Message

From: Ramchandani, Rima [rramchandani@torys.com]

Sent: 2017-11-29 11:09:03 PM

To: Saulnier, Brett [bsaulnier@torys.com]

CcC: Peter Hamilton [PHamilton@stikeman.com]; Michael Boll [/o=Exchangelabs/ou=Exchange Administrative Group

(FYDIBOHF23SPDLT)/cn=Recipients/cn=4811917e15054407b665fe16d12ff415-Michael Bol]; Anthony Martinello
[/o=Exchangelabs/ou=Exchange Administrative Group
(FYDIBOHF23SPDLT)/cn=Recipients/cn=3fb7d76317b34780b15d96309b995¢c31-Anthony Mar]; Jeannette Briggs
[/o=Exchangelabs/ou=Exchange Administrative Group
(FYDIBOHF23SPDLT)/cn=Recipients/cn=148095610f7242f48a5a9da24bla8a87-leannette B]; Glenn Zacher
[GZacher@stikeman.com]; Feldman, Michael [mfeldman@torys.com]; WONG Leslie -LAWDIV
[leslie.wong@opg.com]; LEE John -TREASURY [john.s.lee@opg.com]; RYFA Ken -TREASURY [ken.ryfa@opg.com]

Subject: Re: IESO Indemnity of Indenture Trustee

Attachments: image001.png; image2c66e9.JPG

Thanks Brett. Peter, on further reflection, I think we should make sure we are aligned on the standalone
IESO and OPG indemnities and then we can send them across together to Osler as one package. So we will
wait for your comments — let us know if there is anything that requires further discussion.

Rima
Sent from my iPhone

P. 416.865.7666 | F. 416.865.7380 | 1.800.505.8679

79 wellington St. W., 30th Floor, Box 270, TD South Tower

Toronto, Ontario M5K 1IN2 Canada |

https://na0l.safelinks.protection.outlook.com/?url=www. torys.com&data=01%7C01%7Cmichael.bo11%40ieso.ca%7C
d7a1e00834654feebb8c08d537a81fb6%7C7cd55abd63f243c58F4bd38ead58add8%7C0&sdata=C7%2BIn%2B7s0aN8CzTOyuNecnX
OXWPYBF%2FBg4rlAIgxH7A%3D&reserved=0<https://na0l.safelinks.protection.outlook.com/7url=http%3A%2F%2 Fwww.
torys.com&data=01%7C01%7Cmichael .bo11%407es0.ca%7Cd7ale00834654Feebb8c08d537a81Th6%7C7cd55abd63T243c58F4b
d38ead458add8%7C0&sdata=L.%2BLUg7yAXsYLYSGEZ3nRbNG1KqrIUBXYG%2Bm3qS rwCE0%3D&reserved=0>

[Torys
LLP]<https://nal0l.safelinks.protection.outlook.com/?7url=http%3A%2F%2Fwww.torys.com&data=01%7C01%7Cmichael
.bo11%407eso.ca%7Cd7a1e00834654Feebb8c08d537a81fb6%7C7cdb5abd63243¢c58F4bd38ea458add8%7C0&sdata=L%2BLUg7y
AXsYLYSGEZ3nRbNGLKqrlUBXYG%2Bm3qSrwCE0%3D&reserved=0>

On Nov 29, 2017, at 11:01 PM, Saulnier, Brett <bsaulnier@torys.com<mailto:bsaulnier@torys.com>> wrote:
All,

Further to Rima’s email, please find attached for reference the standalone OPG indemnity. I have included
a blackline against the standalone IESO indemnity. 1In drafting this document, we made a couple of
conforming changes to the IESO indemnity. I have included a cumulative blackline and an incremental
showing only these recent changes.

If you are comfortable with this draft of the IESO indemnity, please feel free to send across to Osler
directly.

Thanks,
Brett

Brett Saulnier
P. 416.865.8148

From: Ramchandani, Rima

Sent: November-29-17 5:42 PM

To: Feldman, Michael <mfeldman@torys.com<mailto:mfeldman@torys.com>>; Peter Hamilton
<PHami Tton@stikeman.com<mailto:PHamilton@stikeman.com>>

Cc: Michael Boll <Michael.Boll@ieso.ca<mailto:Michael.Boll@ieso.ca>>; Anthony Martinello
(Anthony.Martinello@ieso.ca<mailto:Anthony.Martinello@ieso.ca>)
<Anthony.Martinello@ieso.ca<mailto:Anthony.Martinello@ieso.ca>>; Jeannette Briggs
(jeannette.briggs@ieso.ca<mailto:jeannette.briggs@ieso.ca>)
<jeannette.briggs@ieso.ca<mailto:jeannette.briggs@ieso.ca>>; Glenn Zacher
<GZacher@stikeman.com<mailto:GZacher@stikeman.com>>; WONG Leslie -LAWDIV
<leslie.wong@opg.com<mailto:leslie.wong@opg.com>>; LEE John -TREASURY
<john.s.lee@opg.com<mailto:john.s.lee@opg.com>>; RYFA Ken -TREASURY
<ken.ryfa@opg.com<mailto:ken.ryfa@opg.com>>; Ramchandani, Rima
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<rramchandani@torys.com<mailto:rramchandani@torys.com>>; Saulnier, Brett
<bsaulnier@torys.com<mailto:bsaulnier@torys.com>>
Subject: RE: IESO Indemnity of Indenture Trustee

Peter, we are still waiting to hear back from the dealers on the proposal below but in the interests of
time, we have gone ahead and revised the IESO indemnity of the indenture trustee to reflect the below
(clean and blackline versions to prior draft circulated are attached). We have reproduced the Section 3.8
Timitations from the MTSA in the attached as you requested. we understand that IESO will still need to
get internal approval on this but given the tight timeline, we would 1ike to settle the form of the
attached as between the Tawyers so we can quickly circulate something to Osler once they confirm they are
in agreement with the proposal. Also, just a head’s up that we also plan on circulating a revised version
of the MTSA this evening to all parties and will be asking for sign off as soon possible.

Thanks,
Rima

Rima Ramchandani
P. 416.865.7666

From: Feldman, Michael

Sent: November-29-17 11:49 AM

To: Peter Hamilton <PHamilton@stikeman.com<mailto:PHamilton@stikeman.com>>

Cc: Michael Boll <Michael.Boll@ieso.ca<mailto:Michael.Boll@ieso.ca>>; Anthony Martinello
(Anthony.Martinello@ieso.ca<mailto:Anthony.Martinello@ieso.ca>)
<Anthony.Martinello@ieso.ca<mailto:Anthony.Martinello@ieso.ca>>; Jeannette Briggs
(jeannette.briggs@ieso.ca<mailto:jeannette.briggs@ieso.ca>)
<jeannette.briggs@ieso.ca<mailto:jeannette.briggs@ieso.ca>>; Glenn Zacher
<GZacher@stikeman.com<mailto:GZacher@stikeman.com>>; WONG Leslie -LAWDIV
<lesTie.wong@opg.com<mailto:leslie.wong@opg.com>>; LEE John -TREASURY
<john.s.lee@opg.com<mailto:john.s.lee@opg.com>>; RYFA Ken -TREASURY
<ken.ryfa@opg.com<mailto:ken.ryfa@opg.com>>; Ramchandani, Rima
<rramchandani@torys.com<mailto:rramchandani@torys.com>>; Feldman, Michael
<mfeldman@torys.com<mailto:mfeldman@torys.com>>

Subject: RE: IESO

Peter,

I had a good call with Rick Fullerton of Oslers this morning about the indemnity issue. We both agreed
on a way forward that he will discuss with the dealers and I was to take back to OPG and then to IESO
and Stikemans. I have discussed with OPG and they think that the proposal is a good way forward and they
hope that it will be acceptable to IESO. Because this proposal follows prevailing market practice, OPG
does not feel that it needs to seek confirmation from the Province that it is covered by the indemnity
that OPG has from the Province. We do not know yet if it is acceptable to the dealers but we have a call
with them at 2:00 and it would be good if we can be ready to accept the proposal by then if they are.

The proposal is as follows:

1. 1In each of the MTSA and Management Agreement, IESO and OPG, respectively, will just indemnify the
Trust.

2. 1In the Master Trust Indenture, the only indemnity in favour of the Indenture Trustee will be a narrow
one indemnifying the Indenture Trustee for its own losses. That is what is currently in the Master Trust
Indenture. There 1is no indemnity by the Trust in favour of the Indenture Trustee on behalf of itself and
Specified Creditors.

3. As a result of both 1 and 2, there will be no general indemnification by IESO, OPG or the Trust in
favour of specified Creditors. This is consistent with general market practice for term ABS deals in
Canada. (The only exceptions that I could find to this is in the RMBS and CMBS market but the structure
of those deals is different than the typical SPE note structure. Rick Fullerton agreed with me.)

4. There is a prevalent market practice in Canada where private ABCP conduit deals acquire variable
funding notes (as with our senior warehouse facility) for the noteholders to have the benefit of direct
indemnities from the Trust or other SPV, which indemnities are backed up by indemnities from the
seller/servicer. Therefore we propose that the Warehouse Supplemental Indenture contain an indemnity by
the Issuer in favour of the Indenture Trustee and the Noteholders (which is already in the current draft
of that supplemental indenture). I am attaching for your information the most recent draft of that
supplemental indenture (see section 3.8).

5. 1In addition to the indemnity in 4 from the Issuer, each of IESC and OPG will give standalone
indemnities in favour of the Indenture Trustee on behalf of the Senior warehouse Noteholders only. These
standalcne indemnities would be made conditions precedent to closing. This would give the banks and
their ABCP conduits the kind of indemnification that they commonly receive in this market. The terms of
those indemnities would be in the form of the most recent draft of the IESO standalone indemnity.

From the perspective of IESO, this proposal is not perfect, as there still is the possibility of
Tiability to the warehouse senior noteholders exceeding the liability that would otherwise be owed only
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to the Trust; however, (i) this result follows current market practice, (ii) as a practical matter, the
Tikelihood of a warehouse noteholder suffering trading losses is only a theoretical possibility as these
notes do not trade (even though they are freely assignable after an Event of Default happens), and (iii)
the amount of the exposure is Timited (the senior warehouse facility is currently being capped at $800
million).

Please let me know if you would Tike me to arrange a call with IESO and 0PG, preferably before 2:00 this
afternoon.

Michael K. Feldman
P. 416.865.7513

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

Sent: November-29-17 11:06 AM

To: Feldman, Michael <mfeldman@torys.com<mailto:mfeldman@torys.com>>

Cc: Michael Boll <Michael.Boll@ieso.ca<mailto:Michael.Boll@ieso.ca>>; Anthony Martinello
(Anthony.Martinello@ieso.ca<mailto:Anthony.Martinello@ieso.ca>)
<Anthony.Martinello@ieso.ca<mailto:Anthony.Martinello@ieso.ca>>; Jeannette Briggs
(jeannette.briggs@ieso.ca<mailto:jeannette.briggs@ieso.ca>)
<jeannette.briggs@ieso.ca<mailto:jeannette.briggs@ieso.ca>>; Glenn Zacher
<GZacher@stikeman. com<mailto:GZacher@stikeman.com>>

Subject: IESO

Any update?
Peter Hamilton

Direct: +1 416 869 5564
Email: phamilton@stikeman.com<mailto:phamilton@stikeman.com>

<image001.png><https://na0l.safelinks.protection.outlook.com/7url=http%3a%2F%2Fwww.stikeman.com%2F&data=0
1%7¢01%7Cmichael.bo11%407ieso. ca%7Cd7a1e00834654feebb8c08d537a81Tb6%7C7cd55abd631243c58F4bd38ea458add8%7¢C0
&sdata=23j52gESWYuvo3uvhn70QQ3mvrid8LEIRZYRYFnIMAZS%3D&reserved=0>

Follow us:

LinkedIn<https://nall.safelinks.protection.outlook.com/7url=http%3A%2F%2Fwww. 1inkedin.com¥%2Fcompany%2Fsti
keman-elliott-

1Tp&data=01%7C01%7Cmichael .bo11%40ieso.ca%7Cd7ale00834654Ffeebb8c08d537a81Fb6%7C7cd55abd631T243c58F4bd38¢ea4d
58add8%7C0&sdata=1U%2FhRN%2B1dxT2bvHTnY%2BEOVkwhw%2BTr9bBMBZ01 PLL7vc%3D&reserved=0> /
Twitter<https://nal0l.safelinks.protection.outlook.com/?url=https%3A%2F%2Ftwitter.com%2Fstikemanelliott&da
ta=01%7C01%7Cmichael.bo11%40ieso.ca%7Cd7a1e00834654Ffeebb8c08d537a81Fb6%7C7cd55abd631243c58F4bd38ea458add8
%7C0&sdata=2%2FwWQ%2BASZPCNH] jRE%2B2Y3%2B1SuPMuIb1l0pRbeDhI%2 F%2 FOfo%3D&reserved=0> /

stikeman. com<https://nall.safelinks.protection.ocutlook.com/?url=http%3A%2F%2Fwww.stikeman.com&data=01%7C0
1%7Cmichael.bo11%404ieso.ca%7Cd7a1le00834654feebb8c08d537a81fbh6%7C7cd55abd63f243¢c58F4bd38ea458add8%7C0&sdat
a=NXvQOmb 3Kug2hVvR01zgcX71T4RSVPKWAORPVPU3YKHo%3D&reserved=0>

Stikeman Elliott 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.

<_Fair Hydro - OPG Standalone Indemnity.DOC>

<Blackline - OPG Indemnity.pdf>

<_Fair Hydro - IESO Acknowledgement and Indemnity Agreement.DOC>
<Blackline - IESO Indemnity Agreement (incremental).pdf>
<Blackline - IESO Indemnity Agreement (cumulative).pdf>
<3bclean-control.bin>

This email and any attachments are for the sole use of the intended recipients and may be privileged or
confidential. Any distribution, printing or other use by anyone else is prohibited. If you are not an
intended recipient, please contact the sender immediately, and permanently delete this email and
attachments.

Le présent courriel et les documents qui y sont joints sont exclusivement réservés a 1'utilisation des

destinataires concernés et peuvent étre de nature privilégiée ou confidentielle. Toute distribution,
impression ou autre utilisation est interdite aux autres personnes. Si vous ne faites pas partie des
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destinataires concernés, veuillez en informer immédiatement 1'expéditeur, ainsi que supprimer ce courriel
et les documents joints de maniére permanente.
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