
AMENDING AGREEMENT NO 6

This Amending Agreement is effective as of the 30 day of April 2017

BETWEEN

AND

INDEPENDENT ELECTRICITY SYSTEM OPERATOR IESO

as Borrower

ONTARIO ELECTRICITY FINANCIAL CORPORATION OEFC
as Lender

WHEREAS IESO and OEFC entered into a Revolving Credit Facility Agreement dated April 23
2010 as amended by Amending Agreement No1 dated July 21 2010 Amending Agreement No 2 dated

October 142011 Amending Agreement No 3 dated April 302013 Amending Agreement No 4 dated April

302014 and Amending Agreement No 5 dated December 192014 collectively the Agreement pursuant
to which OEFC agreed to provide a revolving credit facility to IESO in the principal amount of up to CDN $95

million

AND WHEREAS IESO and OEFC wish to amend the Agreement to increase the revolving line of

credit from a principal amount of CDN $95 million to a principal amount of up to CDN $160 million to

provide funding for IESO Corporate Requirements as defined herein

AND WHEREAS IESO and OEFC wish to amend the Agreement to provide for an extension of the

mandatory repayment date established in the Agreement to June 30 2020

AND WHEREAS IESO and OEFC wish to amend the Agreement to provide for the ability for

Advances to be made on any business day up to a maximum of 12 times per year

THEREFORE in consideration of the mutual covenants and agreements herein contained and other

good and valuable consideration the receipt and sufficiency of which is hereby acknowledged and subject to

the terms and conditions hereinafter set out the parties agree that the Agreement is amended as follows

Section 11 Definitions of the Agreement is amended as follows

i The definition of Amalgamation is deleted

ii The definition of Commitment is deleted and replaced with

Commitment means at any time an amount equal to the principal amount of One Hundred
and Sixty Million Dollars

iii A definition of IESO Corporate Requirements is added as follows

IESO Corporate Requirements means any borrowing purposes authorized by 0
Reg 28014 made under the Electricity Act 1998 as such regulation may be amended or
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replaced from time to time other than for funding liquidity requirements relating to the

settlement of the Ontario wholesale electricity markets

iv A definition of Ontarios Fair Hydro Plan is added as follows

Ontarios Fair Hydro Plan means the plan announced March 2 2017 by the

Government of Ontario to affect the Ontario Energy Boards setting of electricity prices

for certain Ontario consumers of electricity which plan is referred to in the Ontario

Energy Boards report dated April 20 2017 and titled Regulated Price Plan Price Report

May 1 2017 to April 302018 and including all relevant developments in or changes
to such plan from time to time

The definition of New IESO is deleted

vi The definition of Note is deleted and replaced with

Note means the $160 Million Note issued pursuant to Section 2 of Amending Agreement No 6

dated as of the 30th day of April 2017

vii The definition of OPA is deleted

viii The definition of PreAmalgamation IESO is deleted

IESO shall execute and deliver to OEFC a grid promissory note in the formattached as Schedule I

hereto which shall be in an aggregate principal amount of up to One Hundred and Sixty Million

Dollars the $160 Million Note dated April 30 2017 and on which shall be recorded the

Advances Outstanding under the grid promissory note delivered pursuant to Amending

Agreement No 4 Upon receipt by OEFC of the $160 Million Note dated April 302017 the $95

Million Note dated April 302014 shall be of no further force and effect and shall be returned to

the IESO marked cancelled

3 Section 23 of the Agreement is deleted and replaced by the following

Section 23 Use of Proceeds

IESO shall use the proceeds of Advances for the funding of IESO Corporate Requirements

4 Section 24 of the Agreement is deleted and replaced by the following

Section 24 Mandatory Repayment

Subject to Sections 35 and 52 of this Agreement IESO shall repay all Advances Outstanding

together with all accrued interest and all other amounts owing hereunder in full on or before June

30 2020

Section 31 of the Agreement is deleted and replaced by the following

Section 31 Advances
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OEFC agrees on the terms and conditions of this Agreement to make Advances to IESO under

the Credit Facility on any Business Day in a month up to twelve 12 times per annum from and

including May 1 2017 to and including May 29 2020

Paragraph 36c of the Agreement is deleted and replaced by the following

c that there shall in the reasonable opinion of OEFC have been no material adverse change in

the financial condition of 1ESO provided however that any adverse change in IESOs
financial condition related to or resulting from the discharge by IESO of its responsibilities

under Ontarios Fair Hydro Plan shall be deemed not to be a material adverse change for the

purposes of this Section and

The Form of Borrowing Notice is deleted and replaced with the Form of Borrowing Notice

attached hereto as Schedule 1

This Amending Agreement may be executed in several counterparts each of which when so

executed shall be deemed to be an original and which counterparts together shall constitute one

and the same agreement

IN ALL OTHER RESPECTS the Agreement is confirmed by IESO and OEFC

IN WITNESS WHEREOF the parties hereto have executed this Amending Agreement as of the date

first written above

INDEPENDENT ELECTRICITY SYSTEM OPERATOR

by
Name KimberlyMarshall

Title Vice President Corporate Services ChiefFinancial

Officer and Treasurer

ONTARIO ELECTRICITY FINANCIAL CORPORATION

by
Name Michael D Manning
Title Chief Operating Officer
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SCHEDULE 1

INDEPENDENT ELECTRICITY SYSTEM OPERATOR

GRID PROMISSORY NOTE

Principal Amount Up to $160000000 Date 30 April 2017

FOR VALUE RECEIVED INDEPENDENT ELECTRICITY SYSTEM OPERATOR
IESO existing under the laws of the Province of Ontario and having its principal office and

place of business at Toronto Ontario PROMISES TO PAY to or to the order of ONTARIO
ELECTRICITY FINANCIAL CORPORATION OEFC at its offices at Toronto Ontario or

at such other place as OEFC maydesignate the principal amount ofeach and all Advances made by

OEFC to IESO all as recorded by OEFC on the grid Grid attached to and forming part of this

Note in lawful money ofCanada with interest on each Advance at the rate calculated in the manner

and payable at the times specified in the Revolving Credit Facility Agreement dated April 23 2010
as amended by Amending Agreement No 1 dated July 21 2010 by Amending Agreement No 2

dated October 14 2011 by Amending Agreement No 3 dated April 30 2013 by Amending
Agreement No 4 dated April 30 2014 by Amending Agreement No 5 dated December 19 2014
and by Amending Agreement No 6 dated April 30 2017 collectively the Agreement

All outstanding principal amounts under this Note together with all interest accrued thereon

shall become due and payable and must be paid on or before June 30 2020

OEFCshall and is unconditionally and absolutely authorized and directed by IESO to record

on the Grid a the date and amount of each Advance b the applicable rate of interest for each

Advance or part of an Advance c the date and amount of each payment of interest and each

payment of principal in respect of each Advance and d the outstanding principal balance Such

notations in the absence of manifest mathematical error shall be prima facie evidence of such

advances and repayments provided that the failure ofOEFC to record the same shall not affect the

obligations of IESO to pay such amounts to OEFC

The outstanding principal amount ofeach Advance under this Note together with all interest

accrued thereon shall become due and payable as specified in the Agreement All capitalized terms

used herein and not otherwise defined herein shall have the meanings given to such terms in the

Agreement

This Note is issued pursuant to and is subject to and payable in accordance with the

provisions of the Agreement which provides for among other things the acceleration of the

principal amount upon the occurrence of certain events

This Note is not transferable or negotiable without the prior written consent of IESO

IESO waives presentment for payment demand protest notice of dishonour and notice
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of nonpayment

This Note shall be construed in accordance with and governed by the laws of the Province

of Ontario and the laws of Canada applicable therein

IN WITNESS WHEREOF IESO has executed this Note

INDEPENDENT ELECTRICITY SYSTEM
OPERATOR

Per

Name Kimberly Marshall

Title Vice President Corporate Services Chief

Financial Officer and Treasurer
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