Message

From: Picard, Michel [mpicard@kpmg.cal]

Sent: 2017-11-02 4:13:16 PM

To: Michael Boll [/o=ExchangeLabs/ou=Exchange Administrative Group
(FYDIBOHF23SPDLT)/cn=Recipients/cn=4811917e15054407h665fe16d12ff415-Michael Bol]

CC: Kim Marshall [fo=Exchangelabs/ou=Exchange Administrative Group

(FYDIBOHF23SPDLT)/cn=Recipients/cn=b63a22b42bf14587870d93119a054d88-Kim Marshal]
Subject: RE: Clean & B.line - MTSA

This is a legal matter and as I am not a lawyer, I am not the appropriate person to review the wording.

I believe it is possible to include some language in the contract without making it a contractual
obligation on the parties.

I advise you to obtain a legal advice from a lawyer with contracting experience.

————— original Message-----

From: Michael Boll [mailto:Michael.Boll@ieso.ca]
Sent: Thursday, November 02, 2017 4:00 PM

To: Picard, Michel <mpicard@kpmg.ca>

Cc: Kim Marshall <Kim.Marshall@ieso.ca>

Subject: RE: Clean & B.line - MTSA

we had discussed that they would want to include the mechanics of payment in the contract. The regulation
creates the obligation to fund, the contractual Tanguage adds some meat to the bones of the regulatory
obligation. The intent is not to create a stand-alone contractual cobligation. Any obligation in the
contract would fall away if the regulatory cbligation ceased.

————— original Message-----

From: Picard, Michel [mailto:mpicard@kpmg.cal
Sent: November 02, 2017 3:45 PM

To: Michael Boll

Cc: Kim Marshall

Subject: Re: Clean & B.line - MTSA

why does it need to be in the contract since there is a legislation in place. This is a double dip.

Sent from my iPhone

On Nov 2, 2017, at 15:29, Michael Boll <Michael.Boll@ieso.ca<mailto:Michael.Boll1@ieso.ca>> wrote:
Michel,

I assume your concern is that this could be read as a stand-alone contractual obligation. If we make it
clearer that this contractual obligation only arises if IESO is required by regulation to pay, would that
work? Neither IESO nor OPG are trying to create a separate contractual obligatieon so we can change it as
necessary.

Perhaps if we change section 3.13 to read:

(a) puring the period prescribed by Regulations (the "Prescribed Period™), the IESO shall, if and as
required under the Regulations, pay and remit...

Please let me know. We need to provide changes back later today or first thing tomorrow.

Michael

From: Picard, Michel [mailto:mpicard@kpmg.cal

Sent: November 02, 2017 10:38 AM

To: Michael Boll

Cc: Kim Marshall

Subject: RE: Clean & B.line - MTSA

Michael,

My initial view is that section 3.13 is creating a covenant/obligation for the IESO to pay for these

carrying costs. As a result, if my analysis is confirmed, IESO would have to set-up a financial Tiability
for the carrying costs for the period prescribed by Regulations.
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I need to consult with Gale Kelly and also obtain a Tlegal opinion as to whether section 3.13 is creating
a covenant/obligation for the IESO. In that respect, what is your Tawyers' view on the latter?

Best regards,
Michel

From: Michael Boll [mailto:Michael.Boll@ieso.ca]

Sent: Friday, October 27, 2017 1:46 PM

To: Kim Marshall <Kim.Marshall@ieso.ca<mailto:Kim.Marshall@ieso.ca>>; Picard, Michel
<mpicard@kpmg.ca<mailto:mpicard@kpmg.ca>>

Subject: FW: Clean & B.line - MTSA

FYI - and Michel, can you please let us know your thoughts? Particularly on section 3.13, the IESO's
obTigation to pay carrying costs?

Michael

From: Peter Hamilton [mailto:PHamilton@stikeman.com]

Sent: October 27, 2017 1:39 PM

To: Feldman, Michael (mfeldman@torys.com<mailto:mfeldman@torys.com>);
rramchandani@torys.com<mailto:rramchandani@torys.com>

Cc: Glenn Zacher; Michael Boll; Anthony Martinello; Jeannette Briggs
Subject: Fw: Clean & B.line - MTSA

Please see revised draft MTSA attached.
Peter Hamilton

Direct: +1 416 869 5564
Email: phamilton@stikeman.com<mailto:phamilton@stikeman.com>
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Stikeman El1liott LLP Barristers & Solicitors
5300 Commerce Court West, 199 Bay Street, Toronto, ON M5L 1B9 Canada

This email is confidential and may contain privileged information. If you are not an intended recipient,
please delete this email and notify us immediately. Any unauthorized use or disclosure is prohibited.

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above
and may contain information that is privileged, confidential and/or exempt from disclosure under
applicable law. If you are not the intended recipient(s), any dissemination, distribution or copying of
this e-mail message or any files transmitted with it is strictly prohibited. If you have received this
message in error, or are not the named recipient(s), please notify the sender immediately and delete this
e-mail message.
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At KPMG we are passionate about earning your trust and building a Tong-term relationship through service
excellence. This extends to our communications with you.

our lawyers have recommended that we provide certain disclaimer Tanguage with our messages. Rather than
including them here, we're drawing your attention to the following Tinks where the full legal wording
appears.

e
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%2Furl1%3Fu%3bDhttps-3A__na0l.safelinks.protection.outlook.com_-3Furl-3Dhttps-253A-252F-252Fhome.kpmg. com-
252Fca-252Fen-252Fhome-252Fmisc-252Fdisclaimer-2Dconfidential.htm]-26data-3D01-257C01-257Cmichael.bol11-
2540ieso.ca-257¢5cccc3f457c24ec2783c08d521FF564a-257C7cd55abd63f243c58F4bd38ead58add8-257C0-26sdata-
3DVZNQqav64PDU70TOH-252F7gUv-252BZ9US40kpgTT-252BKd-252FiwgSoQ-253D-26reserved-

3D0%26d%3DDWMFAQ%26 c%3D0TZQCY9T1gRShsSw-
bDg5SHA76y7nT41v0zvVop 5GM3Y80%261r%3DDA0e 89GUHPPZIrONj_TODmw%2 6m%3Dh5LQZulxhIg4sX-
aqBsgRWIV3bkutGITIt2doyMX1GU%265%3DWOgj COXF3 -

pSWZXZApEP29DCYXFIxhI3aDXDR4eCiZA%2 6e&data=01%7C01%7Cmichael.bo11%40ies0.ca%7C05cdbaaeal0d4¢32119108d5222
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bbgSHA76y7nT41v0zvVop5GM3Y80%26r%3DDA0e 89GUHPPZIrON] _IODmwY%2 6m%3Dh5L.QZulxhIgdsX-
agqBsgRWIV3bkutGITIt2doyMX1GU%265%3DWOgj COXF3-
pPSWZXZgpEP29DCYXFIxXhI3aDXDR4eCiZA%26e&data=01%7C01%7Cmichael.bo11%401es0.ca%7C05cdbaaeal0d4¢32119108d5222
a3d1lc%7C7cd55abd631243¢c58T4bd38ead458add8%7CO0&sdata=ck8kwfsNy3xfx0Oraksd%2BUW%2 Bv%2 FkuM¥%2BGYeror939AsZGyo%3D
&reserved=0=>).

Disclaimer concerning tax
advice<https://na0l.safelinks.protection.outlock.com/?url=https%3A%2F%2Furidefense.proofpoint.com%2Fv2%2F
url%3Fu%3bhttps-3A__nal0l.safelinks.protection.outlook.com_-3Furl-3Dhttps-253A-252F-252Fhome. kpmg.com-
252Fca-252Fen-252Fhome-252Fmisc-252Fdisclaimer-2Dtax.html-26data-3001-257C01-257Cmichael .bol1-
25407es0.ca-257C5cccc3f457¢c24ec2783c08d521FF564a-257C7cd55abd631243c58F4bd38ea458add8-257C0-26sdata-
3D22jv51W3FQuUHASeBL18d5ukoN49yRsNCEtdTFbIFTudM-253D-26reserved-3D0%26d%3DDWMFAg%26c%3D0TZQCY 9 1gR5hsSw-
bDgSHA76y7nf471v0zvVop5GM3Y80%26r%3DDA0e8IGUHPPZIrON] _TODmwWY%2 6m%3Dh5L.QZulxhIgdsX-
agBsgRWIV3bkutGITIt2doyMX1GU%265%3DcShHk26UjG9ZrMS_PS9bU4So-QtLjCyghdsdzyqgzo-
U%26e&data=01%7C01%7Cmichael.bo11%407es0.ca%7C05cdbaaeal0d4c32119108d5222a3d1c%7C7cd55abd63f243c58F4bd38e
a458add8%7C0&sdata=PI1l6pYIMW3LO%2F4ZRgBp7E%2BCYdzg2%2FqUObKLRIUFfYYI%3D&reserved=0=>
(https://na0l.safelinks.protection.outlook.com/?url=https%3a%2F%2Furldefense.proofpoint.com®2Fv2%2Furl%3F
u%3bhttps-3A__na0l.safelinks.protection.outlook.com_-3Furl-3Dhttp-253A-252F-252Ftaxdisclaimer.kpmg.ca-
26data-3D01-257C01-257Cmichael.bol11-25407es0.ca-257C05cdbaaeal0d4c32119108d5222a3d1c-
257C7cd55abd631243¢c58F4bd38ead58add8-257C0-26sdata-3D3471kexBVMd9d548Y6-252BuUS5H91 -252FsWGWMNWLOLHY8550M-
253D-26reserved-3D0%26d%3DDWIFAg%26c%3D0TZzQCY9T1gR5hSW-
bDg5HA76y7nf41v0zvWop 5GM3Y80%26r%3DDA0e 89GUHPPZrONj _TODmw%2 6m%3DK_doKzhXazZu-H1z-
exd5mI2HekITzkcI1t9x7pjlDYQ%265%3Dme2Mdi10g2_sFXbzRH4MV2VNC3_SgVHmX0qsLow3 Ims%2 6e&data=01%7C01%7Cmichael .
bo11%40ieso.ca%7Cl71lelcd4e69142eece0708d5222e2ee1%7C7cd55abd631243c58F4bd38ea458add8%7C0&sdata=ISEOFG4CVY
h1zbJ4KQeVxN54akvkA3zA55%2BDyjQfP5c%3D&reserved=0=
<https://na0l.safelinks.protection.outlook.com/7url=https%3A%2F%2Furldefense.proofpoint.com%2Fv2%2Furl%3F
u%3Dhttps-3A__na0l.safelinks.protection.outlook.com_-3Furl-3Dhttps-253A-252F-252Fhome . kpmg.com-252Fca-
252Fen-252Fhome-252Fmisc-252Fdisclaimer-2Dtax.html-26data-3D01-257¢C01-257Cmichael.bo11-254014es0.ca-
257C5cccc3f457¢c24ec2783c08d521FfF564a-257C7cd55abd631243¢c58F4bd38ea458add8-257¢0-26sdata~
3D223jv51W3FQuUHASeBL18d5ukoN49yRsNCtdTFbIFTudM-253D-26reserved-3D0%26d%3DDWMFAQ%26c%3D0TZQCY9T1gRShsw-
bDg5SHA76y7nt41v0zvVop5GM3Y80%26r%3DDA0e 89GUHPPZrON] _IODmMw%2 6m%3Dh5LQZulxhIg4sX-
aqBsgRWIV3bkutGITIt2doyMX1GU%265%3DcShHk26UjG9ZrMS_PS9bU4So-QtLjCyghdsdzygZo-

U%2 6e&data=01%7C01%7Cmichael.bo11%407eso.ca%7C05cdbaaeal0d4c32119108d5222a3d1c%7¢C7cd55abd63f243c58F4bd38e
a458add8%7C0&sdata=PI16pYIMW3LO%2F4ZRgBp7E%2BCYdZzg2%2 FqUObKLRIUFFYYI%3D&reserved=0=>).

If you are unable to access the links above, please cut and paste the URL that follows the 1ink into your
browser.
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