Message

From: Ramchandani, Rima [rramchandani@torys.com]
Sent: 05/01/2018 1:18:33 PM
To: '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]

CcC: Fullerton, Rick [RFullerton@osler.com]; Innes, Michael [Minnes@osler.com]; Hunter, Rosalind
[RHunter@osler.com]; Sebastiano, 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
[Alex.Sheena@gs.com]; Wadhwani, Tejal [Tejal. Wadhwani@gs.com]; Persaud, Donnie - Debt Capital Markets
[Donnie.Persaud@cibc.com]; 'Benaiah, lan' [ian.benaiah@rbcem.com]; harman.malhi@rbcem.com; Taylor, Brent R
[brent.r.taylor@rbcecm.com]; Maciel, Andrew [Andrew.Maciel@cibc.com]; Adalja, Sunil [Sunil.Adalja@cibc.com];
Persad, Nicole [Nicole.Persad@cibc.com]; 'Fitzpatrick, Michael F.' [MFitzpatrick@hunton.com}; 'O'Brian, Adam'
[aobrian@hunton.com]

Subject: EXTERNAL — RE: Fair Hydro - Agency Agreement (Draft - Jan 4)

Attachments: #24721690v2 TorysAtWork - Form of Agency Agreement.docx; Blackline_24721690v1 - 24721690v2.pdf

importance: High

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

Amelia, further to my voice mail, attached 1s a revised dratt of the Agency Agreement, clean and blacklined to the
draft circulated last night. We need to send a substantially final draft of the Agency Agreement in the package that is
being sent to the Province this afternoon and would therefore ask Osler to confirm they are comfortable with the
changes retlected in the attached as follows:

Redacted - Commercially Sensitive

Thanks, and please let me know if you are signed off (or give me a call to discuss) as soon as possible.
Rima
Rima Ramchandani

P.416.865.7666 | F. 416.865.7380 | 1.800.505.8679

From: Miao, Amelia [mailto:amiao@osler.com]

Sent: January-04-18 9:01 PM

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>; Sebastiano, 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
<Alex.Sheena@gs.com>; Wadhwani, Tejal <Tejal. Wadhwani@gs.com>; Persaud, Donnie - Debt Capital Markets
<Donnie.Persaud@cibc.com>; 'Benaiah, lan' <ian.benaiah@rbcecm.com>; harman.malhi@rbccm.com; 'Taylor, Brent R’
<brent.r.taylor@rbccm.com>; Maciel, Andrew <Andrew.Maciel@cibc.com>; Adalja, Sunil <Sunil.Adalja@cibc.com>;
Persad, Nicole <Nicole.Persad@cibc.com>; 'Fitzpatrick, Michael F.' <MFitzpatrick@hunton.com>; 'O'Brian, Adam'
<aobrian@hunton.com>

Subject: RE: Fair Hydro - Agency Agreement (Draft - Jan 4)

All,

In the interasts of time, please see attached a revised draft of the Agency Agreement that we are concurrently
circulating to all parties. A clean and blackline copy 1o the Torys draft circulated yesterday is atfached so that you can
see the incremental changes,

Redacted - Commercially Sensitive

Please note this draft remains subject to the Agents’ review and comment in all respects. Please let us know if you have
guestions or would like to discuss.

Amelia

Amelia Miao
Osler, Hoskin & Harcourt LLP
416.862.4867

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

Sent: Wednesday, January 03, 2018 3:44 PM

To: Miao, Amelia <amiac@osler.com>; Feldman, Michael <mifsldman@iorys.com>; Mansoori, Nina
<pmansoorid@torys.come; Saulnier, Brett <bsaulnierdiorys.com>; '"WONG Leslie -LAWDIV' <leslie wong@ope.com>; LEE
John -TREASURY <iohn.s.lee@opg.com>; RYFA Ken -TREASURY <ken.rvia@opg.cons

Cc: Fullerton, Rick <BFullerton@aosier.com>; Innes, Michael <Minnes@asler.com>; Hunter, Rosalind

<RBHunter @osler.com>; Sebastiano, Rocco <Riebastiano@osler.com>; Milligan, Peter <PhMillizan@osier.com>; Royer,
Kate <KRover@oster.com>; Niehaus, Katrina <Katrina. Nishaus@gs.com>; Delaney, Brian <Brian.Delansy@igs. com>;
Conner, Robbin <Bobbin.Conner@gs.com>; Sabri, Salina <Salina. Sabri@gs.com>; Sheena, Alexander

<Alex Sheena@gs.com>; Wadhwani, Tejal <Teial. Wadhwani®gs.com>; Persaud, Donnie - Debt Capital Markets
<Donnis. Persaud@cibo.com>; '‘Benaiah, lan' <ian.benaish@rbcom.com>; hanman.malhi@rboom.cony; Taylor, Brent R
<brent.r.iavior®@rboom.com>; Maciel, Andrew <Andrew Maciel@icibo. com>; Adalja, Sunil <Sunil Adalia@cibo.com>;




Persad, Nicole <Micple Persad@cibe com>; 'Fitzpatrick, Michael F.' <MFitzpatrick@hunton.com>; 'O'Brian, Adam'
<ggbriang@hunton.corm>; Ramchandani, Rima <yramchandani@iorys.com>
Subject: RE: Fair Hydro - Agency Agreement

Amelia, attached 1s a revised dratt of the Agency Agreement, clean and blacklined to your dratt circulated below. As
discussed on our call earlier today, I would highlight the tollowing changes reflected in the attached:

Redacted - Commercially Sensitive

Since we need to settle the Agency Agreement for circulation to the Province this Friday, please let me know if the
above or attached requires discussion tomorrow.

Please also note that the attached 1s being circulated concurrently to OPG and remains subject to their review and
comment.

Thanks,
Rima

Rima Ramchandani

P.416.865.7666 | F. 416.865.7380 | 1.800.505.8679

&

From: Miao, Amelia [mziltg.amiao@asier.com]

Sent: December-29-17 2:07 PM

To: Ramchandani, Rima <rramchandani@torys.com>; Feldman, Michael <misldman@torys.com>; Mansoori, Nina
<pmansoarid@@torys.come; Saulnier, Brett <bsaulnierditorys.com>; '"WONG Leslie -LAWDIV' <leslie wong@ope.com>; LEE
John -TREASURY <iohn.s.lee@opg.com>; RYFA Ken -TREASURY <ken.rvia@opg.cons

Cc: Fullerton, Rick <BFullerton@aosier.com>; Innes, Michael <Minnes@asler.com>; Hunter, Rosalind

<RBHunter @osler.com>; Sebastiano, Rocco <Riebastiano@osler.com>; Milligan, Peter <PhMillizan@osier.com>; Royer,
Kate <KRover@oster.com>; Niehaus, Katrina <Katrina. Nishaus@gs.com>; Delaney, Brian <Brian.Delansy@igs. com>;
Conner, Robbin <Bobbin. Conner@sgs.com>; Sabri, Salina <Salina. Sabri@gs.com>; Sheena, Alexander

<Alex Sheena@gs.com>; Wadhwani, Tejal <Teial. Wadhwani®gs.com>; Persaud, Donnie - Debt Capital Markets
<Donnis. Persaud@cibo.com>; '‘Benaiah, lan' <ian.benaish@rbcom.com>; hanman.malhi@rboom.cony; Taylor, Brent R
<brent.r.iavior®@rboom.com>; Maciel, Andrew <Andrew Maciel@icibo. com>; Adalja, Sunil <Sunil Adalia@cibo.com>;
Persad, Nicole <Nicole.Persad@cibe com>

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

Al

Please see attached an updated draft of the Agency Agreement, in clean 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
Osler, Hoskin & Harcourt LLP
416.862.4867

From: Ramchandani, Rima [mailtorramchandani@torya.com]

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

To: Miao, Amelia <amigo@osier. com>; Feldman, Michael <mifeldman@torys.com>; Mansoori, Nina
<pmansoori@iorvs.corm>; Saulnier, Brett <bsaulrier@torvs.cone>; '"WONG Leslie -LAWDIV' <leslie wong@iopg cony>; LEE
John -TREASURY <ighr.s.lee@opez.com>; RYFA Ken -TREASURY <kenrvia@ope.com>

Cc: Fullerton, Rick <RFullertondiosier.com>; Innes, Michael <Binnes@osler.com>; Hunter, Rosalind
<BHunisr@osler.com>; Sebastiano, Rocco <RSshastiann@osier.com>; Milligan, Peter <Phillisan@osier.com>; Royer,
Kate <iRover@osler.com>; Niehaus, Katrina <Katrina Mishaus@gs.com>; Delaney, Brian <Brian. Delaney®gs com>;
Conner, Robbin <RBgobbin. Connerdzs, com>; Sabri, Salina <Salina. Sabri@es.com>; Sheena, Alexander

<Alex Shesna@es.com>; Wadhwani, Tejal <Tejal Wadhwanif@gs.com>; Persaud, Donnie - Debt Capital Markets
<{onnie Perssudi@cibo com>; 'Benaiah, lan' <ian.benaizh@rboom.com>; hanmanmalhi@rboom.com; Taylor, Brent R’
<brent.r.iavior@rboom.com>; Maciel, Andrew <aAndrew Maciel@cibo.com>; Adalja, Sunil <Sunil. Adalia@cibo.com>;
Persad, Nicole <Nicple. Persad@cibe.com>

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

Thanks for this Amelia. Attached 1s a revised dratt 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

Let me know if you have any questions regarding the attached. Thanks, and Happy Holidays!

Rima




Rima Ramchandani

P.416.865.7666 | F. 416.865.7380 | 1.800.505.8679

From: Miao, Amelia [mailto:amiao@osier.com]

Sent: December-21-17 5:27 PM

To: Ramchandani, Rima <rramchandanid@torys.com>; Feldman, Michael <mfeldman®@torys.com>; Mansoori, Nina
<amansoori@torys.com>; Saulnier, Brett <bsaulnier@toryvs.com>; '"WONG Leslie -LAWDIV' <laslis wong@ops.com>; LEE
John -TREASURY <ichr s lee@one.com>; RYFA Ken -TREASURY <kerurvia@ope.com>

Cc: Fullerton, Rick <RFullerton@osler.com>; Innes, Michael <Binnes®osler.com>; Hunter, Rosalind
<BHunter@osler.com>; Sebastiano, Rocco <R3ehastiano@@osier.com>; Milligan, Peter <Phillizan@osier.com>; Royer,
Kate <KRover@oster.com>; Niehaus, Katrina <Rafring Mishaus@gs.com>; Delaney, Brian <Brian. Delaney@gs.com>;
Conner, Robbin <Bgbbin. Conneri®@gs.com>; Sabri, Salina <Salina. Sasbrifes.com>; Sheena, Alexander

<Alex Sheena@@es, com>; Wadhwani, Tejal <Teial Wadhwani@es.com>; Persaud, Donnie - Debt Capital Markets
<Deonrde Persaud@cibo.com>; 'Benaiah, lan' <ian benaizh@rboomicom; harmarumalhi@rboom.com; Taylor, Brent R
<brent.r.iavior@rboom.com>; Maciel, Andrew <andraw Maciel@cibe.com>; Adalja, Sunil <Sunil. Adalis@cibo coms;
Persad, Nicole <Mirple Persad@cibe.com>

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

Torys/OPG team,

Redacted - Commercially Sensitive

Thanks,
Amelia

Amelia Miao
Osler, Hoskin & Harcourt LLP
416.862.4867

From: Ramchandani, Rima [matitorrramchandani®torvs.com]

Sent: Friday, November 24, 2017 4:57 PM

To: Miao, Amelia <amias@osier.com>

Cc: Innes, Michael <Minnes@osier com>; Hunter, Rosalind <RHunter@osler.com>; Sebastiano, Rocco
<ESehastiano@aosier.com>; Smith, Elliot <ESmithi@osisr.com>; Bennett, Christopher < Bannstt@osisr.com>; Fullerton,
Rick <BFullertonf@osier.com>; Milligan, Peter <PMillizan@osier.com>; King, Richard <rking@osier.com>; Royer, Kate
<KRover@psler.com>; Feldman, Michael <mifeldman@torvs.com>; Mansoori, Nina <sumansoori@torys.com>; Saulnier,
Brett <hbmaulnier@iiorys.com>; 'WONG Leslie -LAWDIV' <laslie. wongi®ops com>; LEE John -TREASURY

<ighn.s.ies@onp com>; RYFA Ken -TREASURY <ken.ryfa@ong com>; Ramchandani, Rima <rramchandani@torys.com>
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 | 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

OIS

From: Miao, Amelia [mzilioamiso®osier.com]

Sent: November-01-17 7:54 PM

To: Donnie. Persaud®@cibo.comy, Scoth. Burrows@cihe.comy Callen Glass@cibocom; Alex Kacemarek@cibe.com;

Shario Alvi@@cibo.com; Tyler.Hume@cibo.cory HadiDaou@cibo.com; Shervl Holmes@cibe.com; RalKhanna@UBC ca;
Tittany. Wan@cibe com, Sean Mann®@cibo.com; Andrew. Maciel@cibocony Sunil. Adalia®cibo.comy

Nicole Persad@cibocom: nurkhan@rbheom oy lanubenaiah®@rboomucony brentr.iavier®rbeom.cony

rob. brown@rbeom.com; adam.egherts@rboom.com; vickie turnbull@rbeom.com; david dalbello@rboom.com;

kyle walker@rboomocony Yrumurray@rbeomucony nirushanthambiralsh@rboem.com, keith.hebyvis@rboom.cony
victoriamason®rhoom ooy katrinanishaus@es.com; patrick collins@es. comy xinsusdes.com, briandslaney@es. com;
Salinasabri@es com; Alex Sheena@es.com; brian.bolster@gs coms yoominhons®es.comy erincavarnash@es.com;
aditve. puri@es,com, akilaramand@es, cormy charles. moconnell@es ooy, matthew leywy@ es comy, sabelle volerdes comy
iohnsdee@one comy kernurvia@opecorm, sheendiv@ong com: lesliewoneg®@ope.corm; visrmeauley@ope.com;
claragreco®ops.com; matthew . soBope.com; antheayvaofops.comy stuart.preston@ons. corm
iohndrewnisk@opecom; Lhahnparker@ope.coms Mavlapira@opecom; ubnaladek®@ope.comy

kesgan. tully®@ope com, alanhibben@rosers.com; Hill, Krista <khill@torys.com>; Feldman, Michael
<mfeldman@®@torvs.com>; Ramchandani, Rima <rramchandani@torys.corme; Emes, Aaron <ggmes@itorys.com>; Leibel,
Robbie <riaibel@torvs.com>; Keizer, Charles <ckeizeritorys.com>; Myers, Jonathan <imyerséiorys.com>; Mansoori,
Nina <mmansoori@iorys.com>; Olusoga, Yinka <yolusoga@iorys.com>; Bomhof, Scott <sbomhoi@torys.com>; Slavens,
Adam <aslpvens@iorvs.com>; Wortsman, Jerald <lwortsman®@torys.com>; Saulnier, Brett <bsaulnier@torvs.coms;
miitznatrick@hunton.com; 'aobrian@hunton.com

Cc: Innes, Michael <Minnss@osler.com>; Hunter, Rosalind <BHunter@osler.com>; Sebastiano, Rocco
<BSebastiono@osier.com>; Smith, Elliot <ESmith@aosler.com>; Bennett, Christopher <CBennettdosier.cam>; Fullerton,
Rick <RFullertonidosiar.com>; Milligan, Peter <PRillican@osisr.com>; King, Richard <rkingiosier.com>; Royer, Kate
<KRover@oslercom>

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

Amelia Miao
Associate

416.862.4867 DIRECT



416.862.6666 FACSIMILE
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Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

aslereom

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 3 I'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 l'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.

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 l'expéditeur, ainsi que supprimer ce courriel et les documents joints de maniere
permanente.



