" Resolution of the Board of Directors

Independent Electricity System Operator

June 14, 2017

In Respect of the establishment of a new credit facility and revision of existing credit
facilities in relation to the Fair Hydro Plan

A WHEREAS, as further described in the memorandum to the Audit Committee

entitled “Fair Hydro Plan Credit Facility” dated June 13, 2017 (the “Memorandum”),
the Corporation has determined that in order to support the IESO’s role in the Fair
Hydro Plan it requires greater credit liquidity;

AND WHEREAS the Corporation proposes to enter into a new credit facility
with the Ontario Financing Authority or Ontario Electricity Financial Corporation to
support the Corporation’s role in the Fair Hydro Plan in an amount yet to be
determined of between $1,800 million and $2,500 million (the “New Facility™);

AND WHEREAS, due to the structure of the Fair Hydro Plan, once the New
Facility is established, the Corporation’s existing credit facility with the Ontario
Financing Authority in the amount of $975 million (the “OFA Facility”) will include
unnecessary and duplicative credit liquidity such that the OFA Facility may be reduced
to an amount yet to be determined between $400 million and $500 million;

AND WHEREAS .. [Recital redacted]...
NOW THEREFORE BE IT RESOLVED THAT:

1. The Board of Directors hereby authorizes and approves the establishment of the
New Facility and the amendment of the OFA Facility ... [Redacted]... on such
terms and conditions as are generally outlined in the Memorandum (collectively,
all facilities being the “Credit Facilities”).

2. The Chief Financial Officer or her delegate is hereby authorized for and on behalf
of the Corporation to:
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(a)  finalize, execute and deliver

(1) all relevant agreements, instruments and other documents required
for the establishment or amendment, as applicable, of the Credit
Facilities, and

(i) all ancillary documents, deeds and instruments determined to be
necessary or desirable in connection therewith (the execution of any
such document, deed or instrument being conclusive evidence of
such determination),

and to perform the Corporation’s obligations thereunder, and to obtain
the benefits thereof;

(b)  draw upon or continue to draw upon, as applicable, the Credit Facilities
from time to time in accordance with their terms; and

{9 do any and all such further acts as may be determined to be necessary or
desirable to give effect to the foregoing transactions including, for further
certainty, amending any other agreements as may be required as a
consequence of such transactions. ”

I certify that the above is a true, redacted copy of a resolution
approved by the Board of Directors of the Independent
Flectllclty System Operator on ]une 14, 2017
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General Counsel, Secretary and Chief Reliability Comphance Officer
Independent }Eé@gtr'l(_lty System Operator

November g , 2017
L
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INCUMBENCY CERTIFICATE
To:  Ontario Financing Authority (“OFA”)

I, the undersigned, Secretary to the Independent Electricity System Operator (the “IESO”), i
my capacity as an officer of the IESO, and not in my personal capacity, do hereby certify that:

1. Kimberly Marshall has been duly appointed as Vice President, Corporate Services; Chief
Financial Officer and Treasurer of the TESO and holds, as at the date hereof, such offices.

Pursuant to a resolution of the board of directors of IESO dated June 14, 2017, Kimberly

Marshall has the authority to finalize, execute and defiver: (i) Amending Agreement No.
10 to the Credit Agreement between OFA and IESO (as successor by amalgamation to

Ontario Power Authority) made as of January 1, 2005, as amended; and (i) the

Revolving Credit Facility Agreement between IESO and the Ontario Financing Authority

made in relation to the Fair Hydro Plan.
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The following is the genuine signature of the following individual:

Kimberly Marshall c»“L\ [)\“/( QW\W

| day of November, 2017,

1 Geggral Coimsei, Secretary and Chief
“Reliabitity Compliance Officer

1, the undersigned, do hereby certify for and on behalf of the IESO in my capacity as an officer
o’r the TESO, and not in my personal capacity, that: (i) John Rattray has been duly appointed to
the office of General Counsel, Secretary and Chief Reliability Compliance Officer and (ii) John
Rattray holds, as at the date hereof, such office.

DATED this - é yé day of November, 2017. _,<g</ M

Kimberly Marshall
Vice President, Corporate Services; Chief
Financial Officer and Treasurer
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