DRAFT SE OPINION

We have acted as counsel for The Independent System Operator (the “IESQO”) in connection with
a Master Transfer and Services Agreement dated [DATE] (the “Master Agreement ) entered
mto between the IESO and @-(the"] and-a-1 Conti -4 ¢

The opinions expressed herein relate only to the laws of the Province of Ontario (the “Province”)
and the federal laws of Canada applicable therein in effect on the date hereof, and no opinions are
expressed as to the laws of any other jurisdiction.

Interpretation

future Transfer under the Master Am‘eement is referred toas a “Future Transfer Notlce

Assumptions

For the purposes of the opinions expressed herein, we have assumed:

(a) the genuineness of all signatures of all parties and the legal capacity of all
individuals signing any documents;

(b)  the authenticity of all documents submitted to us as originals, the conformity to
originals of all documents submitted to us as certified or photostatic or
electronically transmitted copies or facsimiles thereof and the authenticity of the
originals of such certified, photostatic or electronically transmitted copies or
facsimiles;

(c) that each of the parties, other than the IESO, to the AgreemenisInitial Transfer
Documents has all requisite so

sorate-power and capacity to execute and deliver
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the AgreementsInitial Transfer Documents and to perform its obligations
thereunder, and has taken all necessarv»e«%e@;ate action to authorize the execution
and delivery of each of the Agreementsinitial Transfer Documents and the

performance of its obligations thereunder

(d)

(e)
binding obligation of each of the parties thereto, other than the IESO, enforceable

against each such party by each other party thereto, in accordance with its terms;
and

63 that, as at the date of each Transfer, all of the conditions precedent to &“such_

“Transfer”” under the Master Agreement have been satisfied or waived:;_

(g)

For greater certainty, a specific assumption, limitation or qualification in this opinion is not to be
interpreted to restrict the generality of an assumption, limitation or qualification expressed in
general terms that include the subject matter of the specific assumption, limitation or
qualification.

General Opinions

Based on and subject to the foregoing and the assumptions and qualifications set out at the end of
this opinion, we are of the opinion that:

1. The IESO is a corporation without share capital continued under Part II of the Electricity
Act.

2. The IESO has the necessary legal capacitv rights powers and privileges_tg execute and
deliver the Agr ents

thereunder.

o

blndlng obligation of the IESO, enforceable against the TESO in accordance with its
terms.
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and the performance by_the IESO of its obligations thereunder, do not a_dja«ﬂl_not_woiate
or result in a breach of any statute or regulation of the Province or of Canada that is
applicable to the IESO.

1. 8-The execution and delivery by the IESO of the Agreements

Initial Transfer Documents

and the performance of its obligations thereunder do not require the IESO to obtain any

oo

, (a) the balance in the
variance account shall be reduced by the amount of the payment; (b) the regulatory asset
shall be adjusted accordlngly, (c) the Trust shall acqurre a correspondrng investment

those Qerson - “and“(d) the IESO shall retarn no further right, title or interest in the
corresponding investment interest-, all without the necessity of anv further formalities or

deliveries.

For the purposes hereof, “Insolvency Statutes” means the Bankruptcy and Insolvency Act
Canada) (the “BIA™), the Companies’ Creditors Arrangement Act (Canada) (the “CCAA”
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Assionments and Preferences Act (Ontario), the Windine-Up and Restructuring Act (Canada) (the

SWRAT) and the Fraudulent Convevances Act (Ontario)

()

Transfer Documents and the Future Transfer Notices:

) Ill_Q__LE_S_Q__h_dS___Qm&zmd__]___I_l_IQ__I.hﬁ:__ll_]_]_];l_dl___I_Efm_b__f___e__r....DQQLL_m_@_m{z___dIJ__d___‘_W__l_l_]....E:.Il];ﬁ:lﬁ...i_nf(_()..mﬁz_.

(h)
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which may be summarized as follows:

(a) atransaction entered into by an insolvent debtor or a debtor who knows that itis
on the eve of insolvency with the mtentmn or having the effect of giving anv of

(c)

(d)

(e)

_Qi___tl1§__txan§ie,n,a_d intended to defraud, defeat or delay the interests Qf any.

creditor;
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for the property or services concerned in the transaction. If the consideration given by the
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¢ a Transfer at Undervalu

Assumptions, Limitations and Qualifications

The foregoing opinions are subject to the following assumptions, limitations and qualifications:

(a)

()

reorganization, arrangement, fraudulent preference and conveyance, transfer at
undervalue, assignment and preference and other similar laws of general
application relating to or affecting creditors' rights;

{by the availability of equitable remedies, including, without limitation, the
remedies of specific performance and injunctive relief, may only be granted in the
discretion of a court of competent jurisdiction;

any payment required thereunder would derogate from the court's discretion in
respect of indemnified amounts, or would be inconsistent with the court's
determination by whom and to what extent indemnified amounts shall be paid;

&y the awarding of costs of or incidental to proceedings authorized to be
taken in court or before a judge are in the discretion of the court or judge and the
court or judge has the full power to determine by whom and to what extent such
costs shall be paid;

g] nltlal Tran Sle

48} the prov131ons contained in any of the Agreemen
unenforceable under applicable law without affecting the enforceability or validity
of the remainder of such Agreement would be enforced only to the extent that a
court determined that such prohibited or unenforceable provision could be severed
without impairing the interpretation and application of the remainder of such
Agreementlnitial Transfer Document;

H the effectiveness of terms exculpating a party from a liability or duty
otherwise owed by it to another may be limited by law;

SO TREGAL 1,45838567.4

IESO-N-0048420



“;8 =

(g) (e enforcement may be limited to the extent that a court construes any
provision of the Agreements]nitial Transfer Documents to constitute a penalty or
forfeiture;

(hy the records or a certlﬁcate determ1nat10n notification or opmmn of a party

concluswe 1f it can be shown to have an unreasonable or arbitrary basis or in the
event of manifest error;

1) i a court may give effect to waivers or amendments notwithstanding that
they are not in writing and executed by the parties;

1) ht no opinion is expressed as to the enforceability of Section 7.2 of the
Master Agreement (i) as it relates to the right of the Trust to appoint a Successor
Servicer by reason that the IESO is insolvent or that a notice of intention or a
proposal has been filed in respect of the IESO pursuant to the BIA; or (ii) in the
face of any applicable order made by a court of competent jurisdiction pursuant to

the CCAA,;
&)
contrary to such legislation;
[1))] R no opinion is expressed as to the creation or perfection of a security

interest in any property, nor have we effected any registrations under the
RPRSALersonal Property Security Act (Ontario);

(m) {  no opinion is expressed with respect to the effectiveness of any covenant
of any party to any Initial Transfer Document not to institute bankruptcy,
reorganization, arrangement, insolvency or liquidation proceedings or take any
action to appoint a receiver or order the winding-up or liquidation of another
Person,

(0) 4o} noopinion is expressed as to compliance with the Personal Information
Protection and Electronic Documents Act (Canada) or any other privacy laws;

(p) & the enforceability of the Agreements is subject to the limitations contained
in the Limitations Act, 2002 (Ontario).
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This opinion is given in connection with the transactions contemplated by the Agreements, for
the benefit of the addressees, and is not to be relied upon for any other purposes or by any other
party (except the permitted assigns of the addressees), nor is it to be quoted from or made public
in any way, without our pnor written consent ANTD: Shoul_d be addressed IQ the Trust, the

Yours truly,
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