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[aditya.puri@gs.com]; ‘akila.raman@gs.com’ [akila.raman@gs.com]; 'charles.mcconnell@gs.com’
[charles.mcconnell@gs.com]; 'matthew.levy@gs.com' [matthew.levy@gs.com]; 'alex.salton@gs.com’
[alex.salton@gs.com]; 'isabelle.voler@gs.com' [isabelle.voler@gs.com]; 'Sebastiano, Rocco'
[RSebastiano@osler.com]; 'Smith, Elliot' [ESmith@osler.com]; 'Innes, Michael' [MInnes@osler.com]; 'Bennett,
Christopher' [CBennett@osler.com]; 'Milligan, Peter' [PMilligan@osler.com]; 'King, Richard' [rking@osler.com];
'Royer, Kate' [KRoyer@osler.com]; 'Peric, Christiane' [Christiane.Peric@cibc.com]

EXTERNAL — RE: Fair Hydro - Declaration of Trust - October 11 Draft

Declaration of Trust - Fair Hydro.docx; Blackline_23163129v6 - 23163129v7.pdf

*** Exercise caution. This is an EXTERNAL email. DO NOT open attachments or click links from
unknown senders or unexpected email. ™™

Rick - please find attached a further revised dratt of the Declaration of Trust blacklined to the July 27th draft
previously circulated. This draft incorporates tax comments from OPG and Torys which I understand your tax
colleague, Tim Hughes, has signed off on. Please note that the attached remains subject to the continuing review of
the working group. Please let me know if you have any further comments. Thank you.

Nina Mansoori

P.416.865.7332 | F. 416.865.7380 | 1.800.505.8679

From: Mansoori, Nina
Sent: July-27-17 7:16 PM



To: 'Fullerton, Rick' <RFullerton@osler.com>; Burrows, Scott - Debt Capital Markets <Scott.Burrows@cibc.com>;
Persaud, Donnie - Debt Capital Markets <Donnie.Persaud@cibc.com>; Glass, Callen <Callen.Glass@cibc.com>;
Kaczmarek, Alex <Alex.Kaczmarek@cibc.com>; Alvi, Sharig <Shariq.Alvi@cibc.com>; Hume, Tyler
<Tyler.Hume@cibc.com>; Daou, Hadi <Hadi.Daou@cibc.com>; Holmes, Sheryl - Corporate Banking
<Sheryl.Holmes@cibc.com>; Khanna, Raj - Corporate Banking <Raj.Khanna@CIBC.ca>; Wan, Tiffany - Corporate Banking
<Tiffany.Wan@cibc.com>; Mann, Sean <Sean.Mann@cibc.com>; Maciel, Andrew <Andrew.Maciel@cibc.com>; Adalja,
Sunil <Sunil.Adalja@cibc.com>; Persad, Nicole <Nicole.Persad@cibc.com>; 'nur.khan@rbccm.com'
<nur.khan@rbccm.com>; 'ian.benaiah@rbcecm.com’ <ian.benaiah@rbcem.com>; 'brent.r.taylor@rbcem.com’
<brent.r.taylor@rbccm.com>; ‘rob.brown@rbcem.com’ <rob.brown@rbccm.com>; 'adam.egberts@rbcem.com'
<adam.egberts@rbccm.com>; 'vickie.turnbull@rbcem.com’ <vickie.turnbull@rbcem.com>; 'david.dalbello@rbcem.com’
<david.dalbello@rbccm.com>; 'kyle.walker@rbcem.com' <kyle.walker@rbcem.com>; 'tim.murray@rbcecm.com'
<tim.murray@rbccm.com>; 'nirushan.thambirajah@rbccm.com' <nirushan.thambirajah@rbccm.com>;
'keith.helwig@rbccm.com' <keith.helwig@rbccm.com>; 'victoria.mason@rbcem.com’ <victoria.mason@rbccm.com>;
‘katrina.niehaus@gs.com' <katrina.niehaus@gs.com>; 'patrick.collins@gs.com’' <patrick.collins@gs.com>;
'max.mullen@gs.com' <max.mullen@gs.com>; 'serena.shi@gs.com' <serena.shi@gs.com>; 'xin.xue@gs.com'
<xin.xue@gs.com>; 'brian.delaney@gs.com' <brian.delaney@gs.com>; 'brian.bolster @gs.com’' <brian.bolster@gs.com>;
‘yoomin.hong@gs.com' <yoomin.hong@gs.com>; 'erin.cavanagh@gs.com' <erin.cavanagh@gs.com>;
‘aditya.puri@gs.com' <aditya.puri@gs.com>; 'akila.raman@gs.com' <akila.raman@gs.com>;
‘charles.mcconnell@gs.com' <charles.mcconnell@gs.com>; '‘matthew.levy@gs.com' <matthew.levy@gs.com>;
‘alex.salton@gs.com' <alex.salton@gs.com>; 'isabelle.voler@gs.com' <isabelle.voler@gs.com>; Sebastiano, Rocco
<RSebastiano@osler.com>; Smith, Elliot <ESmith@osler.com>; Innes, Michael <MInnes@osler.com>; Bennett,
Christopher <CBennett@osler.com>; Milligan, Peter <PMilligan@osler.com>; King, Richard <rking@osler.com>; Royer,
Kate <KRoyer@osler.com>; 'Peric, Christiane' <Christiane.Peric@cibc.com>

Cc: dup-john.s.lee@opg.com <john.s.lee@opg.com>; ‘alan.hibben@rogers.com' <alan.hibben@rogers.com>;
'ken.ryfa@opg.com' <ken.ryfa@opg.com>; 'sheen.liu@opg.com' <sheen.liu@opg.com>; 'leslie.wong@opg.com'
<leslie.wong@opg.com>; ‘tyler.mcauley@opg.com’ <tyler.mcauley@opg.com>; 'clara.greco@opg.com’
<clara.greco@opg.com>; ‘'matthew.go@opg.com' <matthew.go@opg.com>; 'anthea.yao@opg.com'
<anthea.yao@opg.com>; 'jenny.jorda@opg.com’ <jenny.jorda@opg.com>; 'stuart.preston@opg.com'
<stuart.preston@opg.com>; 'john.drewniak@opg.com’ <john.drewniak@opg.com>; ‘j.hahnparker@opg.com’
<j.hahnparker@opg.com>; Feldman, Michael <mfeldman@torys.com>; Hill, Krista <khill@torys.com>; Ramchandani,
Rima <rramchandani@torys.com>; Emes, Aaron <aemes@torys.com>; Leibel, Robbie <rleibel@torys.com>; Keizer,
Charles <ckeizer@torys.com>; Myers, Jonathan <jmyers@torys.com>; Olusoga, Yinka <yolusoga@torys.com>; Bomhof,
Scott <sbomhof@torys.com>; Slavens, Adam <aslavens@torys.com>; Wortsman, Jerald <jwortsman@torys.com>;
Saulnier, Brett <bsaulnier@torys.com>; 'mfitzpatrick@hunton.com' <mfitzpatrick@hunton.com>;
‘aobrian@hunton.com' <aobrian@hunton.com>; Watson, Gwen <gwatson@torys.com>

Subject: RE: Fair Hydro - Declaration of Trust - July 27 Draft

All - please tind attached a turther revised draft of the Declaration of Trust blacklined to the June 30th draft
previously circulated. Please note that the attached remains subject to the continuing review of the working group
including review by OPG. Please let us know 1if you have any further comments. Thank you.

Nina Mansoori

From: Fullerton, Rick [mailto:RFullerton@osler.com]

Sent: July-19-17 12:09 PM

To: Mansoori, Nina <nmansoori@torys.com>; Burrows, Scott - Debt Capital Markets <Scott.Burrows@cibc.com>;
Persaud, Donnie - Debt Capital Markets <Donnie.Persaud@cibc.com>; Glass, Callen <Callen.Glass@cibc.com>;
Kaczmarek, Alex <Alex.Kaczmarek@cibc.com>; Alvi, Sharig <Sharig.Alvi@cibc.com>; Hume, Tyler
<Tyler.Hume@cibc.com>; Daou, Hadi <Hadi.Dacu@cibc.com>; Holmes, Sheryl - Corporate Banking
<Sheryl.Holmes@cibc.com>; Khanna, Raj - Corporate Banking <Raj.Khanna@CIBC.ca>; Wan, Tiffany - Corporate Banking
<Tiffany.Wan@cibc.com>; Mann, Sean <Sean.Mann@cibc.com>; Maciel, Andrew <Andrew.Maciel@cibc.com>; Adalja,
Sunil <Sunil.Adalia@cibc.com>; Persad, Nicole <Nicole.Persad@cibc.com>; 'nur.khan@rbccm.com’
<nur.khan@rbccm.com>; 'ian.benaiah@rbcem.com’ <jan.benaiah@rbcem.com>; 'brent.r.taylor@rbcem.com’




<brent.r.tavior@rbccm.com>; ‘rob.brown@rbcem.com' <rob.brown@rbcem.com>; 'adam.egberts@rbcem.com’
<adam.egberts@rbcem.com>; 'vickie.turnbull@rbcem.com' <vickie.turnbull@rbcem.com>; 'david.dalbello@rbcem.com’
<david.dalbello@rbccm.com>; 'kyle.walker@rbcem.com' <kyle.walker@rbcem.com>; "tim.murray@rbccm.com’
<tim.murray@rbccm.com>; 'nirushan.thambirajah@rbcem.com’ <nirushan.thambirajash@rbcem.com>;
'keith.helwig@rbcem.com' <keith.helwig@rbcom.com>; 'victoria.mason@rbcem.com’ <victoria.mason®@rbccm.com>;
'katrina.niehaus@gs.com’ <katrina.nichaus@gs.com>; 'patrick.collins@gs.com' <patrick.collins@gs.com>;
'max.mullen@gs.com' <max.mullen@gs.com>; 'serena.shi@gs.com' <serena.shi@gs.com>; 'xin.xue@gs.com'
<xin.xue@gs.com>; 'brian.delaney@gs.com’ <brian.delaney@gs.com>; 'brian.bolster@gs.com' <prian.bolster@gs.com>;
'voomin.hong@gs.com' <yoomin.hong@gs.com>; 'erin.cavanagh@gs.com' <erin.cavanagh@gs.com>;
‘aditya.puri@gs.com’ <aditya.puri@gs.com>; ‘akila.raman@gs.com’ <akila.raman@gs.com>;
‘charles.mcconnell@gs.com' <charles.mcconnell@gs.com>; 'matthew.levy@gs.com' <matthew.levy@gs.com>;
‘alex.salton@gs.com’ <alex.salton@gs.com>; 'isabelle.voler@gs.com' <isabelle.voler@gs.com>; Sebastiano, Rocco
<RSebastiano@osler.com>; Smith, Elliot <ESmith@osler.com>; Innes, Michael <MInnes@osler.com>; Bennett,
Christopher <CBennett@osler.com>; Milligan, Peter <PMilligan@osler.com>; King, Richard <rking@uosler.com>; Royer,
Kate <KRoyer@osler.com>; 'Peric, Christiane' <Christiane.Peric@cibc.com>

Cc: dup-john.s.lee@opg.com <jochn.s.lee@opg.com>; "alan.hibben@rogers.com' <alan.hibben@rogers.com>;
'ken.ryfa@opg.com' <ken.ryfa@opg.com>; 'sheen.liu@opg.com' <sheen.liu@opg.com>; 'leslie.wong@opg.com'
<leslie.wong@opg.com>; "tyler.mcauley@opg.com’ <tyler.mcauley@opg.com>; 'clara.greco@opg.com’
<clara.greco@opg.com>; 'matthew.go@opg.com' <matthew.go@opg.com>; ‘anthea.yao@opg.com'
<anthea.yao®@opg.com>; 'jenny.jorda@opg.com’ <jenny.jorda@opg.com>; 'stuart.preston@opg.com'
<stuart.preston@opg.com>; 'john.drewniak@opg.com’ <john.drewniak@opg.com>; 'j.hahnparker@opg.com’
<j.hahnparker@opg.com>; Feldman, Michael <mfeldman@torys.com>; Hill, Krista <khill@torys.com>; Ramchandani,
Rima <rramchandani@torys.com>; Emes, Aaron <aemes@torys.com>; Leibel, Robbie <rleibel@torys.com>; Keizer,
Charles <ckeizer@torys.com>; Myers, Jonathan <jmyers@torys.com>; Olusoga, Yinka <yolusoga@torys.com>; Bomhof,
Scott <sbomhof@torys.com>; Slavens, Adam <aslavens@torys.com>; Wortsman, Jerald <jwortsman@torys.com>;
Saulnier, Brett <bsaulnier@torys.com>; 'mfitzpatrick@hunton.com' <mfitzpatrick@hunton.com>;
‘aobrian@hunton.com' <acbrian@hunton.com>; Watson, Gwen <gwatson@torys.com>

Subject: RE: Fair Hydro - Trust Indenture and Declaration of Trust - June 30 Drafts

Attached are our comments on the Declaration of Trust. As noted with certain definitions, we are of the view that you
should just reference the definitions in the Act where appropriate, rather than repeating the definition from the Actin
the DOT, to be consistent with the MTSA.

Regards,

From: Mansoori, Nina [mailto:nmansocori@torys.com]

Sent: Friday, June 30, 2017 4:10 PM

To: Burrows, Scott - Debt Capital Markets <Scott.Burrows@cibc.com>; Persaud, Donnie - Debt Capital Markets
<Donnie.Persaud@cibc.com>; Glass, Callen <Callen.Glass@cibc.com>; Kaczmarek, Alex <Alex.Kaczmarek@cibc.com>;
Alvi, Sharig <Sharig.Alvi@cibc.com>; Hume, Tyler <Tyler.Hume@ cibc.com>; Daou, Hadi <Hadi.Daou@cibc.com>;
Holmes, Sheryl - Corporate Banking <Sheryl.Holmes@cibc.com>; Khanna, Raj - Corporate Banking
<Raj.Khanna@CIBC.ca>; Wan, Tiffany - Corporate Banking <Tiffany.Wan@cibc.com>; Mann, Sean
<Sean.Mann@cibc.com>; Maciel, Andrew <Andrew.Maciel@cibc.com>; Adalja, Sunil <Sunil.Adalja@cibc.com>; Persad,
Nicole <Nicole.Persad@cibc.com>; 'nur.khan@rbcecm.com’ <nur.khan@rbcem.com>; 'ian.benaiah@rbccm.com'
<ian.benaiah@rbccm.com>; 'brent.r.taylor@rbccm.com’ <brent.r.taylor@rbcem.com>; ‘rob.brown@rbcem.com'
<rob.brown@rbcecm.com>; 'adam.egberts@rbcem.com’ <adam.egberts@rbcem.com>; 'vickie.turnbull@rbecem.com'
<vickie.turnbull@rbccm.com>; 'david.dalbello@rbcem.com' <david.dalbello@rbcem.com>; 'kyle.walker@rbcem.com’
<kyle.walker@rbcom.com>; "tim.murray@rbccm.com' <tim.murray@rbcem.com>; ‘nirushan.thambirajah@rbccm.com’
<nirushan.thambirajah@rbcem.com>; 'keith.helwig@rbcem.com' <keith.helwig@rbcem.com>;
'victoria.mason@rbccm.com’ <victoria.mason@rbcocm.com>; 'katrina.niehaus@gs.com' <katrina.niehaus@gs.com>;
‘patrick.collins@gs.com’ <patrick.collins@gs.com>; 'max.mullen@gs.com' <max.mullen@gs.com>; 'serena.shi@gs.com’
<serena.shi@gs.com>; 'Xin.xue@gs.com' <xin.xue@gs.com>; 'brian.delaney@gs.com' <brian.delaney@gs.com>;
'brian.bolster@gs.com’ <brian.bolster @gs.com>; 'yvoomin.hong@gs.com' <yoomin.hong@gs.com>;




‘erin.cavanagh@gs.com’ <erin.cavanagh®gs.com>; 'aditya.puri@gs.com’ <aditya.puri@gs.com>; ‘akila.raman@gs.com’
<akila.raman@gs.com>; 'charles.mcconnell@gs.com’ <charles.mcconnell@gs.com>; 'matthew.levy@gs.com’
<matthew . levy@gs.com>; 'alex.salton@gs.com’ <alex.salton@gs.com>; 'isabelle.voler@gs.com’
<isabelle.voler@gs.com>; Sebastiano, Rocco <RSebastiano@osler.com>; Smith, Elliot <ESmith@osler.com>; Innes,
Michael <Minnes@osler.com>; Bennett, Christopher <CBennett@osler.com>; Fullerton, Rick <RFullerton@osler.com>;
Milligan, Peter <PMilligan@osler.com>; King, Richard <rking@osler.com>; Royer, Kate <KRoyer@osler.com>; 'Peric,
Christiane' <Christiane.Peric@cibc.com>

Cc: dup-john.s.lee@ope.com <john.s.lee@opg.com>; 'alan.hibben@rogers.com' <alan.hibben@rogers.com>;
'ken.ryfa@opg.com’ <ken.ryfa@opg.com>; 'sheen.liu@opg.com’ <sheen.liu@opg.com>; 'leslie.wong@opg.com'
<leslie.wong@opg.com>; "tyler.mcauley@opg.com’ <tyler.mcauley@opg.com>; 'clara.greco@opg.com'
<clara.greco@opg.com>; 'matthew.go@opg.com' <matthew.go@opg.com>; 'anthea.yao@opg.com'
<anthea.yao@opg.com>; 'jenny.jorda@opg.com’ <jenny.jorda@opg.com>; 'stuart.preston@opg.com'
<stuart.preston@opg.com>; 'john.drewniak@opg.com’ <john.drewniak@opg.com>; 'j.hahnparker@opg.com’
<j.hahnparker@opg.com>; Feldman, Michael <mfeldman®@torys.com>; Hill, Krista <khill@torys.com>; Ramchandani,
Rima <rramchandani@torys.com>; Emes, Aaron <aemes@torys.com>; Leibel, Robbie <rleibel@torys.com>; Keizer,
Charles <ckeizer@torys.com>; Myers, Jonathan <jmyers@torys.com>; Olusoga, Yinka <yolusoga@torys.com>; Bomhof,
Scott <sbomhof@torys.com>; Slavens, Adam <aslavens@torys.com>; Wortsman, Jerald <jworitsman®@torys.com>;
Saulnier, Brett <bsaulnier@torys.com>; ‘mfitzpatrick@hunton.com' <mfitzpatrick@hunton.com>;
‘aobrian@hunton.com' <acbrian@hunton.com>; Watson, Gwen <gwatson@torys.com>

Subject: Fair Hydro - Trust Indenture and Declaration of Trust - June 30 Drafts

All,

Please find attached initial drafts of the Trust Indenture and Declaration of Trust for your review. Please note that
the attached remains subject to the continuing review of OPG.

Best Regards,
Nina
P.416.865.7332 | F. 416.865.7380 | 1.800.505.8679

79 Wellington St. W., 30th Floor, Box 270, TD South Tower
Toronto, Ontario M5K AN2 Canada | www .torys.com

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 l'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 destinataires concernés, veuillez en informer immédiatement 'expéditeur, ainsi que
supprimer ce courriel et les documents joints de maniére permanente.




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 l'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 destinataires concernés, veuillez en
informer immédiatement 'expéditeur, ainsi que supprimer ce coutriel et les documents joints de maniére
permanente.



