of any amendment to this Agreement the Issuer and the

which counsel may be an employee of or counsel to the Issuer or the IESO and
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Trustees olewig

82 Notices

Any notice report or other communication given hereunder shall be in writing and

shall be effective a upon receipt when sent through the mails registered or certified mail return

receipt requested postage prepaid with such receipt to be effective the date of delivery indicated

on the return receipt b upon receipt when sent by an overnight courier c on the date personally

delivered to an authorized officer of the party to which sent or d on the date transmitted by

electronic transmissionwith a confirmation of receipt in all cases addressed as follows

a in the case of the IESO in its capacity as Transferor or Servicer

b

Independent Electricity System Operator

Address

120 Adelaide Street West Suite 1600

Toronto Ontario

M5H 1T1

Attention ChiefFinancial Officer General Counsel and Associate General

Counsel

Email

in the case of the Issuer or the Manager on behalf of the Issuer

Financing Entity

do Ontario Power Generation Inc as Manager

700 University Avenue

Toronto Ontario

M5G 1X6

Attention

Email

c in the case of the Indenture Trustee
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Each party hereto may by notice given in accordance herewith to the other party or

parties hereto designate any further or different address to which subsequent notices reports and

other communications shall be sent

the IESO hereunder to a Rating Agency shall be given to the address provided by the Issuer from

time to time

83 Assignment

Notwithstanding anything to the contrary contained herein except as provided in

the provisions of this Agreement concerning the resignation of the Servicer this Agreement may

not be assigned by the IESO

84 Limitations on Rights of Third Parties

The provisions of this Agreement are solely for the benefit of the IESO the Issuer

referred to herein and the Issuer and such Persons shall have the right to enforce the relevant

provisions of this Agreement Nothing in this Agreement whether express or implied shall be

construed to give to any other Person any legal or equitable right remedy or claim in the Issuer

Investment Interest or under or in respect of this Agreement or any covenants conditions or

provisions contained herein

85 Severability

Any provision of this Agreement that is prohibited or unenforceable in any

jurisdiction shall as to such jurisdiction be ineffective to the extent of such prohibition or

unenforceability without invalidating the remainder of such provision if any or the remaining

provisions hereof unless such construction shall be unreasonable and any such prohibition or

unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in

any other jurisdiction

86 Separate Counterparts Electronic Delivery

This Agreement may be executed by the parties hereto in separate counterparts

each of which when so executed and delivered shall be an original but all such counterparts shall

together constitute but one and the same instrument Delivery of an executed signature page to this
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Agreement by a party by electronic transmission will be as effective as delivery of a manually

executed copy of this Agreement by such party

87 Governing Law

This Agreement shall be construed in accordance with the laws of the Province of

Ontario and the federal laws of Canada applicable therein and each party to this Agreement

attorns to the nonexclusive jurisdiction of the courts of the Province of Ontario

88 Assignment to Indenture Trustee

The IF SO hereby acknowledges and consents to any mortgage pledge assignment

and grant of a security interest by the Issuer to the Indenture Trustee pursuant to the Indenture for

the benefit of the Specified Creditors of all right title and interest of the Issuer in to and under this

Agreement the Investment Interest and the proceeds thereof and the assignment of any or all of the

Issuers rights hereunder to the Indenture Trustee forthebenefitoftheSpecifiedCreciftors Inno

evenshalltheindeuturezIrusteehaveanyhabilityfortherepresentaticesTwarrantiescovenants

agreernentsorotherobligationsoftheissuerhereunder of in any of the certiffeatesdelivered

pursuantheretoTastoallofwhichanyrecourseshallhehalsolelytotheassetsoftheissuersuhject

89 Limitation of Liability of Indenture Truste

executed and delivered by the Indenture Trustee not indvidually or personally but solely as

conferred and vested in it The Indenture Trustee in acting hereunder is entitled to all rights

henefitsprotectionsTiramunitiesandinderunitiesaccordedtoitundertheIndenture

810 Limitation of Liability of the Issuer Trustee

6779775 v45

ing solely in its capacity as trustee of the issuer and not in any other capacity

TheIssuersolelyshallbe responsilefor theperformance of theIssuer1s

obligations hereunder and the assets of the Issuer solely shall be subject to levy Of

execution in satisfaction of such obligations

the Issuers beneficiaries or to any other Person for any action taken or permitted

by the Issuer Trustee to be taken or the Issuer Trustees failure to compel in any

way any former or acting Issuer Trustee to redress any breach of trust with respect

totheexecutionofthedutiesofitsofficeoriprespectoftheTssueespropertyorthe

Issuers activities provided that the foregoing limitation will not apply in respect of
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willfuleinisoonduct grossaegligenceorreekiessdisregardofadutyhytheissuer

Trugtee The Issuer Trustee in doing anything or permitting anything to be done in

property or the Issuers acti

as trustee of the Issuer and not in any other capacity Except as to the extent

provided in this Section 810 the Issuer Trustee will not be subject to any liability

foranydehtsThabilitiesToblisationsTelairasTdemandkjudgmentsToostkehargesor

expenses against or with respect to the Issuer arising out of anything done or

permitted by it to be done or its failure to take any action in respect of the execution

of the duties of its office or for or in respect of the Issuers property or the Issuers

performance thereof No property or assets of the Issuer Trustee owned in its

personalcapacityvvillhesubjecttolevyTexecthionorotherenforoementprooedute

with regard to any obligation under this Agreement

Theholdersoftheunitsoftheissuerwillnothesubjecttoanyliabilitywhatsoever

in tort in contract or otherwise in connection with the Issuers property or the

Issuers activities to the Issuers beneficiaries or to any other Person for any action

judgments costs charges or expenses against or with respect to the Issuer arising

outofanythingdoneorpertnittedbyittobedoneoritsfailtiretotalEeanyactionin

respect of the execution of the duties of its office or for or in respect of the Issuers

property or the Issuers activities and resort will he had solely to the Issuers

property for the payment or performance thereof No property or assets of the

holders of the units of the ksuer owned in their personal capacity will be subject to

levy execution or other enforcement procedure with regard to any obligation under

thisAgreement

89 811 Waivers

Any term or provision of this Agreement may be waived or the time for its

performance may be extended by the party or parties entitled to the benefit thereof provided

howes er that no such waiver delivered by the Issuer shall be effective unless the Indenture Trustee

has given iv prior written consent thereto Any such waiver shall be validly and sufficiently

authorized for the purposes of this Agreement if as to any party it is authorized in writing by an

authorized representative of such party 2
pros ided to the Rating Agencies The failure of any party hereto to enforce at any time any

provision of this Agreement shall not be construed to be a waiver of such provision nor in any way

to affect the validity of this Agreement or any part hereof or the right of any party thereafter to

enforce each and every such provision No waiver of any breach of this Agreement shall be held to

constitute a waiver of any other or subsequent breach
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812 Indenture Trustee Actions

In acting hereunder the Indenture Trustee shall have the rights protections and

immunitiesgfanteclteitundertheIndentufe

813 Issuer Trustei

immunities granted to it und r the Declaration of Trust

6779775 v45
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly

executed by their respective officers as of the day and year first above written

FINANCING ENTITY by its Manager
ONTARIO POWER GENERATION

Name
Title

Name
Title

INDEPENDENT ELECTRICITY
SYSTEM OPERATOR
as Transferor and Servicer

Name
Title

Name
Title

677977505 Signature Page to Master Transfer and Servicing Agreement
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ACKNOWLEDGED AND ACCEPTED+

Name
Title

6779775 v15 Signature Page to Master Transfer and Servicing Agreement
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TRANSFER NOTICE

TO FINANCING ENTITY
do Ontario Power Generation Inc as Manager

700 University Avenue

Toronto Ontario

M5G 1X6

Attention

Email

This Transfer Notice is delivered to you pursuant to Section 21 of athe master transfer and

servicing agreement made as of M 2017 as the same may be amended restated supplemented or

otherwise modified from time to time the Master Transfer and Servicing Agreement
between FINANCING ENTITY a trust formed under the laws of the Province of Ontario the

Issuer and the INDEPENDENT ELECTRICITY SYSTEM OPERATOR Transferor
in its capacity as transferor Servicer in its capacity as servicer and IESO in its capacity as

both Transferor and Servicer a statutory corporation without share capital amalgamated under the

laws of the Province of Ontari

a trust company in all of the provinces and territories of Canada as indenture trustee the

Indenture Trustee All capitalized terms used but not otherwise defined herein shall have the

respective meanings ascribed to such terms in the Master Transfer and Servicing Agreement

The Transferor hereby gives notice to the Issuer of its desiceoffer to transfer to the Issuer on

the Closing Date set out below on a fully serviced basis the specified portion of the Regulatory

Asset set out below all in accordance with the terms and conditions of the Master Transfer and

Servicing Agreement In consideration for i the Transferors Transfer to the Issuer of the

specified portion of the Regulatory Asset set out below on a fully serviced basis

Transfereesagreementtepaytotheissuer4114SFll

Deposits c FinaneingLeittity Expenses

the Issuer shall deliver or cause

to be delivered to the Transferor on the Closing Date set out below by wire transfer in immediately

available funds an amount in Canadian dollars equal to the Purchase Price set out below

Upon receipt by the Transferor of the Purchase Price on the Closing Date i the Transferor

shall reduce the balance of the Fair Hydro Variance Account by an amount equal to the Purchase

Price and the Regulatory Asset shall be adjusted accordingly and ii the corresponding

chafged
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shall constitute a valid and enforceable absolute assignment conveyance and sale of the

corresponding Investment Interest

Specified portion of Regulatory Asset $
Purchase Price $

Closing Date

The Transferor hereby represents warrants and confirms that

i each of the representations and warranties on the part of the Transferor contained in

the Master Transfer and Servicing Agreement are true and correct in all respects on

the date hereof as if made on the date hereof

ii the Transferor is not in breach of any of its covenants in the Master Transfer and

Servicing Agreement and

as of the date hereof each condition precedent that must be satisfied by the

Transferor under Section 22 of the Master Transfer and Servicing Agreement is

capable of being satisfied prior to Closing Date

The closing shall take place at Toronto time on the Closing Date referred to above at

the offices of NI except as may be otherwise mutually agreed The Purchase Price shall be paid on

that date by bank wire transfer to the IESO Bank Account

DATED this day of M 20M
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The undersigned hereby accepts the foregoing offer

DATED this day of 20M

6779775 v45 EA4

FINANCING ENTITY by its Manager
ONTARIO POWER GENERATION
INC

By

By

Name
Title

Name
Title

INDEPENDENT ELECTRICITY
SYSTEM OPERATOR
as Transferor

By

By

Name
Title

Name
Title
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MONTHLY REPORT

INTD Dealers and Counsel to confirm form of Monthly IESO Report

TO FINANCING ENTITY
do Ontario Power Generation Inc as Manager

700 University Avenue

Toronto Ontario

M5G 1X6

Attention

Email

Reference is made to the master transfer and servicing agreement made as of M
2017 as the same may be amended restated supplemented or otherwise modified from time to

time the Master Transfer and Servicing Agreement between FINANCING ENTITY a

trust formed under the laws of the Province of Ontario the Issuer and the INDEPENDENT
ELECTRICITY SYSTEM OPERATOR Transferor in its capacity as transferor

Servicer in its capacity as servicer and IESO in its capacity as both Transferor and Servicer

a statutory corporation without share capital amalgamated under the laws of the Province of

Ontari

Capitalized terms used but not defined in this Monthly Report have their respective meanings as

set forth in the Master Transfer and Servicing Agreement

Pursuant to Section 3432 of the Master Transfer and Servicing Agreement the

Servicer hereby certifies in respect of 2 the calendar month of M
M as follows

6779775 v15

Item Amount

A ServicorCEACollectionsClosing $M

Balance of IESO Segregated Account

for the prior month

cp Remittances by Electricity Vendors to

the IESO during the month on account

of the Issuers Share of the CEA

C Dcwsit5WIttcC9110ip
durititt the inonth

lit Balance of Collection $M

DJ ArceuntiRemittences by the IESO to

the FinancingIntity during the month

E Cluing13akuvgDELESO Scgmatcd
mut
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DATED this day of M 201

6779775 v45

INDEPENDENT ELECTRICITY
SYSTEM OPERATOR
as Servicer

By
Name
Title

By
Name
Title

EXHIBIT

FORM OF MONTHLY FUNDINC REBATE STATEMENT

SeeAttathed
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MONTHLY FUNDING REBATE STATEMENT

TO INDEPEN
Address

Attention

Reference is made to the master transfer and servicing agreement made as of II

2017 as the same may be amended restat d supplemented Of otherwise modified from time to

timethe Master Transfer and Servicing Agreement between FINANCING ENTITY a
trust formed under the laws of the Province of Ontario ti

ELECTRICITY SYSTEM OPERATOR Transferor in its capacity as transferor

Serviccr in its capacity as servicer and IESO in its capacity as both Transferor and Servicer

gamated under the laws of the Pro ince of

existingundefthelawsofcanadaaciddulyauthorizedtocafiyonthebusinessofatrustcoinpany

respective meanings as set forth in the Master Transfer and Servicing Agreement

Pursuant to Section 31a of the Master Transfer and Servicing Agreement the

undersigned hereby certifies that the Monthly Funding Expenses incurred by the Issuer in respect

of the calendar month of R are as follows

Along Funding ExpetoCZ A11144ti lit

311a100ReSerV0Depi4SitS911111111111111111111111111111111111111111111111111111111111111

$gi

NTD Any additional information considered necessary for OPGJESO to be included

In accordance with Section 34b of the Master Transfer and Suvicing AgRement
theundersignedherebydireetsyoutodeliveftotheissuerrbywiretransfertotheaceountsetforth

on or before IF40111 and this shall be your good and valid authority for so doing

6779775 v45

NTD Wire transfer instructions to be provided by OPC

E14C4

2313901115
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DATED this IF day of 7241

677977505 EBC 5

IFINANCING ENTITY by its Manager

INC

231390411
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