
Message 

From: 
Sent: 
To: 

CC: 

Ramchandani, Rima [rramchandani@torys.com] 
03/01/2018 3:44:00 PM 
'Miao, Amelia' [amiao@osler.com]; Feldman, Michael [mfeldman@torys.com]; Mansoori, Nina 
[nmansoori@torys.com]; Saulnier, Brett [bsaulnier@torys.com]; WONG leslie -lAWDIV [leslie.wong@opg.com]; lEE 
John -TREASURY [john.s.lee@opg.com]; RYFA Ken -TREASURY [ken.ryfa@opg.com] 
Fullerton, Rick [RFullerton@osler.com]; Innes, Michael [Minnes@osler.com]; Hunter, Rosalind 
[RHunter@osler.com]; Sebastiana, Rocco [RSebastiano@osler.com]; Milligan, Peter [PMilligan@osler.com]; Royer, 
Kate [KRoyer@osler.com]; Niehaus, Katrina [Katrina.Niehaus@gs.com]; Delaney, Brian [Brian.Delaney@gs.com]; 
Conner, Robbin [Robbin.Conner@gs.com]; Sabri, Salina [Salina.Sabri@gs.com]; Sheena, Alexander 
[Aiex.Sheena@gs.com]; Wadhwani, Tejal [Tejai.Wadhwani@gs.com]; Persaud, Donnie- Debt Capital Markets 
[Donnie.Persaud@cibc.com]; 'Benaiah, ian' [ian.benaiah@rbccm.com]; harman.malhi@rbccm.com; 'Taylor, Brent R' 
[brent.r.taylor@rbccm.com]; Maciel, Andrew [Andrew.Maciel@cibc.com]; Adalja, Sunil [Sunii.Adalja@cibc.com]; 
Persad, Nicole [Nicole.Persad@cibc.com]; 'Fitzpatrick, Michael F.' [MFitzpatrick@hunton.com]; 'O'Brian, Adam' 
[aobrian@hunton.com]; Ramchandani, Rima [rramchandani@torys.com] 

Subject: EXTERNAl- RE: Fair Hydro- Agency Agreement 
Attachments: #24704322v2_TorysAtWork_- Agency Agreement (Draft- January 2018).docx; Blackline_24704322v1-

24704322v2.pdf 

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

Amelia, attached is a revised draft of the Agency Agreement, clean and blacklined to your draft circulated below. As 
discussed on our call earlier today, I would highlight the following changes reflected in the attached: 

·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-) 

Redacted - Commercially Sensitive 

Please also note that the attached is being circulated concurrently to OPG and remains subject to their review and 
comment. 

Thanks, 
Rima 

Rima Ramchandani 

P. 416.865.7666 I F. 416.865.7380 I 1.800.505.8679 

From: Miao, Amelia [mailto:amiao@osler.com] 
Sent: December-29-17 2:07PM 
To: Ramchandani, Rima <rramchandani@torys.com>; Feldman, Michael <mfeldman@torys.com>; Mansoori, Nina 
<nmansoori@torys.com>; Saulnier, Brett <bsaulnier@torys.com>; 'WONG Leslie -LAWDIV' <leslie.wong@opg.com>; LEE 
John -TREASURY <john.s.lee@opg.com>; RYFA Ken -TREASURY <ken.ryfa@opg.com> 



Cc: Fullerton, Rick <RFullerton@osler.com>; Innes, Michael <Minnes@osler.com>; Hunter, Rosalind 

<RHunter@osler.com>; Sebastiana, Rocco <RSebastiano@osler.com>; Milligan, Peter <PMilligan@osler.com>; Royer, 

Kate <KRoyer@osler.com>; Niehaus, Katrina <Katrina.Niehaus@gs.com>; Delaney, Brian <Brian.Delaney@gs.com>; 

Conner, Robbin <Robbin.Conner@gs.com>; Sabri, Salina <Salina.Sabri@gs.com>; Sheena, Alexander 

<Aiex.Sheena@gs.com>; Wadhwani, Tejal <Tejai.Wadhwani@gs.com>; Persaud, Donnie- Debt Capital Markets 
<Donnie.Persaud@cibc.com>; 'Benaiah, lan' <ian.benaiah@rbccm.com>; harman.malhi@rbccm.com; 'Taylor, Brent R' 

<brent.r.taylor@rbccm.com>; Maciel, Andrew <Andrew.Maciel@cibc.com>; Adalja, Sunil <Sunii.Adalja@cibc.com>; 

Persad, Nicole <Nicole.Persad@cibc.com> 

Subject: RE: Fair Hydro- Revised Agency Agreement (Draft- Dec 29, 2017) 

All, 

Please see attached an updated draft of the Agency Agreement .. in dean and blackline to the Torys mark up from last 

week. We also wanted to address the two points Rima raised in the email below- our comments noted in-line below, in 

blue and reflected in the attached draft, We've aimed to address and raise all comments received and wanted to 

recirculate the revised draft today, as requested; however, please note that this agreement remains subject to further 

review and additional comment by the dealers given certain absences this week. 

Kind regards, 

Amelia 

Amelia Miao 
Osier, Hoskin & Harcourt LLP 
416.862.4867 

From: Ramchandani, Rima [mailto:rramchandani@torvs.com] 

Sent: Friday, December 22, 2017 2:06PM 

To: Miao, Amelia <f:1.0.(§.9..@.9..?L?.r.,5.::Q.!.n.>; Feldman, Michael <c.!.ff.!.0..0".!.f:l.D..@J.9..!:.Y.?.,.~.£!.!.!.>; Mansoori, Nina 
<nmansoori@torys.com>; Saulnier, Brett <bsaulnier@torys.com>; 'WONG Leslie -LAWDIV' <leslie.wong@lopg.corn>; LEE 

John -TREASURY <l9. .. b .. O.:.?.:.l.?..?..@.9.P.!.i,.;:;.QJD.>; RYFA Ken -TREASURY <!s.?..O.:.f..Y.f.?.@.9..P.!.i,Y?.JD.> 
Cc: Fullerton, Rick <RFullerton(Wosler.com>; Innes, Michael <Minnes@osler.com>; Hunter, Rosalind 

<RHunter@osler.com>; Sebastiana, Rocco <RSebastiano@osler.com>; Milligan, Peter <PMilligan@osler.com>; Royer, 

Kate <K.R.QY..§.L@.P.?.!.f.L&Q.f.TJ>; Niehaus, Katrina <.l\9..tr..!.n.? .... N.i.s.t!.?.~.!?..©.R?..&9..!JJ.>; Delaney, Brian <.!?..r.i.s.n.,.P..f.!.?.O.?.Y..@.g?. .... ~9..m.>; 
Conner, Robbin <Robbin.Conner(Wgs.corn>; Sabri, Salina <Salina.Sabri@gs.com>; Sheena, Alexander 

<Aiex.Sheena@gs.com>; Wadhwani, Tejal <leiai.Wadhwani@lgs.corn>; Persaud, Donnie- Debt Capital Markets 

<P.QE1.Q.i.?.,.P..S.f.?.9..~.9 .. @.~i.~.;:;_,_q2.0J. >; 'Ben a i a h, Ian' < i.9.L!.:.R.?..0.9..i.?..h.@r..~.~~.IT.1.,.(Q.f.TJ>; .h.~!.f..f.!J.?.E.l.:.tl.E!.!.b.!.@Jb.~.(f.T.!.&9..m; 'Taylor, Brent R' 
<brent.r.taylor@rbccm.cmn>; Maciel, Andrew <Andrew.Maciel@dbc.com>; Adalja, Sunil <Sunii.Adalja@cibc.cmn>; 

Persad, Nicole <Nicole.Fersad@cibc.com> 

Subject: RE: Fair Hydro- Revised Agency Agreement (Draft- Dec 21, 2017) 

Thanks for this Amelia. Attached is a revised draft of the Agency Agreement reflecting Torys comments (clean and 
blacklined to your draft). Since we are trying to have a substantially final draft of this agreement for delivery to the 
Province by Dec 29, I am circulating this to all parties concurrently and therefore the attached remains subject to 
review and comment by OPG. 

Redacted - Commercially Sensitive 



Redacted - Commercially Sensitive 

Rima 

Rima Ramchandani 

P. 416.865.7666 I F. 416.865.7380 I 1.800.505.8679 

From: Miao, Amelia [mailto:arniao@osler.com] 
Sent: December-21-17 5:27PM 
To: Ramchandani, Rima <rramchandani@torys.com>; Feldman, Michael <mfeldman@torys.com>; Mansoori, Nina 

<.O.rD.9..D.~.9..9..f..t.@J.9.IY..~.,.~Q.DJ.>; Sa u In i e r, Brett < ~-~.9..\.J.\.Q_ig.r.@J.9..f..Y?.:.~9..0J. >; 'WONG Les I i e -LA WD IV' < l.?..?..U.~.,.WQ.OE@.Q.P.B,.~.Q.IT.!>; LEE 
John -TREASURY <lohn.s.lee@opg.com>; RYFA Ken -TREASURY <ken.ryfa@opg.com> 
Cc: Fullerton, Rick <RFullerton@osler.corn>; Innes, Michael <Minnes(oJosler.com>; Hunter, Rosalind 

<.R.t!.!.~.!.".i.L?.r.@.9.5!.?.E:.!.~9f.D.>; Se bastian o, Rocco < 3.?..?..b..~~.?Jh~.!.!.9..@.9.5!.?.r.,5.::9r.D. >; M iII i ga n, Peter <P..M.!.!.LiE§.D..@.9.?..1.~E.,.~;.QX.!.!>; Royer, 
Kate <KRoyer@losler.com>; Niehaus, Katrina <Katrina.f\Jiehaus@gs.corn>; Delaney, Brian <Srian.Delaney@gs.corn>; 
Conner, Robbin <Robbin.Conner@gs.com>; Sabri, Salina <Salina5abri@gs.com>; Sheena, Alexander 

<AJ.~.!S .... ~J!.?..?..O..~!.@E?..:.~.9.L!.!.>; Wadhwani, Tejal <T?.l9..!.:.W.~~.9J!Yf..~~-!.".i.!.@B?.:£9.0J.>; Persaud, Donnie- Debt Capital Markets 
<Donnie.Persaud@cibc.com>; 'Benaiah, lan' <ian.benaiah@lrbccm.com>; harman.malhi@rbccm.corn; 'Taylor, Brent R' 
<brent.r.taylor@rbccm.corn>; Maciel, Andrew <Andrew.Maciel@cibc.com>; Adalja, Sunil <Sunii.Adalja@cibc.corn>; 

Persad, Nicole <N.!.~Q.!.?..:.P..?.r.~.!:Y.!.@ .. ~;Lb..~;.,_~.QL!P 
Subject: RE: Fair Hydro- Revised Agency Agreement (Draft- Dec 21, 2017) 

Redacted - Commercially Sensitive 

Thanks, 
Amelia 

Amelia Miao 
Osier, Hoskin & Harcourt LLP 
416.862.4867 



From: Ramchandani, Rima [mailto:rramchandani@torys,com] 
Sent: Friday, November 24, 2017 4:57PM 

To: Miao, Amelia <s..OJ..(§.9..@.9..?L?.r.,5.::Q.!.IP 
Cc: Innes, Michael <Minnes@osler.corn>; Hunter, Rosalind <RHunter@osleLcom>; Sebastiana, Rocco 
<RSebastiano@osler,com>; Smith, Elliot <ESmith@osler.com>; Bennett, Christopher <CBermett@osler,com>; Fullerton, 

Rick <B.F...\d.!.?..f.t.9..r.!.@.9..?.i.§?.!.'.,.f.9..!.!:3.>; Milligan, Peter <2.fY.1.!.U.!g~! .. G .. @.Q5l.?.E:.f~.9.0J.>; King, Richard <r.~J.!.'.iB.@.9..?.i.§?.!.'.:.f.9..!.!:3.>; Royer, Kate 
<KR.oyer@osleLcom>; Feldman, Michael <mfeldman@torys,corn>; Mansoori, Nina <nmansoori@torys,com>; Saulnier, 
Brett <bsaulnier@torys.corn>; 'WONG Leslie -LAWDIV' <leslie.wong@opg.com>; LEE John -TREASURY 

<l9.J'.i.!.'.i.,_?.:.!.?..?..@.Q.PB.:.f.9..!.!:3.>; RYF A Ken -TREASURY < ~§?.!.'.i_,_!.'.Yf.~~ .. @.9..P.K.f.9.L!.!.>; Ram chan dan i, Rim a <f.t~.C.!.fJ!.~X.YJ~!..G.!..@J.9.f.Y..?.:.f.9.L!.!> 
Subject: Fair Hydro- Agency Agreement (Torys/OPG Comments) 

Hi Amelia, attached are our comments on your initial draft of the Agency Agreement. The attached remains subject 
to review and comment by OPG. 

Thanks, 
Rima 

Rima Ramchandani 

P. 416.865.7666 I F. 416.865.7380 I 1.800.505.8679 
79 Wellington St. W., 30th Floor, Box 270, TD South Tower 
Toronto, Ontario M5K 1N2 Canada 1 www.torys.com 

From: Miao, Amelia [mailto:amiao@losler.com] 
Sent: November-01-17 7:54PM 
To: Donnie.Persaud@cibc.com; Scott.Burrmvs@cibc.com; Callen.Giass@cibccom; Alex.Kaczmarek(Wcibccom; 
Shariq.!\lvi@cibccom; TvleLHume@cibccorn; HadLDaou@cibc.com; Shervi.Holmes(wcibc.com; Ral.Khanna(d.lCIBCca; 

I.\f.f.?.n.Y.:.W..?.n.@ .. (L\?..(,_f.9..r.E; ??.?.n.,.M.?.nn.@.f.i.R.f.:.f.9..m.; An.ct.r.~.w, .. M.s.(L?.!.@.;.i.P..f.,.~Q .. OJ.; ?..b!n.LI.,.A.\t~!.l.i.s..@;.i..t?.;_,_(.Q.f.TJ; 
f\Jicole.Persad@cibc.cmn; nuf'okhan@rbccm.com; ian.benaiah@rbccm.com; brent.r.taylor@rbccm.com; 
rob.brown@rbccm,com; adarn.egberts@rbccm.com; vickie.turnbull@rbccm.corn; david.dalbello@rbccm,com; 

!sv..L?..,w.s..l.ls.?..L@.LR.f.f.m.,_;gm_; t.!.r.n,.r.nb!.Lf.?..Y .. @.r..!?..f.qJJ_,_;gm_; n.i.r..b!.?..tl.s.nJ.b.?..r.n!?.Lr.?..i.?.b .. @.r..P..;_qJJ.,_;q_m; .ts.!tb.,.b.s.Lw..!r;.@.r..R.f.9JJ.&QLTJ; 
victoria.mason@rbccrn.com; katrina.niehaus@lgs,corn; patrick.collins@gs.com; xin.xue@gs.com; brian,delaney@gs.com; 
Salina.sabri@gs.com; Alex.Sheena@gsotom; brian,bolster@gs.com; yoornin.hong@gs.corn; erinotavanagh@gs.corn; 

~-~.!L\:.Y§.J?YEL@.g?.:.f.9..!.!:3.; ~-~.!L~!.:.!.'.?..0.~!..G .. @B.?.:.f.9L!.!.; fJ!.~E!.?..?.:L!.!.f.~f:!..G..G.§?.l.!.@.g§_,_~Q.tD.; !.I!.§J.tJ!.?..W,.l.?.YY..@g§_,_~qr.D.; !.?.~.b.?..IJ.?..:Y.9..l.?.r.@.g?_,_f.QL!.1.; 
john.s.lee@lopg.corn; ken.ryfa@lopg.corn; sheen.liu@opg.com; leslie.wong@lopg,corn; tyler.rncaulev@opg.com; 
clara.greco@opg.com; matthew.go@opg.corn; anthea.yao@opg.com; stuart.preston@opg.com; 

J.9t!L!.:.0.L?.Y.'!.L!h~.ls.@gpg,_~Q.!.n.; Ll.!.?..h.D.P..~~.!.'.~.§?.t@.QPK-£9.0; M.~.Y.:.!.?.P..i.ts..@.qpg,_~Q.!.n.; l.~AH.!.?. . .J.?..0..s..~.@.QJ?K-.. ~;g.c_!; 
keegan,tully@opg.corn; alan,hibben@rogers.corn; Hill, Krista <khill@torvs.com>; Feldman, Michael 
<mfeldman@torys.corn>; Ramchandani, Rima <rrarnchandanl@torys.corn>; Emes, Aaron <aemes@torysotom>; Leibel, 

Robbie <r.!.?..i..b.§?.l.@.t.Q.f.Y?. ... f~.9.0J.>; Keizer, Charles <f~.~.?..L:r?.r.@.t.9.f.Y.?.,.~;.Qn.:>; Myers, Jonathan <lr.D.Y..?.E?..@.LQEY..?.:.f.9..!.!:3.>; Mansoori, 
Nina <nmansoori@torvs.corn>; Olusoga, Yinka <yolusoga@torys.corn>; Bomhof, Scott <sbomhof@torys.com>; Slavens, 

Ad am < 9..~.!.?Y..?.E1.$..@J.9..LY.~.,-~Q.DJ.>; Worts man, J era I d < lW.Q.f.t.?.LT.!.?..Q.@J.Q.LY.~.:.~9..DJ.>; Sa u In i e r, Brett < ~-~.?..b1.LQ.ig.r.@J.9..LY.?.:.~9..0J.>; 
mfitzpatrick@hunton.corn; 'aobrian@hunton.com 
Cc: Innes, Michael <Minnes(oJosler.com>; Hunter, Rosalind <R.Hunter@osleLcorn>; Sebastiana, Rocco 

<.8.?..?..R.?..$.t.!.?.E19..@.9.?.!.?.L.mLTP; Smith, E IIi ot < .~.?m..i.t.f.1.@.Q.?..\~.r..&9..!:D.>; Bennett, Christopher <\;.\?..?.n.Gg.t.t@.9..?.!.s.r.&Q.m>; F u II e rto n, 
Rick <RFullerton@osler.com>; Milligan, Peter <PMilligan@osler.com>; King, Richard <rking@osler.com>; Royer, Kate 
<KRoyer@osler.com> 
Subject: Fair Hydro- Agency Agreement (Draft- Nov 1, 2017) 

All, 



For your review and comment, please see attached a preliminary draft agency agreement with respect to the Fair Hydro 
Trust offering. 

Please note that the attached is being circulated concurrently to the dealers in the interests of time and, accordingly, 
remains subject to their review and comment in all respects. The current document has been prepared as a Canadian­
style agency agreement. There are certain draft notes where we have noted content that will require review/refinement 
as the other offering documents (preliminary OM, term sheet once available, etc.) progress and/or become available for 
review. 

Kind regards, 
Amelia 

OSLER 
Amelia Miao 
Associate 

416.862.4867 DIRECT 
416.862.6666 FACSIMILE 
<Jrr1i<Jg@g§l(')rgr~rn 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 B8 

osler.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 present courriel et les documents qui y sontjoints sont exclusivement reserves a !'utilisation des destinataires concernes et 
peuvent etre de nature privilegiee ou confidentielle. Toute distribution, impression ou autre utilisation est interdite aux a utres 
personnes. Si vous ne faites pas partie des destinataires concernes, veuillez en informer immediatement l'expediteur, ainsi que 
supprimer ce courriel et les documents joints de maniere 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 present courriel et les documents qui y sont joints sont exclusivement reserves a !'utilisation des destinataires 
concemes et peuvent etre de nature privilegiee ou confidentielle. Toute distribution, impression ou autre 



utilisation est interdite aux autres personnes. Si vous ne faites pas partie des destinataires concernes, veuillez en 
informer immediatement l'expediteur, ainsi que supprimer ce courriel et les documents joints de maniere 
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 present courriel et les documents qui y sont joints sont exclusivement reserves a !'utilisation des destinataires 
concernes et peuvent etre de nature privilegiee ou confidentielle. Toute distribution, impression ou autre 
utilisation est interdite aux autres personnes. Si vous ne faites pas partie des destinataires concernes, veuillez en 
informer immediatement l'expediteur, ainsi que supprimer ce courriel et les documents joints de maniere 
permanente. 


