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To Saulnier Brett bsaulniertoryscom

CC Peter Hamilton PHamiltonstikemancom Michael Boll o=ExchangeLabsou=Exchange Administrative Group
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lesliewongopgcom LEE John TREASURY johnsleeopgcom RYFA Ken TREASURY kenryfaopgcom
Subject Re IESO Indemnity of Indenture Trustee
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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
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On Nov 29 2017 at 1101 PM Saulnier Brett <bsaulniertoryscom<mailtobsaulniertoryscom 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 In 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 4168658148

From Ramchandani Rima
Sent November 2917 542 PM

To Feldman Michael <mfeldmantoryscom<mailtomfeldmantoryscom Peter Hamilton
<PHamiltonstikemancom<mailtoPHamiltonstikemancom
Cc Michael Boll <MichaelBolliesoca<mailtoMichaelBolliesoca Anthony Martinello

AnthonyMartinelloiesoca<mailtoAnthonyMartinelloiesoca>
<AnthonyMartinelloiesoca<mailtoAnthonyMartinelloiesoca Jeannette Briggs
jeannettebriggsiesoca<mailtojeannettebriggsiesoca>
<jeannettebriggsiesoca<mailtojeannettebriggsiesoca Glenn Zacher
<GZacherstikemancom<mailtoGZacherstikemancom WONG Leslie LAWDIV
<lesliewongopgcom<mailtolesliewongopgcom LEE John TREASURY
<johnsleeopgcom<mailtojohnsleeopgcom RYFA Ken TREASURY
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<kenryfaopgcom<mailtokenryfaopgcom Ramchandani Rima
<rramchandanitoryscom<mailtorramchandanitoryscom Saulnier Brett

<bsaulniertoryscom<mailtobsaulniertoryscom
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 38
limitations 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 like to settle the form of the
attached as between the lawyers 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 4168657666

From Feldman Michael
Sent November 2917 1149 AM
To Peter Hamilton <PHamiltonstikemancom<mailtoPHamiltonstikemancom
Cc Michael Boll <MichaelBolliesoca<mailtoMichaelBolliesoca Anthony Martinello
AnthonyMartinelloiesoca<mailtoAnthonyMartinelloiesoca>
<AnthonyMartinelloiesoca<mailtoAnthonyMartinelloiesoca Jeannette Briggs
jeannettebriggsiesoca<mailtojeannettebriggsiesoca>
<jeannettebriggsiesoca<mailtojeannettebriggsiesoca Glenn Zacher
<GZacherstikemancom<mailtoGZacherstikemancom WONG Leslie LAWDIV
<lesliewongopgcom<mailtolesliewongopgcom LEE John TREASURY
<johnsleeopgcom<mailtojohnsleeopgcom RYFA Ken TREASURY
<kenryfaopgcom<mailtokenryfaopgcom Ramchandani Rima

<rramchandanitoryscom<mailtorramchandanitoryscom Feldman Michael

<mfeldmantoryscom<mailtomfeldmantoryscom
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 200 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 In each of the MTSA and Management Agreement IESO and OPG respectively will just indemnify the
Trust

2 In 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 is 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
sellerservicer 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 38
5 In addition to the indemnity in 4 from the Issuer each of IESO and OPG will give standalone
indemnities in favour of the Indenture Trustee on behalf of the Senior Warehouse Noteholders only These
standalone 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
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From the perspective of IESO this proposal is not perfect as there still is the possibility of
liability to the warehouse senior noteholders exceeding the liability that would otherwise be owed only
to the Trust however i this result follows current market practice ii as a practical matter the
likelihood 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 limited the senior warehouse facility is currently being capped at $800
million

Please let me know if you would like me to arrange a call with IESO and OPG preferably before 200 this
afternoon

Michael K Feldman

P 4168657513

From Peter Hamilton mailtoPHamiltonstikemancom
Sent November 2917 1106 AM
To Feldman Michael <mfeldmantoryscom<mailtomfeldmantoryscom
Cc Michael Boll <MichaelBolliesoca<mailtoMichaelBolliesoca Anthony Martinello

AnthonyMartinelloiesoca<mailtoAnthonyMartinelloiesoca>
<AnthonyMartinelloiesoca<mailtoAnthonyMartinelloiesoca Jeannette Briggs
jeannettebriggsiesoca<mailtojeannettebriggsiesoca>
<jeannettebriggsiesoca<mailtojeannettebriggsiesoca Glenn Zacher
<GZacherstikemancom<mailtoGZacherstikemancom
Subject IESO

Any update

Peter Hamilton

Direct
Email

+1 416 869 5564

phamiltonstikemancom<mailtophamiltonstikemancom>

<image001png><httpsna01safelinksprotectionoutlookcomurl=http3A2F2Fwwwstikemancom2Fdata=0
17C017Cjeannettebriggs40iesoca7Cbaefd6f66e70466c4f3908d537a81e7N7C7cd55abd63f243c58f4bd38ea458add8
7C0sdata=duSlzYIXOQSzEFefnwlznJ47w2326UNz0e2BGebJHjts3Dreserved=0>

Follow us
LinkedIn<httpsna01safelinksprotectionoutlookcomurl=http3AUF2Fwwwlinkedincom2Fcompany2Fsti
kemanelliott
llpdata=017C017Cjeannettebriggs40iesoca7Cbaefd6f66e70466c4f3908d537a8le7N7C7cd55abd63f243c58f4bd3
8ea458add87C0sdata=ip02BK55z3QtkqPdFKZSP2FXY2PgS10Sx750gxCdDXGDI3Dreserved=0>
Twitter<httpsna01safelinksprotectionoutlookcomurl=https3A2F2Ftwittercom2Fstikemanelliottda
ta=017C017Cjeannettebriggs40iesoca7Cbaefd6f66e70466c4f3908d537a81e7f7C7cd55abd63f243c58f4bd38ea458
add87C0sdata=yLzhYAfdFhlJtDJTXwvxJVh47LA6YTpQi0yL7JgOaiE3Dreserved=0>
stikemancom<httpsna01safelinksprotectionoutlookcomurl=http3A2F2Fwwwstikemancomdata=017C0
17Cjeannettebriggs40iesoca7Cbaefd6f66e70466c4f3908d537a81e7f7C7cd55abd63f243c58f4bd38ea458add87CO
sdata=v2BkeZUBtJDmG1wRsTfJwHrfPjZ2FbVfvzQyRDXfxgqk2Bs3Dreserved=0>

Stikeman Elliott LLP Barristers Solicitors

5300 Commerce Court West 199 Bay Street Toronto ON M5L 169 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 IndemnityDOC>
<Blackline OPG Indemnitypdf>
<Fair Hydro IESO Acknowledgement and Indemnity AgreementDOC>
<Blackline IESO Indemnity Agreement incrementalpdf>
<Blackline IESO Indemnity Agreement cumulativepdf>
<3bcleancontrolbin>

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 present courriel et les documents qui y sont joints sont exclusivement reserves a lutilisation des
destinataires concernes et peuvent etre de nature privilegiee ou confidentielle Toute distribution

I ESON0049398



impression ou autre utilisation est interdite aux autres personnes Si vous ne faites pas partie des
destinataires concernes veuillez en informer immediatement lexpediteur ainsi que supprimer ce courriel
et les documents joints de maniere permanente

I ESON0049398


