
TO: 

AND TO: 

ANDT(}: 

AN.DTO: 

AND TO; 

AND TO: 

AND TO: 

AND TO: 

ONTA.RIO I~OWER GENERATiON INC., 
in its capacity as manager of 

FAIR HYDRO TRUST 
(the '"Manage:rH) 

<JFFICILR~s CF~irrrFICATE 

Royal Bank of Canada~ as Administrative Agent 

Royal Bank of Canada and Can.adiru1 Imperial Bank of Commerce, as Ftmding 
Agents, and Goldman Sachs Bank USA, as a Non-Conduit Purchaser 

Fair Hydro Trust ("the Issuer") 

BNY Trust Company of Canada~ in its capacity as indenture trustee (the 
"Indenture Trustee") of the Issuer 

Computershare Trust Company of Canada, in its capacity as issuer trustee (the 
"Issuer Trustee") of the Issuer 

DBRS Limited and Moodi s Investors Service Inc, 

Osler, Hoskin & Harcourt LLP 

Torys LLP 

RE: i--~~~::~~~~r~~~::~~~~~;~·~:-~:i·~~:~--~ggregate principal amount of Floating Rate Variable Funding 
:.-·-·-·-·-·-·-·='.;;,;;;·;.,:;;::;·.;;;me:s:;-·>5eHes 2017-1 
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AND R.E: i Commer_c..i.~! 1Y-.~~-"-~i!~~~.J.!aggregate principal a:mm.mt of Floating Rate Variable 
! ! Commercially Sensitive ! d N S , 'JQ }'1 1 '·-TTIUOlhS-mlDUt""<;Hnm..C QlCS, eflC.$ k. . ; ~ l 
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Unless othervv'.ise de.fined herein, aU capitalized terms used herein shall have the 
meanings ascribed thereto in the !\-laster Trust Indenture dated as of the date hereof betvteen the 
Indenture Trustee a11d the Issuer (the "Master Trust Indenture~), 

The undersigned1 Ken Hartwick, the duly appointed Chief Financial OfHcer and. 
Senior Vice President of the Manager, hereby certitles for and on behalf of the Manager, not in 
their person.al capacity~ and without personal liability, and intending that this certificate nmy be 
relied on by the addressees hereofv.d.thout independent inquiry, that: 

1. 1 arn fa.m.iliar with the documents listed in the attached Exhibit A (the 
"Documents~'). 

2, I have made or caused to be made such examinations or investigations as are, in 
rny opinion) necessary to make the statements in this certificate .. 
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4. The persons narned in the attached Ss;htKl\.ill~Lb. are, as of the date hereof, certain 
officers and directors of the I'vlanager, holding the positions set forth opposite their 
respective names and are authorized to execute documents on behalf of the Mr.mager. 
Each signature set forth opposite the name and position of any such. offi.cer or 
director is a true specimen of the signature of such officee or director of the 
Manager. 

5, The Issuer is not a non-resident and \ViU continue at aH times to not be a non~ 
resident for the purposes of the lncmne Tax Act (Canada), The Manager is and 
win continue to be a resident of Canada for the purposes of the Jncorne Ta.x: Act 
(Canada) and shall at aU times provide aU the services and perform all the duties 
contemplated under the iv!anagement Agreement dated as of the date hereof 
betvveen the Manager and the Issuer (the '*Management Agr·eernenf'), including 
the duties to be perfbrmed in its capacity as the Financial Services Manager under 
the Ontario Fair Hydro Plan Act, 2017~ in Ontario, Canada, 

6. The Manager has not taken any steps to terminate the Issuer's existen>X:. The Issuer 
does not have, and has not bad, any name other than ''Fair Hydro Trust'' in English 
and "Fiducie pour des frais d'electridtc equitables" in French. The Issuer does not 
carry on, and it has not carried on, business under any name other than "Fair Hydro 
Trust" in English and "Fiducie pour des frais dt elect:ricite equitables" in French, 

7. Pursuant to the declaration of trust made December 20, 20i 7 \vhich established the 
Issuer (the ".Dedanatio.n of Trust"}, the head oH1te, chief executive office, chief 
place of business and situs of administration of the Issuer is presently located at the 
address of the Issuer Tmstee in Toronto, Ontario, All books and records of or 
relating to the adrninistration of the Issuer are or vvill be lodged at the offices of the 
Issuer Trustee or the Manager. 

8, Any and aU boo.ks and records of or relating to the administration of the Issuer that 
are retained by the tvhmager are or win be lodged at the ot11ces of tho Manager 
located in Toronto, Ontario. 

9, The Issuer Trustee is the sole trustee of the Issuer and there ha">le been no other 
trustees of the Issuer since the Issuer was estabHsh.ed. 

10, The Issuer is resident in Canada tor the purposes of the Income .'Tax Act (Canada). 

11, There are no orders, judgments and decrees of any court, administrative agency or 
other governmental or regulatory body or authority binding upon the tvJanager or 
any of its property and assets prohibiting the Manager from carrying on its 
business and entering Into the transaclkms contempiated by the Documents. 

[Remaimier ojpage intentitmall.v .left bla.nk.j 



Att&ch.n:wn.ts 

Exhibit A 
Schedule A 

DATED the J1 day of December, 2017, 

;-:: , ............ ·.··· 

........ A~".~:-:::l~~,~,::::r,~:;;,':;"~M=·w----
Nameif::en Hartwick 

Title: Chief Financial Ot1icer and Senior Vice President 

Documents 
Certificate of Incumbenc:y 

S'ignature Page to q[ficer ',t Certificate <?fOPG, as A1cmager, re rvarehouse Notes 



EXHIBIT A 

DOCUMENTS 

1. Master Trust Indenture, 

2. Declaration of Trust 

3. Managernent Agreement 

4. Master Transfer and Servicing Agreement dated as of the date hereof between the 
Issuer and the Inde:pendent Electricity System Operator, 

5, MT'SA Acknowledgement 

6, Change of Law Protection Agreement dated as of the date hereof among H.er 
Majesty the Queen in Right of Ontario~ as represented by the ivfirdster of Energy 
and the Minister of Finance, the Issuer, Ontario Po-...ver Generation Inc. and the 
Indenture Trustee, 

7 < Chancre of Lasv Process Agreement dated as of the date hereof between Fler 
'-~ 

rvtajesty the Queen in R.igbt of ()ntarin, as represented by the Minister of Energy 
and the fvHnister of Finw1cc, nnd Ontario Power Generation Inc. 

8. Indemnity Agreement 

9. IESO Security Agreement 



SCHEDULE A 

CERTIFICATE OF lNClJMBENCY 

I$ Ken Hartwick, the Chief Financial Officer and Senior Vice President of the 
Manager, hereby certify on behalf of the Manager, not personally, and without personal liability, 
that the persons \~vhose names appear below are duly appointed officers and/or directors of the 
Manager who hold the. t)fiices indicated and that the true signature of each such person appears 
bdovv., 

Position Signature 
.. · 1 

Ken Hartwick 
Chief Financial Oft1cer and 
Senior Vice President ~~ 

John Lee Vice President ~Treasurer 
~ ~~ (""':::.. /":FE:/" ::·._~·· »jz.._., 

········c.;···········································.: ..... : ................................. " 

DATED this~ day of December, 20 i 7, 
' } ~ 

~@i~:.~;:::--itt~~::~~,::~:~":::::::::.:~::::~"""'~:~@@@@@@@@@@ 
, ............................. . 

Name: Ken Hartwick 

Title: Chief Financial Officer and Senior Vice President 

I~ John Lee., the Vice President -Treasurer ofthe Manager hereby certify on 
beh.alfofthe Manager, and not personally, that Ken Hartvvick is the duly appointed Chief 
Financial Ofiker and Senior Vice President of the :tvfanager and that the signature appearing 
above is his true signature. 

DA.TEIHhis 21st dayofDecember, 201T --. .. 

/) . . --) r 

} ;·"'t }--L<.~ ( Jl ~ 
,..,~, ... ·/· "<;.....,.... ........ ~ .... ~. • 

Name: ~~hn ee ,,,,,,,,,,,,,,,,..,,,,, ,, 

Title: ~i~~·Presidenl- Treasurer 


