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CONFIDENTIAL AND PRIVILEGED

Preliminary Draft for Discussion Purposes Only

“Fair Hydro Act” —Part \.2

Article 1 — Purpose*

- The Provmce has and contrnues to
encourage the construction and development of facilities for the purpese-oflong-term operation
and generation of electricity in the Province using sustainable, lower carbon-based technologies
such as new gas-fired generation, renewable facilities, energy from waste and biomass,
including under the Province’s various procurement, standard offer and, feed in tariff and other

srmrlar programs (the “Green Generatron Inrtratrve”) Fhe4erm&e#theupeweeeeﬂtraetsawere

ratepayer%The [Iong term benefrts tof the Green Generatron Initiative accrue over trme and

{ Commented [NP1]: Would it be useful to give examples? ]

have benefrted and erI benefrt present and future ratepayer&e#theﬁrewnee—@urrenﬂy—market

a%aitabte@JES@HerayLﬂqtsshertfauHelectrrcrtv consumers hn the Provmce

The imputed costs of the Green Generation Initiative are currently passed through to electricity
consumers by way of a monthly adjustment amount (the “Green Costs Adjustment”). which in

turn forms part of the overall adjustment calculated by the Independent Electricity System
Operator (“IESQ”) pursuant to section 25.33 of, and O.Req. 429/4 under. the Electricity Act (the

“Global Adjustment”). The Global Adjustment is included as a charge billed to electricity
consumers in their monthly electricity invoices.

eensumpttenThe Green Costs Ad|ustment is currently determlned each month by reference to
he amounts paid by IESO to the generators of electricity i in the ProvrnceﬁAeeempenenLeHhe

he Green Generatron Inrtratlve WhICh may be higher than Qrevallrng market price for electricity.
These differences arise because IESO has entered into long-term procurement contracts with
such| generators in order to provide them with long-term price certainty for electricity, and in turn
to encourage the generators to develop technologies and to construct and develop facilities
consistent with the Green Generation Initiative. In general, whenever amounts payable under
hese Qrocurement contracts exceed the market price for electrrmty fe%quanhhes-ef

2 ~The—relationship-
between-the-pastpresent-and-future-benefits-to-Ratepayers-from, the Green Costs Adjustment
asses through the amount of such differences as part of the monthly charge to electricit
consumers. Such amount then becomes available to IESO Eo meet its obliﬁations under the
procurement contracts. It has been determined that the useful lives of many of the assets
encouraged by the Green Generation Initiative;-en-the-ene-hand,-and-the-costs-of-will be well in
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extend over more than one generation of electr|C|ty consumers.
Since the benefits tg pas Qresent and future e ggtnglt;g consumers frgm the Green Generatlo

Inltlatlve borne-by D B

necessarily comade W|th the costs currently attnbuted through the Green Costs Adj ustment,
based on the respective durations of the procurement contracts, it has been determined that

the rate at which the costs associated with the Green Generation Initiative should be passed
through to Retail Consumers (as defined in Article 2) should be more closely aligned with the

benefits that such Retail Consumers have derived and are expected to derive from the Green
Generation _Initiative over timel This realignment will be based on principles and parameters

that can-be-applied-from-time-to-time-in-order-to-establish a reasonable basis for measuring and
allocating the relative costs and benefits of the Green Generation Initiative acress-present-and

iutur&Ratepa@FS—AepereﬁaHeeate—suerkees&arwJeeneﬂt&eqmtably across present and

future aRetail

Consumers (the ‘Fair AIIocatlon Plan’

a)
»

If athe Fair Allocation Plan determines that the equitable allocation of the Glebal-Adjustment-to
the-Ratepayerscosts associated with the Green Generation Initiative to the Retail Consumers of
a particular time period inrespect-of-the-Pewer-GContracts-should be reduced below the amount
otherwise-determined;that currently would be charged based on the Green Costs Adjustment,
then the amount payable by such

period;Retail Consumers and in turn by—the—ElectricityDistributors—to—theavailable to IESO;
would-will, in the aggregate, be less than the amount payable by the IESO to the Generators

undeptheﬂc—’ewepeemraetsgenerators in respect of such period. Mhedﬁereneeqsrgreaier—than

34naardeefeHESQ4&eeveesuerka4undingﬁheﬂfalHeeaﬁeeﬂedln this case
IESO will need to obtain funding from another source;~which-could-include-funding-from-third
parby-sedrees—operating—in—publie—and-private—capital-markets—to_cover such a shortfall. [If a
funding obligation is incurred in-erder-to-enable-theby IESO to cover such a funding-shortfall
during one period, the repayment of such funding obligation will be required in a future period,
and any related repayments, finance costs, hedging costs and other transaction costs wil-be
incurred and-maywill become payable in one or more etherfuture periods.

provideln order for IESO to obtaln a reliable and commltted source of cash rows to enable
IESO to repay such funding & 4
funding-obligationsamounts when thev become due and payableJhr&Part thls Act imposes
irrevocable and hon-bypassable [financial obligations of-Ratepayerson Retail Consumers to pay
amounts incurred in respect of such funding obligations when they become due and payable
and establishes a right to invoice and collect such amounts . The right and interest in and to
collect such financial obligations;-which-will take the form of the Regulatory Asset contemplated
in this Part—andAct. which will constitute property rights and interests. Thelnterests in the
Regulatory Asset wilimay be sold and absolutely assigned anrd-will-belorgby IESO to one or
more newly—ereated—financing entities, which in turn will finance their purchase—of —such

Regulaterny—Assetacquired interests by incurring funding obligations. The incurrence and
payment of such funding obligations will be administered on behalf thesuch financing entities by
an—administrativea_financial services agent ({initialy—OPG),—under the Financing Plan
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contemplated in this PartAct. The Financing Plan will seek to freasonably match the payment
obligations arising under such funding obligations and, to be borne by the future
RatepayersRetail Consumers of the period in which such payment obligations become due,
with the cests-and-benefits of the Green Generation Initiative ehargedallocated to such future
RatepayersRetail Consumers under the Fair Allocation Plan.

The purpose of this PartAct is to establish the basis upon which intergenerational fairness can
be achieved by charging the costs and benefits of the Green Generation Initiative to present
and future RatepayersRetail Consumers on an equitable and cost effective [basis‘.

Article 2 - Definitions
In this RartAct:

“Absolute Assignee” means a person to whom a Regulatory Asset Owner effects a
Disposition.

“Actual” means, in relation to costs, expenses or payments in respect of Funding
Obligations during a Reference Period, the actual amount of such costs, expenses or
payments paid or made (net of any Finance Reserve Withdrawals applied to pay such
amounts), which amounts shall be recorded by the AdministrativeFinancial Services
Agent whose records shall be determinative for the purposes of this Part-inAct except to
the absenceextent of a manifest calculation error.

“Additional Funding Charges” means, for a Reference Period in respect of an Absolute
Assignee, the fees, charges, expenses, costs, indemnities, reimbursements and other
amounts (including any applicable tax amounts) that are or become payable by the
Regulatory-Asset-Ownersor on behalf of the Absolute Assignee during the Reference
Period and that were incurred or committed to directly or indirectly by the Absolute
Assignee in connection with the incurrence of Funding Obligations under the Financing
Plan (whether at the time of such incurrence or over the term of the Funding Obligation
and whether directly or indirectly), including (without duplication and without limitation):
(a) any payment required under an ancillary agreement entered into by, or by the

AdministrativeFinancial Services Agent on behalf of, a—Regulatory-Asset-Ownerthe
Absolute Assignee under the Financing Plan; (b) any federal, provincial or local taxes,
payments in lieu of taxes, franchise fees or license fees imposed on a-Regulatory-Asset
Ownerthe Absolute Assignee or incurred by on behalf of a-Regulatery-Asset-Ownerthe
Absolute Assignee under any obligation to pay tax gross-up amounts to counterparties
under Funding Obligations; (c) any amounts payable to the AdministrativeEinancial
Services Agent, including amounts payable to its advisors and outside counsel; (d) any
amounts incurred to prepare, confirm, amend and implement the Financing Plan; (e) any
amounts payable to any Alternative Collection Agent or Alternative Servicer, including
amounts payable to each’s advisors and outside counsel; (f) any amounts incurred to
make the calculations, determinations or confirmations to be made by or on behalf of a
Regulatory-Asset-Ownerthe Absolute Assignee; (g) any servicing fees and expenses;
(h) any trustee fees and expenses; (i) any legal fees, expenses and disbursements; (j)
any accounting fees and expenses; (k) any administrative fees and expenses; () any
manager efor director fees of a Financing Entity; (m) any registration fees and
expenses; (n) any placement fees, underwriting fees, fees and related issuing
expenses; (0) any rating agency fees; and (p) any other related fees, charges,
expenses, costs, indemnities, reimbursements and other amounts that are approved in
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good faith by the Financial Services Agent for recovery and payment under the

Financing Plan.

“Allocation Factor” means, in respect of a RatepayerRetail Consumer for a Reference
Period, the number (expressed as a percentage) determined in respect of the
RatepayerRetail Consumer by {ESO]the OEB based on the application of the Attribution
Methodology in respect of the Reference Period.*!

“Alternative Collection Agent” means a person appointed under Section 5(11) and in
compliance with the requirements set out in Schedule 2 to assume the collection
activities and activities of any Electricity Distributor or IESO under Article 5, as agent for
and on behalf of the Regulatory Asset Owners.

“Alternative Servicer” means a person appointed under Section 4(8) to assume the
obligations of the Servicer under Article 4, as agent for and on behalf of the Regulatory
Asset Owners.

“Assessed Past Green Transition Costs” means. in respect of a Measurement Date, the
agaregate of the imputed costs of the Green Generation Initiative (expressed as an
equivalent to current dollars), as reflected in the calculation of the Green Costs
Adjustment, which have been charged to Retail Customers through the Global
Adjustment on or prior to the Measurement Date.

“Attribution Methodology”®2 means the methodology specified in the Fair Allocation Plan
for allocating the Period Transition Charges for a Reference Period to the—individual
RatepayersRetail Consumers of the applicable RatepayerRetail Consumer Group based
on its Allocation Factor.

HB Gl ” [I I I I I]_g

“Collected Amount Adjustment” means, in respect of a ReferenceTrue-Up Period, the
amount (which may be a negative amount) calculated by the Servicer or the
AdministrativeFinancial Services Agent, as applicable, equal to (a) the Estimate of the

4 Consider-basing’ Confirm that this will be based on forecast volumes of demand (like RPP). To the extent
amounts do not get recovered due to differences between forecast and actual, those weuldmay be identified and
reueeLmte aught by the True- Up

: i m heZ This allocation

may be vqumetnc epnekor some comblnatlon of a flat amount and a vqumetrlc charge IMSMLalsempaeLany
4 W ussionFurther

discussion is required. H&W has ralsed a concern reqardlnq DOSSIble adverse chanqes after the fact and rating

agency considerations. Consider whether hard-coding in the legislation makes sense.
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Finance Amount for the True-Up Period, minus (b) the sum of all Transition Charge
Collections for the True-Up Period.”®

“Collective Rights Agreement” means an agreement among all of the Regulatory Asset
Owners (including each Absolute Assignee) and each Pledgee that governs the
enforcement of their respective rights and interests in, to and under the Regulatory
Asset on a coordinated and collective basis.*

“Delegate” means the person or persons designated in writing from time to time by the
Minister of Energy to undertake the actions and perform the responsibilities ascribed to
the “Delegate” under this Act.

“Disposition” means an assignment, transfer, conveyance, sale, contribution, set-over,

exchange or other dlsposmon of alLeeaspeerﬂedfpemeereledmgﬁaépeeMeeLpemen

tht—ﬁﬂean@mte;espm—teﬂand—undeHhe—Regmatepy—Assetan Investment Interest to an

Absolute Assignee pursuant to a Disposition Document.

“Disposition Document” means the agreement, deed, conveyance, instrument or other
document under which a Regulatory Asset Owner effects a Disposition to an Absolute
Assignee.

“Electricity Distributor” means, in respect of a Service Area, the rate regulated distributor

licensed by-the-OEBunder Part V of the Ontario Energy Board Act. 1998 in respect of
such Service Area, together with and its successors.

“Electricity Distributor Remittances” means, for an Electricity Distributor on a Remittance
Date, all Transition Charge Collections received or deemed to be received by the
Electricity Distributor prior to the Remittance Date and that have not otherwise been
remitted to IESO or if applicable the Alternative Collection Agent in accordance with
Section 5(3) , including the proceeds of any enforcement action undertaken by the
Electricity Distributor or if applicable the Alternative Collection Agent to recover payment
of Transition Charges in accordance with Article 5.

“Electricity Invoice” means an invoice issued by anany of a Electricity Distributor (or in its
stead, by an Alternative Servicer) e+, by the Servicer or by a Retailer, in each case to a
Retail Consumer that is served by the Electricity Distributor’s distribution system in
respect of electricity charges, including the cost of electricity, delivery and regulatory
charges and related services and amounts incurred, assessed or charged in respect of
connectivity to a distribution network in the Electricity Distributor's designated Service

Area and in respect of applicable Transition Charges to be charged to the Retail
Consumer under this Act.

“Estimate” means; (a) in relation to costs, expenses or payments in respect of Funding
Obligations or any Finance Amount for a Reference Period, the estimated amount of
such costs, expenses or payments determined by the Administrative—AgentFinancial
Services Agent; and (b) in relation to an assessment of the benefits of the Green
Generation Initiative to any Retail Consumer Group, the estimated value (in _current

| Commented [NP14]: In assessing whether there is a risk of

provincial control, need to consider rights of the MOE and actions
taken by the MOE or delegates.

72 This would pick up adjustments based on actual collection experience, changes in the Consumer-Baseretail

consumer base, changes in the actual costs (versus earlier estimates) included in the Transition Charge
calculation, etc.
4 Consider adding the Financial Services Agent and the Servicer as parties.
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dollars) of such benefits determined by the Delegate, in each case having regard to the
applicable principles and parameters set out in Schedule 1, which estimated amounts
shall be determinative as the applicable estimate for the purposes of this Part-inAct
except to the absenceextent of a manifest calculation error.

“Fair-Allocation—Plan” [has—-themeaning—given—in—Article1}:.Estimated Future Green

Transition Benefits” means, in respect of a Measurement Date, the Estimate set forth in
the Fair Allocation Plan prepared in accordance with Article 7 of the aggregate value
(measured _in_current dollars) of the benefits that are expected to accrue to Retail
Consumers from the establishment and implementation of the Green Generation
Initiative during the period from the Measurement Date to the Program-End Date.

“Estimated Past Green Transition Benefits” means, in respect of a Measurement Date,
the Estimate set forth in the Fair Allocation Plan prepared in accordance with Article 7 of
the agaregate value (measured in current dollars) of the benefits that have accrued to
Retail Consumers from the establishment and implementation of the Green Generation
Initiative up to and including the Measurement Date.

“Fair Allocation Plan” has the meaning given in Article 1.

‘Finance Amount” means, inrespect-offor a Reference Period in respect of an Absolute
Assignee, the sum (without duplication) of the following amounts ferthat are or become
payable during the Reference Period in_ respect of the Absolute Assignee: (a)

Repayments; (b) Funding Costs; (c) Redemption Amounts; (d) Finance Reserve

Deposﬁs and (e) Additional Fundlng Charges$manee—Reee$tsLmeans—feF—a

‘Finance Reserve Deposits” means, for a Reference Period, the amount by which (a)
deposits made or to be made during the Reference Period in order to pre-fund,
collateralize, over-collateralize or establish reserves for the ultimate payment of Funding
Obligations or for related contingencies specified in the Financing Plan, exceed (b) any
Finance Reserve Withdrawals.

“Finance Reserve Withdrawals” means, for a Reference Period, the amount withdrawn
during the Reference Period from deposits previously made to pre-fund, collateralize,
over-collateralize or establish reserves for the payment of Funding Obligations or to pay
amounts in respect of related contingencies that had been specified in the Financing
Plan.

“Financial Vi Agent” mean PG or, following any Replacement Event, such
other Qerson or persons who may be appointed as the Financial Services Agent of the

23107566-823107566.9
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r the Financing Plan in compliance with the r irement:
out in Schedule 2.5

“Financing Entity” means an entity established in accordance with the Financing Plan to
acquire all or an interest in the Regulatory Asset as an Absolute Assignee and to enter

into Funding Obligations to finance such acquisition#_under the Financing Plan.®

“Financing Plan” means the written plan [prepared by the Administrative-Agent]Einancial
Services Agent on behalf of each Absolute Assignee in compliance with Article 89 to set
forth the basis upon which, among other things: (a) any Disposition may be made to,
financed by or effected by an Absolute Assignee; (b) any Funding Obligations may be
incurred in—order—to—fund—aFunding-Shertfallby an Absolute Assignee, including any
Refinancing; (c) any Pledge may be given or effected; (d) any Funding Obllgatlons may
be redeemed, prepaid, repurchased, amended or otherwise effected; (e) any obligations
for Additional Funding Charges may be incurred and paid; (f) any Repayments, Funding
Costs and Redemption Amounts may be paid or provided for; (g) any Finance Reserve
Deposits may be made; (h) any Finance Reserve Withdrawals may be made; (i) the
establishment and operation of any Financing Entity may be effected; and (ij) the cash
flows arising from time to time or otherwise derived from the—Reguiater—Assetan
Investment Interest may otherwise be applied, as the same may be amended, amended

and restated or terminated by the Financial Services Agent in compliance with Article 9
from time to time.

“Funding Costs” means, for a Reference Period in respect of an Absolute Assignee, the
amount by which (a) the aggregate of [aII interest and other periodic finance charges
laccruing due and becoming payable or paid by or on behalf of the Regulatory-Asset

ECommented [NP15]: Clearly understood?

OwnerAbsolute Assignee during the Reference Period in respect of allits Funding
Obligations, including any standby commitment fees or charges paid to any lender,
credit enhancement fees or charges paid to any credit enhancer, liquidity fees or
charges paid to any liquidity provider, amounts (including any termination payments)
paid under derivatives and any deposit amount made or required to fund or replenish a
debt service reserve account or other account established under any indenture, ancillary
agreement or other financing document relating to aits Funding ObligationQObligations,
exceeds (b) the aggregate of all Fmane&Reeapts mounts received by or on behalf of
ne A

ncludlng from any relmbursement of standby commltment fees or charges Qald by a
lender, any reimbursement of credit enhancement fees or charges paid by any credit

enhancer, any relmbursement of |IC]UIdItV fees or charqes paid by any Ilqwdltv provider,

Qayable in resgect ofa Fundlng Obligation for the Reference Perlod

5 Discuss whether to accommodate multiple Financial Services Agents. MOE to consider.
8_OPG-has-suggested® MOE to confirm that the legislation will provide that any Financing Entity that is a
wholly-owned subsidiary of OPG (1) would not be subject to Part VI of the Electricity Act (Ontario) and

(2) in the case of any Financing Entity that is a trust, any income of such trust (for purposes of the
Income Tax Act (Canada) or the Taxation Act, 2007 Ontario)) which is paid or made payable to OPG or
a wholly-owned subsidiary of OPG as a beneficiary of such trust will not be taken into account in
calculating the amount of a payment required to be made by OPG (or such subsidiary) by section 89 or

90 of the Electricity Act. These raise-issuesforconsideration-by the stakeholders.
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“Funding Obligation” means, in respect of an Absolute Assignee, each payment
obligation (including each obligation to pay: principal, interest, premiums and other
financing charges,—indebtedness;charge payments; pass-through payments: payment
obligations arising under or in respect of derivatives;; payment obligations owing to
service providers, administrative—agentsFinancial Services Agents, finance entity
intermediaries, capital markets intermediaries, advisors, lenders, credit enhancement
providers, liquidity providers, disbursement counterparties, regulatory agencies and
rating agencies; and all taxes—payable—in—connection—with—the—foregeing)Additional
Funding Charges incurred by or on behalf  of a-Regulatory-AssetOwnerthe Absolute
Assignee under the Financing Plan in-order-to-fund-a-Funding-Shertfall-fora—Reference
Peried, including any Refinancing of another such payment obligation incurred by or on
behalf of such Absolute Assignee.®

fer—th&RefeFene&Pened—FgFuture Fair Share of Green Transmon Beneflts” means. in
respect of a Measurement Date. the sum of (a) the Over-Assessed Amount; and (b) the

Estimated Future Green Transition Benefits. in each case as of the Measurement Date.

(c d [NP16]: IESO/OPG/OEB to comment

“Generator” means a generator of electricity that is subject to [thisthe Electricity ActF?;
1998.

“Global AdJustment” means%ameun%eaeulated#emmteﬁmeﬁmd%eenemuef

attnbutable%ﬂw?ewepeemmet&“has the meanlng given in Artlcle 1

“Green Costs Adjustment” has the meaning given in Article 1.

“Green Generation Initiative” fhas the meaning given in Article 4}:1.

23107566-823107566.9
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“IESO” means the Independent Electricity System Operator created pursuant to
linsert}-Part Il of the Electricity Act, 1998.

“IESO Applied-SurplusAvailable Amount” means, for a Reference Period, the lesser of
(a) the amount; (if any;) by which (i) the IESO-Power-Contract-Net-PaymentMaximum
Transition Charge Amount for the Reference Period, exceeds (ii) the-GA-Pewer-Contract
GentMauheePenod Fmance Amount for the Reference Penod and (b) the IESO

Qlusany IESO Flnancmg Costs that are due and payable andremam unpaid as of the
[35"] day prior to the first day of a Reference Period.

«

‘IESQO Electricity Distribution Receipts” means. for a month, the sum of all amounts
| Electricity Distributors to |E ring the month pursuant tion « of the

lootrioly A

FIESO Financing Costs” means. for a Reference Period, the financing costs (if any)
incurred by IESO pursuant to Section 8(4) in order to finance its ownership of the IESO
Retained Interest during the Reference Period) {Commented [NP17]: To be clear — this is short term financing }

costs incurred directly by the IESO.
“IESO Funding Shortfall” means, for a month, the amount, if any. by which (a) the IESO

Electricity Distribution Receipts that would be payable to IESO for the month if

determined without regard to this Act and without regard to the changes made to section

25.33 of, and O.Req. 429/4 under, the Electricity Act with respect to the Global
Ad'ustment concurrentl W|th this Act exceeds b the IESO Electricity Distribution

shortfall is determlned to have been based on |ncomplete |nformat|on varlanceso
estimates that were inaccurate, an adjustment shall be made in determining the amount
of any subsequent shortfall for the month in which the inaccuracy is identified.

means each amount remltted to IESO mcludln b IESO retaining such amount) in
respect of the IESO Retained Interest pursuant to Section 5(6)(b). and “IESO

Recoveries” means, collectively, all such amounts received by IESO.

“IESO Remittances” means, for a Settlement Date, all Electricity Distributor Remittances
received by IESO or if applicable the Alternative Collection Agent prior to the Settlement
Date and that have not otherwise been remitted to the Regulatory Asset Owners (each
with respect to its Regulatory Asset) in accordance with Section 5(6), including the
proceeds of any enforcement action undertaken by IESO or if applicable the Alternative

more refned approach to descrlblng the concegtmay be consndered

23107566-823107566.9
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Collection Agent to recover payment of amounts payable by Electricity Distributors to
IESO in accordance with Article 5.

and under the Re ulator Asset

“IESO Retained Interest Amount” means. on a day. (a) the sum of all IESO Funding

Shortfalls incurred prior to the day, plus (b) the sum of all IESO Funding Costs incurred
prior to the day in accordance with Section 8(4). minus (c) the net proceeds received by
IESO from or on behalf of each Absolute Assignee as consideration for the Disposition
of each Investment Interest paid to IESO by or on behalf of such Absolute Assignee
prior to the day, and minus (d) the IESO Recoveries received by IESO prior to the day.

Successor”_ means_the entity appointed by the Province to succeed t the rlghts

and obligations of IESO as the entity responsible for
system.

“Investment Interest” means an ownership interest in, to or under the Reqgulatory Asset
that is acquired by an Absolute Assignee pursuant to a Disposition, which ownership
interest may include (without limitation) ownership of a specified portion on a divided
basis of the assets comprising the Requlatorv Asset and ownership of an und|V|ded

“Investment Remittance” means. for a month. the lesser of (a) the agaregate amount of

all IESO Remittances for the month, and (b) the sum of the Finance Amounts due and
payable by all Absolute Assignees in respect of the month.

“Maximum IESO Recovery” means, for a month, the amount (if any) by which (a) the
IESO Remittances for the month, exceed (b) the sum of all Finance Amounts that are
due and payable by Absolute Assignees in respect of the month.

“Maximum_Transition Charge Amount” means, for a Reference Period, (a) the
aggregate amount of Future Fair Share of Green Transition Benefits that are allocable
to the applicable Retail Consumer Group in accordance with the Fair Allocation Plan,
divided by (b) the applicable Reference Period Length.

rement Date” means [Insert relevant date around the Legislation Implementation
Date] and any other date specified as such under the Fair Allocation Plan.

“OEB” means the Ontario Energy Board. together with its successors.

“OPG” means the corporation incorporated as Ontario Power Generation Inc. under__the
Business Corporations Act on December 1, 1998, together with its successors.

23107566-823107566.9
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Suwl%eﬁeH%efe#enee—Pe#eds—eeaw—p#eHe%he—ume—Over-Assessed Amount”

means. in respect of a Measurement Date, the amount (if any) by which (a) the
Assessed Past Green Transition Costs, exceeds (b) the Estimated Past Green
Transition Benefits, each as determined as of the Measurement Date.

“Period Fransition-ChargeFinance Charges” means, for a Reference Period, the sum of
(a) the Estimate of the Finance Amount and (b) the True-Up Amount in respect of the
immediately preceding Reference Period.

“Period Transition Charges” means, for a Reference Period, the sum of (a) the Period
Finance Charges for the Reference Period and (b) the IESO Available Amount for the
Reference Period.

“Pledge” means, in respect of an Investment Interest of an Absolute Assignee, a lien,
mortgage, charge or security interest granted to or in favour of a Pledgee by a

Regulatery-Asset-Ownerthe Absolute Assignee in, to and over all or a specified portion
(including a specified portion on a divided basis or by way of an undivided interest) of

the Regulatery-Assetlnvestment Interest.

“Pledgee” means a person to whom a-Regulatory-Asset-Owneran Absolute Assignee
grants a Pledge.

End Date” means ., [2047].

“Province” means the Province of Ontario.

23107566-823107566.9
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“‘Redemption Amount” means the amount payable by or on behalf of a-Regulatory—-Asset
Owneran Absolute Assignee to redeem, prepay or repurchase a Funding Obligation_
incurred by or on behalf of the Absolute Assignee, including any premium, make-whole
or other additional amount becoming payable under the Funding Obligation to give
effect to such redemption, prepayment or repurchase.

“‘Reference Period” means (a) the period from (and including) the [Legislation
tmplementationMeasurement Date} to (and including) June 30, 2017, (b) each six month
period commencing [May 15t and November 1st] thereafter and (c) any other period
specified as such in the Fair Allocation Plan.

“Reference Period Length” means, for a Reference Period, the number of months in the
Reference Period.

“Refinancing” means that-a, in respect of a Funding Obligation incurred by or on behalf
of an Absolute Assignee, that the Funding Obligation is repaid or repurchased for
cancellation by or on behalf of a—Regulatory-Asset-Ownerthe Absolute Assignee by

applying the net proceeds obtained by the Regulatery-Asset-OwnerAbsolute Assignee
incurring one or more other Funding Obligations.

“‘Regulatory Asset means the property nght ghts and mterestlnterests descrlbed in
Section 6(1)

coIIectlver is comorlsed of the IESO Retalned Interest and each Investment Interest.

“‘Regulatory Asset Account” means (a) for an Electricity Distributor, any bank account
into which the Electricity Distributor deposits or receives Transition Charge Collections;
(b) for the Servicer, any bank account into which the-Servicer|ESO deposits or receives
Transition Charges, Electricity Distributor Remittances or IESO Remittances; and (c) if
applicable, for the Alternative Collection Agent, any bank account into which the
Alternative Collection Agent deposits or receives Transition Charge Collections,
Electricity Distributor Remittances or IESO Remittances.

Regulatory Asset Owner” means each of (a ( ) IESO, as owner of (and to the extent that-it

etof) the IESO

Retalned Interest and (b) each Absolute ASS|gnee te—the—e*tent—that—tt—hasaeqewed—aqd

as owner of its Investment
Interest or Investment Interests and “Regulatory Asset Owners” means collectively all-of

the—Regulatory-Asset-Owners|lESO _and each such Absolute Assignee, who together

own the entirety of the Regulatory Asset and are required to exercise their individual

rrghts of ownershrp in accordance W|th Sectlon 6(7) Eer—greater—eertamty—vmere—ene
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“Related Rights” means,-with-respect-to-a-Regulatory-Asset-Owner’'s-Regulatory-Asset;
all rights of any kind (whether in tort, contract or otherwise) that attach or are attendant
or incidental to any of the other property rights or interests that comprise such
Regulatory Asset.

“Remittance Date” means, in respect of an Electricity Distributor, each day on which it is
required to remit Electricity Distribution Remittances to IESO or if applicable the
Alternative Collection Agent as specified in accordance with any Funding Obligation or,
if no such day is specified in relation-teaccordance with any Funding Obligation, then the
Business Day preceding each Settlement Date.

“Repayment Obligation” means an obligation to repay, redeem or repurchase, or to
provide for the repayment, redemption or repurchase (including by making a related
Finance Reserve Deposit) of, all or a portion of the amount advanced to the Regulatory
Asset-OwnerAbsolute Assignee under a Funding Obligation.

“Repayment” means a payment by a-Regulatery-Asset-Owneran Absolute Assignee
made to satisfy a Repayment Obligation, other than to the extent that the payment is

made by applying the proceeds of a Refinancing or from Finance Reserve Withdrawals.

“Replacement Event” means any event specified as such in a Funding Obligation.

“Retail Consumer” means:

(a) present and future consumers of electricity in the Province who are (i)
consumers designated under section 79.16 of[, and O.Reg 95/05 under,] the
Ontario Energy Board Act, 1998, or (ii) hold or are deemed to hold an “eligible
account” under the Ontario Rebate for Electricity Consumers Act, 2016, other
than any such consumer who has a contract with a Retailer who uses Retailer
Consolidated Billing; and

(b)  present and future Retailers who use Retailer Consolidated Billing - {C“’me“‘e" [NP18]: Very specific. Might this become an ‘Ssue}

in the future ?

n h incl Il h consumers and Retailers who are connected, directly or
indirectly and whether a customer of an Electricity Distributor or not, to the transmission
and distribution system assets located in the Province and who are taking electric
delivery service within the Province, whether or not such retail consumers produce their
own electricity or purchase electric generation services from a provider of electric
generation services other than the owner of the Province’s transmission and distribution
system assets and whether or not the transmission and distribution system assets
continue to be owned or operated by Electricity Distributors or operated by IESO.

“Retail Consumer Group” means, in relation to a Reference Period, the Retail
Consumers who receive Electricity Invoices during the Reference Period.

‘Retailer” means a person who is licensed under Part V of the Ontario Energy Board
Act, 1998 to retail electricity.

23107566-823107566.9
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g

‘Retailer Consolidated Billing” has the same meaning as in the Retail Settlement Code
issued by the Ontario Energy Board.

“Service Area” means, in respect of an Electricity Distributor, the geographic area or
region in which it is licensed to distribute electricity in accordance with fthisthe Electricity
Act}., 1998.

“Servicer’| means [Fo-bedetermined]lESO or IESO Successor, as agent for and on

behalf of the Regulatory Asset Owner{Fo-be-determined—ecollective-invoicing—agent;
and-consider-expandingl:Owners, for the purposes set forth in Article 4.

“Settlement Date” means the [last Business Day of any month].

“Transition Charge” means, for a RatepayerRetail Consumer in respect of a Reference
Period, the-sum-of-(a) [one-sixth]-ef-the Period Transition Charge, (b) multiplied by its
Allocation Factor and-(b)}-any-Bypass-Charge-charged-to-the-Ratepayer-in respect of the

Reference Period, divided by (c) the applicable Reference Period Length.

“Transition Charge Collection” means any amount received or deemed by this PartAct to
have been received upon the collection of a Transition Charge paid by or on behalf of a
RatepayerRetail Consumer, including any proceeds arising from the exercise and
enforcement of any related rights and interests under or in respect of the Regulatory
Asset.

“True-Up Amount” means, in respect of a Reference Period, the amount (which may be
a negative amount) calculated by the AdministrativeFinancial Services Agent equal to
(a) the Estimate of the Finance Amount for the related True-Up Period, minus (b) the
Actual Finance Amount for such related True-Up Period, plus (c) the Collected Amount

Adjustment for such related True-Up Period.

“True-Up Period” means, in relation to a Reference Period, the period from and
including the [30"] day immediately preceding the first day of the Reference Period, to
but excluding the [30%"] day immediately preceding the last day of the Reference Period.

“Undertaking of the Lieutenant Governor in Council” means the undertaking of the
Lieutenant Governor in Council given under Section 4011(2).

Article 3 — Transition Charges

(1)

RatepayerRetail Consumer Obligation to Pay a Transition Charge — Each
RatepayerRetail Consumer shall pay each Transition Charge [charged to iﬂ in any
Electricity Invoice issued to such RatepayerRetail Consumer by its Electricity Distributor
or by an Alternative Servicer under Section 4(1), in each case on the terms of payment
specified in the related Electricity Invoice.

23107566-823107566.9
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Indebtedness of RatepayersRetail Consumers — Until paid, a Transition Charge
charged to a RatepayerRetail Consumer in an Electricity Invoice shall, together with any
applicable late payment fees and finance charges arising under the terms of the
Electricity Invoice with respect to such Transition Charge, constitute hon-bypassable
indebtedness of the RatepayerRetail Consumer to the Regulatory Asset Owners, (each
with respect to its respective interest in the Regulatory Asset)- Such indebtedness shall
constitute a single and separate® debt obligation owing by the RatepayerRetail
Consumer, which subject to Article 5 may be enforced independently from any other
payment obligation or indebtedness owing by the RatepayerRetail Consumer under the
Electricity Invoice or otherwise.*®®

No Set-Off or Reduction — A RatepayerRetail Consumer may not set-off or reduce (by
counterclaim, defense or otherwise) the amount payable by it in respect of any
Transition Charge, including any set-off against or in respect of any amount owing or
becoming payable to such RatepayerRetail Consumer by its Electricity Distributor, any
Regulatory Asset Owner or any other person.

Allocation of RatepayerRetail Consumer Payments — If an Electricity Distributor
receives a payment made by or on behalf of a RatepayerRetail Consumer in respect of
amounts due and payable under one or more Electricity Invoices that is less than the
total amount payable thereunder, such payment shall be allocated on a pro rata basis to
the payment of related Transition Charges and other invoiced amounts and the amount
so allocated as a payment of related Transition Charges shall be deemed to constitute a
Transition Charge Collection.

Transition Charges are Irrevocable — The Transition Charges arising under or in
respect of Funding Obligations incurred under the Financing Plan (including any
adjustments based on modifications to such Funding Obligations made in compliance
with the Financing Plan or as a result of amendments to the Financing Plan made in
accordance with Section 89(3)) are deemed to be irrevocable, final and effective without
any further action, inexcept to the absenceextent of manifest calculation error. For
greater certainty, a Transition Charge may include Finance Amounts for a Reference
Period whether or not the payment of such Finance Amounts are inconsistent with the
Fair Allocation Plan applicable at the time such payments are due and payable,_whether
or not the related Funding Obligation was properly incurred under the Financing Plan. In
no case shall a Funding Obligation incurred under the Financing Plan be affected by a
subsequent amendment to the Fair Allocation Plan.

Determine if this is critical for ratlng and markets. Log|stlcs under conS|derat|on
4_97 V

m%heuleglslaherrg Torys has also suggested that deemed conditions of Ilcenses for distributors, retailers and unit
sub-metering prowders could be |ncluded as conditions, to requwe them to collect and rem|t amounts in

SHggGSt&dﬁSM’—’cG—b&S!SConSIder if |t is helpful to |ntegrate the eX|st|ng regulatom scheme for
credit-decision-invoicing and collections (regarding RPP) in the legislation.
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[Commented [NP22]: Assume covered elsewhere? ]

Article 4 — Invoicing of Transition Charges®*

(1) Inclusion of Transition Charges in Electricity Invoices — Each Electricity Distributor
and if applicable any Alternative Servicer shall, as an agent of the Regulatory Asset
Owners, specify the Transition Charge to be charged to a RatepayerRetail Consumer
pursuant to Section 4(4) in respect of a related Reference Period in each Electricity
Invoice issued by the Electricity Distributor or if applicable by the Alternative Servicer to
the RatepayerRetail Consumer in respect of such Reference Period. Upon the inclusion
of a Transition Charge in an Electricity Invoice, the obligation to pay such amount shall
be binding on the applicable RatepayerRetail Consumer. {Commented [NP23]: As above, the specific charge may not }

appear on the invoice. Billing presentation TBD.

(2) Calculation of the Period Transition Charge — Not later than [35] days prior to the first
day of a Reference Period, each Regulatory-Asset-OwnerAbsolute Assignee (or the
AdministrativeFinancial Services Agent on its behalf) shall provide the ServicerOEB with
written notice of each Estimate of a Finance Amount payable by it or on its behalf in
respect of the Reference Period. [35] days prior to the first day of a Reference Period.
IESO or Successor IESO if applicable shall specify the IESO Retained Interest Amount

nd any IESO Financing Costs that are due and payable and remain unpaid on such
y Not Iater than one month prior to the first day of a Reference Period, the Servicer

OEB _shall calculate the Period Transition
Charge applicable to the Reference Period based on the calculations and information
set forth in such written notices received from the Regulatory—Asset—Owners;
whichAbsolute Assignees and based on such amounts specified by IESO or Successor
IESO, which calculations, information and amounts shall be determinative in, except to
the absenceextent of manifest calculation error or misstatement.

(3) Calculation and Attribution of Transition Charges — Not later than 25 days prior to
the first day of a Reference Period, the Servicer—or—if—applicable—the—Alternative
ServicerOEB shall apply the Attribution Methodology to determine the Allocation Factor
for each RatepayerRetail Consumer of the applicable RatepayerRetail Consumer
Group.

(4) Notice of Transition Charges — Not later than 20 days prior to the first day of a
Reference Period, the Servicer-or-if-applicable-the-Alternative-ServicerOEB shall inform
each Electricity Distributor and if applicable any Alternative Servicer of the Transition
Charges to be specified in the Electricity Invoices to be issued to each RatepayerRetail
Consumer of the applicable RatepayerRetail Consumer Group who has a billing address
in the Electricity Distributor's Service Area.

(5) Adjustments — The amount of any Transition Charge charged to a Ratepayer-by-the
ServicerRetail Consumer and specified as such in an Electricity Invoice shall be

23107566-823107566.9
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determinative of the amount of indebtedness created thereby and owing in respect of
such Transition Charge, inexcept to the absenceextent of any manifest calculation error.

Successors of Electricity Distributors — Any successor of an Electricity Distributor
shall be bound by the requirements of Article 4 and shall perform and satisfy all duties
and obligations of such Electricity Distributor under Article 4 in the same manner and to
the same extent as such Electricity Distributor, including the obligation under Article 4 to
impose, attribute, charge, bill and invoice the Transition Charges.

IESO Successor — Any IESO Successor shall be bound by the requirements of Article 4
and shall perform and satisfy all duties and obligations of IESO under Article 4 in the
same manner and to the same extent as IESO, including the obligation to calculate and
provide notice of Transition Charges.

Appointment of an Alternative Servicer — If a Replacement Event occurs in respect of
any Electricity Distributor, the Regulatory-Asset-OwnersAbsolute Assignees shall, in
accordance with the Collective Rights Agreement, be permitted, by an instrument in
writing, to appoint an Alternative Servicer to perform some or all of the obligations and
duties required to be undertaken by such Electricity Distributor under this Article 4, as
and to the extent specified in such appointment. Upon acceptance of such appointment,
the Alternative Servicer shall become obligated to perform such assumed obligations in
replacement of such Electricity Distributor. Any Electricity Distributor that is replaced
under this Section 4(8) shall promptly transfer all rights, powers, privileges and property
interests in its possession or within its control in the performance of such obligations and
duties to the Alternative Servicer and shall take such further actions, including the
execution of instruments, necessary to give full and final effect to such transfer and to
permit the Alternative Servicer to perform such obligations and duties on behalf of the
Regulatory Asset Owners.

Regulatory-Asset OwnersAbsolute Assignees have Standing — The Regulatory
Asset OwnersAbsolute Assignees. acting together in accordance with the Collective

Action Agreement, may bring actions against any Electricity Distributor, IESO, the
Servicer, Alternative Servicer or any other person who may be authorized to issue
Electricity Invoices to RatepayersRetail Consumers for a failure to impose, attribute,
charge, bill or invoice Transition Charges. Any court of the Province [and-the-OEB]-shall
have jurisdiction over any actions brought before it by the Regulatery-Asset
OwnersAbsolute Assignees in relation to any such failure.

No Set-Off or Reduction — No Servicer or Electricity Distributor may set off or reduce
(by counterclaim, defence or otherwise) the amount payable by it pursuant to this Article
4.

Regulations — Regulations may be enacted for the purpose of specifying further rights,
powers, privileges, duties and obligations that shall apply to IESO, any Electricity
Distributor; or any Alternative Servicer er-any-fAlternative-Collection-Agent]-to ensure
that Transition Charges are properly charged to RatepayersRetail Consumers and
specified as such in Electricity Invoices.

23107566-823107566.9
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Article 5 — Collections and Remittances

(1)

)

®)

Duty to Collect as Agent — Electricity Distributors or if applicable any Alternative
Collection Agent shall, as an agent of the Regulatory Asset Owners, undertake
[diligent][reasonable]’® efforts}] to collect amounts owing by RatepayersRetail
Consumers in respect of Transition Charges charged to such RatepayersRetail
Consumers in Electricity Invoices issued by the Electricity Distributor or if applicable
such Alternative Collection Agent|

Segregation of Transition Charge Collections — An Electricity Distributor or if
applicable any Alternative Collection Agent shall promptly segregate Transition Charge
Collections from other payments received by it from RatepayersRetail Consumers and
deposit such Transition Charge Collections into its Regulatory Asset Account.1Prior to
and following a deposit of Transition Charge Collections having been made into its
Regulatory Asset Account, the Electricity Distributor or if applicable any Alternative
Collection Agent shall hold such amounts in trust for eachthe Regulatory Asset
OwnerOwners.

Electricity Distributor Remittances — On each [applicable Remittance Date]-an
Electricity Distributor shall remit all Transition Charge Collections received by it from
RatepayersRetail Consumers in respect of the related Reference Period to or to the
account of IESO or if applicable the Alternative Collection Agent.

Duty to Collect Electricity Distributor Remittances — IESO or if applicable any
Alternative Collection Agent shall, as an agent of the Regulatory Asset Owners,
undertake [diligent][reasonable] efforts to accept and collect Electricity Distributor
Remittances from Electricity Distributors and Transition Charge Collections from
RatepayersRetail Consumers that pay their Electricity Invoices directly to the
Servieer->|[ESQ.'?

Segregation of Electricity Distributor Remittances — IESO and if applicable the
Alternative Collection Agent shall {promptly} segregate Electricity Distributor
Remittances from other payments received or held by it and deposit such Electricity
Distributor Remittances into its Regulatory Asset Account. Prior to and following a
deposit of Electricity Distributor Remittances having been made into its Regulatory Asset
Account, IESO or if applicable any Alternative Collection Agent shall hold such amounts
in trust for eachthe Regulatory Asset OwnerOwners.

IESO Remittances — On each [Settlement Date]?*13, IESO and if applicable the

Alternative Collection Agent shall remit all amounts on deposit in its Regulatory Asset
Account (a) first, to or to the account of the Regulatery-Asset-OwnerAbsolute Assignees
an amount equal to the Investment Remittance for the related month and (b) second, to

IESO (including by IESO retaining such amount) an amount equal to the lesser of (i) the
Maximum IESO Recovery for the related month and (ii) the IESO Retained Interest
Amount as of the Settlement Date.

19 Mirror collection “standard of care” under applicable legislation.
™ Consider trying to attach to existing LDC credit enhancements and provide parallel coverage for customer losses.

2312_Consider building this obligation into a deemed condition of licence for the IESO.
2413 Consider frequency of remittances in light of rating requirements. US rating agencies favour daily remittances.

23107566-823107566.9

Commented [NP24]: Thought that LDCs are responsible to pay
100% of amounts billed by IESO. Risk for ADA rests with the LDCs,
not IESO or the RA owners.




(10)

(11)

-19-

Successors of Electricity Distributors — Any successor of an Electricity Distributor
shall be bound by the requirements of Article 5 and shall perform and satisfy all duties
and obligations of such Electricity Distributor under Article 5 in the same manner and to
the same extent as such Electricity Distributor, including the obligation under Article 5 to
collect Transition Charges and make remittances of Electricity Distributor Remittances.

Successors-of IESO Successor — Any-successerof- IESO Successor shall be bound

by the requirements of Article 5 and shall perform and satisfy all duties and obligations
of IESO under Article 5 in the same manner and to the same extent as IESO, including
the obligation to collect Transition Charge Collections, Electricity Distributor Remittances
and to remit IESO Remittances.

Owners of Distribution Assets - If any person other than an Electricity Distributor
acquires distribution system assets in the Province or invoices or collects electricity
distribution rates in the Province®4, then such person shall, if requested by the
Regulatory-Asset-OwnersAbsolute Assignees, be obligated to act diligently to (a)
facilitate the invoicing and collection of any Transition Charges applicable to
RatepayersRetail Consumers in its applicable service area, including all consumers
connected to the electricity distribution system assets and taking electric delivery service
located within such service area; (b) allocate partial payments by RatepayersRetail
Consumers as prowded in thls Paﬂ—(—e)—temna%e—semee—te%en—paiﬂng—l%atepaye#s—en
#mqenmen—aﬂd—dmwhen—mfees—(e ct; (c) exercise aII enforcement rlghts of the
Regulatory-Asset-Owners-or-PledgeeAbsolute Assignees for the benefit of a—Regulatory
Asset-Owner—orPledgeean Absolute Assignee; and (ed) remit any Transition Charge

Collections to the Regulatory-Asset Owner-or-PledgeeAbsolute Assignees or Pledgees,
as applicable, each in accordance with its Regulatery-Assetlnvestment Interest.

Regulatory-Asset- OwnersAbsolute Assignees have Standing — The Regulatory
Asset-Owners-and-any-PledgeeAbsolute Assignees, acting together in accordance with

the Collective Action Agreement, may bring actions against any Electricity Distributor,
IESO, the Alternative ServicerCollection Agent, any owner of electricity distribution
system assets in the Province or any other person who may be authorized to collect
electricity distribution and use charges from RatepayersRetail Consumers for a failure to
collect Transition Charges, remit or collect Electricity Distributor Remittances or remit
IESO Remittances, as and to the extent applicable under Article 5. Any court of the
Province [and-the-OEB]-shall have jurisdiction over any actions brought before it by the

Regulatory-Asset OwnersAbsolute Assignees in relation to any such failure. 2

Appointment of an Alternative Collection Agent — If a Replacement Event occurs in
respect of any Electricity Distributor or IESO, the Regulatory-Asset-OwnersAbsolute
Assignees shall, in accordance with the Collective Rights Agreement, be permitted, by
an instrument in writing, to appoint an Alternative Collection Agent to perform some or
all of the collection, segregation and remittance obligations otherwise required to be
undertaken by such Electricity Distributor or IESO, as applicable, under Article 5, as and
to the extent specified in such appointment. Upon acceptance of such appointment, the

2514 This is in anticipation of a possible future restructuring of the distribution system. Also-this-weuld-cover-any
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Alternative Collection Agent shall become obligated to perform such assumed
obligations in replacement of such Electricity Distributor or IESO, as applicable. Any
Electricity Distributor or IESO, as applicable, that is replaced under this Section 5(11)
shall promptly transfer all rights, powers, privileges and property interests in its
possession or within its control in, to and over the Regulatory Asset, including its
Regulatory Asset Account, to the Alternative Collection Agent and shall take such
further actions, including the execution of instruments, necessary to give full and final
effect to such transfer and to permit the Alternative Collection Agent to enforce the
Regulatory Asset on behalf of the Regulatory-Asset-OwnersAbsolute Assignees.

No Set-off, etc. - The Regulatory Asset, including rights in Transition Charges,
Transition Charge Collections, and the interests of a Regulatory Asset Owner, an
Absolute Assignee and a Pledgee therein, may not be setoff or reduced (including by
counterclaim, surcharge or defense) by any RatepayerRetail Consumer, any Electricity
Distributor, IESO, Alternative Collection Agent or any owner of distribution system
assets in the Province or any other person or in connection with any default, bankruptcy,
reorganization or other insolvency proceeding of any Electricity Distributor, IESO,
Alternative Collection Agent or any owner of distribution system assets in the Province,
any affiliate or successor thereof or any other entity or otherwise.**12

Sequestration — If any Electricity Distributor, IESO, the Alternative Collection Agent or
any owner of distribution system assets in the Province or any other person or entity
authorized to collect Transition Charges, defaults on any required remittance of
Transition Charge Collections, Electricity Distribution Remittances or IESO Remittances
under Article 5, any court in the Province, upon application by the-Regulatory-Asset
Owners-or-Pledgeeand of the Absolute Assignees acting collectively under the
Collective Action Agreement and without limiting any other remedies otherwise available

to the apphying-partyAbsolute Assignees or Pledgees, shall order the sequestration and
payment of the Transition Charge Collections, Electricity Distribution Remittances and
IESO Remittances, as applicable, for the benefit of the Regulatory-Asset Owners-or

PledgeeAbsolute Assignees, each with respect to its Regulatory—Asset—Investment
Inter nd the PI licable.'®

Regulations — Regulations may be enacted for the purpose of specifying further rights,
powers, privileges, duties and obligations that shall apply to IESO, any Electricity
Distributor or any Alternative Collection Agent to ensure that rights, interests,
entitlements, benefits and proceeds in, to, under and from the Regulatory Asset are of
fully realized by the-Regulatery-Asset- Ownersome or all of the Absolute Assignees and
Pledgees.

|Article 6 — The Regulatory Asset

(1)

Composition — The Regulatory Asset shall constitute an-existing,-presenta current and
irrevocable property right and interest consisting, collectively, of the following rights and

interests of-a-Regulatory-Asset-Owner-in-the-following-(without duplication):

2715 Consider whether it makes sense to create a “deemed collection” payment obligation on Electricity Distributors
to the extent a RatepayerRetail Consumer reduces its payment of Transition Charges, despite this language;
and-same._Same for Electricity Distributor Remittances and IESO Remittances.

1

5 Consider adding or substituting this provision for a right to appoint a receiver.
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a. the right of a-F
in-its-accounts|ESO (l) to record |ts IESO Retarned Interest in its account sin_

accordance with Section 8(1). having a stated amount from time to time equal to_

the IESO Retained Interest Amount; and (ii) to receive IESO Recoveries from
time to time in accordance with Section 5(6)(b);

b. the right to impose, bill, invoice, collect and receive Transition Charges from
RatepayersRetail Consumers, including the right to determine the amount of
Transition Charges in accordance with this PartAct;

c. the right to enforce the obligations and indebtedness of each RatepayerRetail
Consumer to pay the Transition Charges charged to the RatepayerRetail
Consumer from time to time in accordance with Article 2;3. together with all
related late payment fees or interest charges arising in respect thereof under the
related Electricity Invoices;

d. the right to enforce the duties and obligations of each Electricity Distributor and if
applicable the Alternative Servicer to impose, attribute, charge, bill and invoice
the Transition Charges in accordance with Article 4;

e. the right to enforce the duties and obligations of each Electricity Distributor and if
applicable the Alternative Collection Agent to collect, receive and remit amounts
received by it in respect of Transition Charges as Electricity Distributor
Remittances to or to the account of IESO or if applicable the Alternative
Collection Agent in accordance with Article 5, including all collections and the
proceeds of any enforcement action undertaken by the Electricity Distributor or if
applicable the Alternative Collection Agent to recover payment of Transition
Charges in accordance with Article 45;

f. the right to enforce the duties and obligations of IESO and if applicable the
Alternative Collection Agent to collect and receive Electricity Distributor
Remittances and to remit IESO Remittances to or to the accounts of the
Regulatory Asset Owners, each with respect to its respective interest in the
Regulatory Asset, in each case in accordance with Article 5, including all
collections and the proceeds of any enforcement action undertaken by it to
recover payment of Electricity Distributor Remittances in accordance with Article
45;

g. the right to receive and collect all Transition Charge Collections, all Electricity
Distributor Remittances and all IESO Remittances in accordance with Article 5;

h. all rights and entitlements under each Regulatory Asset Account and all amounts
on deposit in any such Regulatory Asset Account;

i all Related Rights; and

j- all revenue, collections, claims, payments, money and proceeds of or derived
from the rights described in (a) through (i), regardless of whether such revenue,
collections, claims, payments and proceeds are imposed, invoiced, collected and
maintained together with or commingled with other revenue, collections, claims,
payments, money and proceeds.
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A Regulatory Asset and the property rights and interests therein shall exist whether or
not Transition Charges have been imposed, charged, invoiced, accrued or collected and
notwithstanding that the imposition, attribution, invoicing and collection of Transition

Charges will depend on further actions that may not have occurred. Commented [NP25]: KPMG to review. RA is the amount
unbilled by IESO and any incremental costs associated therewith by
the IESO (short term financing costs).

(2) Validity of Dispositions — Despite any limitations or restrictions on a Disposition that
may arise by contract or by operation of any applicable law of the Province [or any
consent requirement applicable to a Disposition that may arise by centract-or-by
operation of any applicable law of the Province], a Disposition by a-Regulatery-Asset
OwnerlESO to an Absolute Assignee made under the Financing Plan pursuant-te-a

Dispesition-Doecument,_or by one Absolute Assignee to another Absolute Assignee made
under the Financing Plan, shall be permitted and when made shall be valid and

enforceable in accordance with itsthe terms of the related Disposition Document and

shall be effective to confer upon the Absolute Assignee thereof a valid property right and
interest in, to and under the Regulatory-Assetapplicable Investment Interest (or relevant
portion thereof) in accordance with the terms of such Disposition, provided that the
parties to the applicable Disposition Document have expressly stated therein that such

Disposition is a sale or other absolute transfer. ~ Without limiting the foregoing, any
Disposition that by its terms is intended to constitute a sale or absolute transfer shall be
treated for all purposes as a true sale and absolute transfer of the Regulatory Asset
Owner's appllcable rlght title, and interest in, to and under the Regulatory Asset (or

including-for-tax-financial-reporting-or-otherpurposes - and ugon such Disposition the
assigner or seller under the applicable Disposition Document shall retain no right, title or
interest in the Investment Interest subject to the Disposition, including all rights under
the Investment Interest arising after such Disposition.

(3) Perfection and Priority of Dispositions — Any Disposition of an interest in a
Regulatory Asset shall be vested, valid, binding and perfected from the time when such
Disposition is made. Such Disposition shall be perfected, vested, valid and binding as
against the transferring Regulatory Asset Owner and all other persons who have claims
of any kind (whether in tort, contract or otherwise) against the transferring Regulatory
Asset Owner, irrespective of whether such persons have notice of the Disposition and
the property rights and interests acquired by the Absolute Assignee under such
Disposition shall be free and clear of any liens in favour of such other persons.

28 Consider if helful to ’ _
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4) Validity of Pledges — Despite any limitations or restriction on a Pledge that may arise
by contract or by operation of any applicable law of the Province for any consent
requirement applicable to a Pledge that may arise by eentract-or-by-operation of any
applicable law of the Province], a Pledge by a—Regulatery-Asset-Owneran Absolute
Assignee may be made to secure any related Funding Obligation and when made shall
be valid and enforceable in accordance with its terms and shall be effective to confer
upon the Pledgee a valid security interest in, to and in respect of the Regulatory
Assefrelated Investment Interest in accordance with the terms of the Pledge. Other
than as required by the Financing Plan, no consent of any person shall be required to
give effect to a Pledge made to secure any Funding Obligation.

(5) Perfection and Priority of Pledges - Any-Pledge-made-by-aFor purposes of the
Personal Property Security Act (the “PPSA”), the Regulatory Asset Ownershall be
intangible personal property and any Pledge made by an Absolute Assignee in respect

of a Fundlng Obllgatlon meu#ed—uadeﬁhe—Em&nemg—PLan—eha#be—pe#eeted—#aM—and

may be Derfected by f|||nq a fmancmq

statement under the PPSA on that basis. All proceeds of a related Investment Interest
that are subject to such a Pledge that are received by the Regulatory-Asset
OwnerAbsolute Assignee shall immediately be subject to the such Pledge, and the
security interest in such proceeds shall be perfected;-without-any-physical-delivery

thereof—registration—of anyfinancing—statement-with-respect-thereto—pursuant to the
[PPSA}-er-any-otherfurtheraect>% 7 A Pledge perfected under the PPSA shall be a
continuously perfected security interest and shall have priority over any other lien or
security interest, created by operation of law or otherwise, that may subsegquenthy—attach
to the property rights and interests in the Regulatery-Assetinvestment Interest subject to
the Pledge unless the Pledgee has otherwise agreed in writing. AnySubject to the terms
of the Collective Action Agreement, a Pledgee shall have a perfected security interest in
a related Investment Interest, including the Absolute Assignee’s rights and interests in
and to Transition Charge Collections or other related proceeds in respect of the
Investment Interest and that are deposited in any Regulatory Asset Account or other
account of any Electricity Distributor, IESO, Alternative Collection Agent or other person
who may have commingled such Transition Charge Collections or such other proceeds
with other funds. [A—PledgeeAll provisions of the PPSA shall cause—a—finanecing
statement—te—be—iﬂed—m—respeet—etﬁa—laledge—e;nhe—eaets—that pply to the Regulatory

Asset on the basis that it is -‘intangible” personal property, fer-informational-purpeses
only-under-the [PPSAL.except to the extent otherwise provided in this Section6(5).

(6) Enforcement of Property Rights — The rights of any Regulatory Asset Owner to collect
and enforce its rights and interests in, to or in respect of the Regulatory Asset shall be
exercised in the manner set forth in Article 5.

(7) Owners of a Specified Portion of the Regulatory Asset — A Regulatory Asset Owner
may effect a Disposition to an Absolute Assignee of a specified portion of its rights and

2917 Consider whether to simply leave this and have a financing statement be filed under the PPSA. This would
normalize the security interest and reduce any adverse suggestion that security would not otherwise arise.
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interests in the Regulatory Asset, including by way of a Disposition of a divided or an
undivided interest therein as specified in a related Disposition Document, in each case
under the Financing Plan. In no circumstance may the specified portions of the rights
and interests in the Regulatory Asset owned by all Regulatory Asset Owners be greater
than all of the rights and interests that comprise the Regulatory Asset in the aggregate.

(8) Collective Action Required — If a Regulatory Asset Owner’s righirights and
interestinterests in the Regulatory Asset comprises less than the entire property right
and interest constituted by the Regulatory Asset, such Regulatory Asset Owner shall
only enforce such right and interest on a collective fand jeintjcoordinated basis with each
other Regulatory Asset Owner in accordance with the Collective Rights Agreement.*®

Article 7 — Establishment of the Fair Allocation Plan3*18

(1) Adoption of the Fair Allocation Plan — The [Minister-of Energy}*’Delegate may , [by
written erderdeclaration.] designate and adopt a Fair Allocation Plan in compliance with

Article 7. The Fair Allocation Plan so designated and adopted shall be the Fair
Allocation Plan for all purposes of this PartAct, [except if amended, amended and
restated or terminated by a further written erder-issueddeclaration made by the Minister

of-EnergyDelegate in compliance with Section «}7(4).

(2) Principles and Parameters?*— A Fair Allocation Plan shall seek to allocate
UnrecoveredFuture Fair Share of Green Transition CestsBenefits across present and
future RatepayerRetail Consumer Groups on a basis that the Minister—of
EnergyDelegate, in its sole and absolute discretion, determines to be equitable, having
regard to the following principles and parameters®*:

1. UnrecoveredFuture Fair Share of Green Transition GestsBeneflts should be

lESQ—&eemmments—hmdeHhe—PeweF-Gen#aetsthe period endlnq on the

Program End Date.

2. The Fair Allocation Plan should specify the Reference Periods {e-g--6-menth

perieds)-for the purpose of identifying applicable RatepayerRetail Consumer
Groups and allocating among-them-responsibility-to-bearthe—UnrecoveredFuture

Fair Share of Green Transition CestsBenefits among them on a relative basis

over time.

3418 The dea is that the Fair Allocation Plan will be set once at the outset based on the principles and parameters
described here, all as applied based on information available and the reasonable expectations and discretion of
the delegate at such time. If the expectations are not fulfilled (e.g., generators may choose to retire their
facilities at the end of their current Power-Contractsprocurement contracts and not invest in extending service
lives to secure further pewerprocurement contracts), the Fair Allocation Plan will be unaffected, unless it is
specmcally amended (assumlng amendments will be permltted by the Ieglslatlon)
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3. The share of UnrecoveredFuture Fair Share of Green Transition CestsBenefits
allocable to a particular RatepayerRetail Consumer Group in respect of a
Reference Period should be proportionate to a reasonable assessment of the
benefits of the Green Generation Initiative to the RatepayerRetail Consumer
Group over such Reference Period.

4. The estimated-Unrecoveredshare of Future Fair Share of Green Transition
CostsBenefits to be allocated to a RatepayerRetail Consumer Group and any
future RatepayerRetarl Consumer Group at a partlcular time should not exceed
the e
usefu#ha;esrer—termsEstlmated Future Green Transrtron Benefrts measured in
respect of the periedReference Periods following such particular time and to the

Program End Date.

5. [No future RatepayerRetail Consumer Group should bearbe allocated an
unreasonably disproportionate share of the-UnrecoveredEstimated Future Green
Transition CestsBenefits. Except in exceptional circumstances or in the case of Commented [NP26]: Subjective. What would be considered
any backward-locking-adjustment-madereallocation of an _Over-Assessed UTESEIELIE
Amount as contemplated in 7, below, the share-of-the-UnrecoveredFuture Fair
Share of Green Transition CestsBenefits to be allocated under a Fair Allocation
Plan to any future RatepayerRetail Consumer Group should have regard to
[Insert formula if a year-over-year maximum amount is determined to be
appropriate]F®.

6. A-reasenable-estimate-of-the-rate-ef-inflationThe time value of money should be
appliedreflected in the Fair Allocation Plan, in order to equate the relative values
of the nominal amount of Unrecovered Transition Costs to be allocable to
Ratepayerallocations of Future Fair Share of Green Transition Benefits
calculated in current dollars, to future Retail Consumer Groups over time.

7. Baekward—teekrngad}ustmentﬁeaTo the extent there has been an
ver Assessed Amount, the Fa|r AIIocatron Plan tmay b&made@ﬂaehteveﬂa—fatr ((commented [NP27]: or the delegate? )

tmnatwedetermrne that an_adj ustment should ﬁalrM be made to rebate Reta|l [Commented [NP28]: Subjective (expected to be in accordance}

Consumers for such an amount., by reducing the costs otherwise attributable PIhelpunciplesi)
under the Act to such Retail Consumers. The relative costs of the Green
Generation Initiative are reflected under the Act by the attribution of Transition
Charges to such Consumer Groups, based on the Financing Plan seeking to
track the allocations of benefits under the Fair Allocation Plan. Accordingly, the
Maximum Transition Charge Amount determined for one or more Retail
Consumer Groups having regard to the Fair Allocation Plan otherwise applicable
may be appropriately reduced to recognize the effect of the Over-Assessed
Amount. In such a case, a determination to reduce the Maximum Transition
Charge Amount applicable for certain related Reference Periods should have
regard to the principle that the corresponding rebate should be extended to
benefit the Consumer Group or Consumer Groups in closest proximity to the

Legislative Implementation Date.

(3) Attribution Methodology — The Fair Allocation Plan [shall} specify an-objective
methedelogy-{the “Attribution Methodology*)-for the purposes of allocating the Period
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Transition Charges across all—of-the RatepayersRetail Consumers of a particular
RatepayerRetail Consumer Group. The Attribution Methodology shall result in an
attribution of such Transition Charges that areis considered by the Minister—of
EnergyDelegate to be equitable, and may have regard to such principles and
parameters as may be further set forth in a Regulation.

21%6Amendments of the
Fair Allocation Plan — The Fair Allocation Plan may be amended. amended and

restated or terminated by the Delegate, provided that such amendment, amendment
and restatement or termination shall (a) not be inconsistent with the principles and

parameters set forth in (2) or (3), above, or the Regulation and (b) comply with any

restrictions or limitations specified with respect thereto in any Funding Obligation.

Article 8 — The Finanecing-Plan*’IESO Retained Interest

(6]

Maintain Books of Account — IESO may maintain books of account to record the IESO
Retained Interest Amount and all adjustments thereto from time to time. Such books of

account shall be determinative with respect to the amount of IESO’s related regulatory
asset.

Limitation on Additions — IESO shall not record additions to the IESO Retained

Interest Amount in respect of IESO Funding Shortfalls (a) if such additions are

restricted by the terms of any Disposition Document or the Collective Action Agreement
or (b) on or after =, 2017.

Dispositions — IESO may effect a Disposition to an Absolute Assignee if (a) the

Absolute Assignee has or will concurrently become bound by the Collective Rights
Agreement; (b) the Disposition is effected pursuant to a Disposition Agreement dul

executed by IESO: (c) the Financial Services Agent confirms in writing that the
Disposition is permitted under the Financing Plan; and (d) the net proceeds payable to
IESO from the sale of the related Investment Interest would not exceed the IESO

Retained Interest Amount immediately before the time of such Disposition.

No Continuing Interest in any Investment Interest — IESO shall have no continuing
right or interest in any Investment Interest subject to a Disposition effected by IESO
under a Disposition Document to which IESO is a party and IESO shall not assert any
such right or interest or take or omit to take any action to exercise or enforce its rights or
interests under the IESO Retained Interest if such action or omission would impede or
obstruct the rights of any Absolute Assignee or a Pledgee to enforce its rights and
interests in any Investment Interest, except if IESO is expressly permitted to take or omit
to take such action, respectively. under the related Disposition Document or the
Collective Rights Agreement.

IESO Financing Costs — IESO shall be entitled in good faith to incur reasonable
financing costs (including interest and other reasonable financing charges) reflecting

23107566-823107566.9
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market terms and conditions and which are payable in arrears, in order to finance its
ownership of the IESO Retained Interest from time to time.

IESO Recoveries — IESO shall, in respect of a month, be entitled to receive from IESO
Remittances on a related Settlement Date the amount (if any) available to IESO under

Section 5(6)(b).

[Article 9 — The Financing Plan

)

)

@)

(4)

Power to Prepare and, Implement and Amend the Flnanclng Plan — JkaeempHanee

Adnwmstrahv&AgeanhaﬂThe FlnanC|aI Serwces Agent shaII be authorlzed to prepare,
implement and proposeamend the adeptien—of—a Financing Plan. If the
AdministrativeFinancial Services Agent is unwilling or unable to prepare and propose the
adoption of athe Financing Plan, the Minister-ef EnergyDelegate may by written
erderdeclaration designate one or more other persons who shall be authorized to
prepare and, implement such-aand amend the Financing Plan.

Required-Terms and Conditions of the Financing Plan — The Financing Plan shall
establlsh the baS|s for ach Absolute Assngnee s fundlng deC|S|ons tha%have%h&e#eet

Greup&en%basrs%aﬁ&eensrster%wﬁh%eﬁar—%eeaﬂemn—lan The Financing Plan
shall be-consistent-withhave regard to the principles,-and parameters;-requirements-and
cenditions-set forth in Schedule 3 and such other conditions and requirements as may
be specified in a written erderdeclaration of the Minister-of-Energy-{Delegate orin
accordance with the Regulation}.

OEBA - roval — An Addltlonal Fundln

Charge payable to or for the benefit of the Financial Services Agent shall be subject to
review and approval by the OEB

23107566-823107566.9
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OEB Review — The OEB [shall] undertake an annual review of the records maintained
by the Financial Services Agent for the purpose of confirming that the Funding
Obligations incurred and the Finance Amounts paid by or on behalf of the Absolute
Assignees were incurred and paid. respectively, in material conformity with the
Financing Plan.

ity-]Replacement of the
Administrative Agent — If the OEB identifies deficiencies or makes recommendations
in_its review under Section 9(4), the Administrative Agent shall take reasonable

measures to remedy such deficiencies if remediable. and shall in any event have regard
to the recommendations of the OEB in relation to further actions undertaken by the
Financial Services Agent under the Financing Plan. If the Financial Services Agent is
unwilling or unable to reflect such recommendations in relation to such further actions,
the Delegate may by written declaration designate one or more other persons who shall

thereafter become the Financial Services.

(6) {(1)-Obligation to Apply IESO Remittances — The AdministrativeFinancial Services

Agent shall ensure that amounts transferred to it under Article 5, as agent for and on
behalf of the Regulatery-Asset-OwnersAbsolute Assignees, or otherwise in respect of or

23107566-823107566.9
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as proceeds from the-Regulatery-Assetan applicable Investment Interest shall only be
applied or used to pay related Finance Amounts when they are due and payable and for

no other purpose.*

(7) {8)-Non-Recourse — The Financing Plan shall be implemented so that Funding
Obligations incurred shall be without recourse to or to any assets of the Electricity
Distributors, IESO, any Alternative Servicer, andany Alternative Collection Agent, the
AdministrativeFinancial Services Agent, the OEB, the Province or the Lieutenant
Governor in Council, other than if and to the extent that such persons or entities are
liable for the performance of obligations or duties arising under this PartAct or expressly
agree to become liable pursuant to any Funding Obligation or obligation in relation to a
Finance Amount. [All Funding Obligations shall contain a statement to the following
effect: “Neither the full faith and credit nor the taxing power of the Province of Ontario is
pledged to the payment of the principal of, or interest on, this [obligation].]

(8) (9)-Incurrences are Binding — Despite-any-failure-to-adhere-to-the-Financing-Plan-or-to
comply-with-any-requirement-of-this-Part;Notwithstanding anything to the contrary in this
Act, each Disposition made to or by an Absolute Assignee and all amounts payable or

becoming due and payable by or on behalf of a-Regulatory-Asset-Owneran Absolute
Assignee under or in connection with any obligation purporting to be a Funding

Obligation, shall be binding for the purposes of this PartAct, including in determining the
amount of related Transition Charges, despite any impairment or defect resulting from
such failure.

[Article 910 — Compliance Matters*®12

1) Right of the [OEB] to Inspect Books and Records - For the purpose of investigating
compliance with the provisions of this PartAct, the [OEB] shall have the right,
Jurlsdlctlon power and authorlty to examlne the books and records of anyepersenwhers

4919 As noted above, the outcome of any regulatory actlon undertaken by the OEB WI|| not affect Funding
Obligations that have been incurred under the Financing Plan. This Article isand any potential role for the
Audltor General is still under conS|derat|on
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the OEB shaII not take |nto account (_)_the eeueetlen—by—epattnbutten—te—sueh—pepsen—ef

administrative or servicing fees charged by OPG as Financial Services Agent [in excess
of the actual incremental costs incurred by such person of providing administrative or
servicing services-}*?];_(b) the cost consequences to OPG of being the Financial
Services Agent; or (c) the consequence of OPG consolidating the assets and liabilities
of any Financing Entity for OPG’s accounting purposes, in each case in setting any

regulated payment amounts for OPG.]*°

Article 1011 — Undertaking of the Lieutenant Governor in Council*2

(1) No Action to limit, alter, or impair or terminate Transition Charges, the Regulatory
Asset or Collections — The [Lieutenant Governor in Council] shall not in any way take
or permit any action to reduce, impair, postpone or terminate the obligation of
RatepayersRetail Consumers to pay Transition Charges or to impair the Regulatory
Asset or the collection or recovery of Transition Charge Collections, _Electricity
Distributor Remittances or IESO Remittances, either directly or indirectly[, including
through the introduction of any bill or the passing of any legislation or regulation] -having
such effect. The amount of Transition Charges determined hereunderunder this Act
shall not be subject in any way to reduction, impairment, postponement or termination
as a result of any action taken or failure by the Lieutenant Governor in Council[, -
including through the introduction of any bill or the passing of any legislation or
regulation} having such effect.

(2) Undertaking and Agreement — The [Lieutenant Governor in Council] shall not:

(a) in any way take or permit any action that limits, alters or impairs the value of any
Investment Interest;

Regetater—y—Asset—ePexcept as reqwred by the estlmates and adjustments made in
determining the True-up Amount, reduce, alter or impair Transition Charges that are
imposed, billed, invoiced, collected and remitted for the benefit of the Regulatory
Asset-Owners -including-any-Absolute Assignee-from-time-to-time;-andAssignees or
any Pledgee from time to timefincluding-through-the-introduction-of-any-bill-or-the
passing-of-any-legislation-or-regulationk.

(c) permit the amendment, amendment and restatement or termination of the Fair
Allocation Plan if such amendment . amendment and restatement or termination

20 As an alternative to this
provision, con3|der clarlfvmq under s. 78.1(4) of the OEB Act (whlch currently gives the OEB discretion in
setting payment amounts subject to O. Reg. 53/05) that the OEB in setting OPG payment amounts for prescribed

qeneratlon shaII not conS|der OPG'’s roIe as Admlnlstratlve Agent %eieensehdaﬂngaﬁmanang%ntﬁ%fer

y y of any
Flnancmg Entltles assoaated W|th the Falr Hydro |n|t|at|ve, perhaps W|th the exceptlon of any operatlng fees that
may be received by OPG for performing that role. Fe-be-discussed-}

“>Under consideration?! Under consideration including the dealers’ request for a “servicer guarantee” and a
“contractual guarantee” to address a “Change of Law” or if all or a portion of the legislation is ultra vires, requiring
at the lenders option). the Province to pay principal and interest on the outstanding debt until maturity or payout

the entire debt including any make-wholes.
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would adversely affect the validity or enforceability of any Funding Obligation or_the
rights of an Absolute Assignee or Pledgee thereunder,

in each case including through the introduction of any bill or the passing of any

legislation or regulation having such effect.

rlE —If IE is restructur issolv r mes insolvent or i
herwise in le of performing i ligations under thi

be established to perform such obligations.

arvicer-or-Alternative

Compensation for Failure — Absolute Assignees shall be compensated for
any losses suffered by them as a result of any failure by the Lieutenant Governor in
Council to comply with its undertakings and agreements in this Article 10(2)-fer-any-less
suffered-by-the- Regulatory-Asset- Owner-as-aresult-of such-failure-*411.2%}

No Wind-up of Financing Entity. No Financing Entity may be voluntarily wound up
liquidated or dissolved until one year after all of its Funding Obligations are repaid.

{3)-References to the Undertaking and Agreement — Any non-confidential reference
to the Undertaking of the Lieutenant Governor in Council, including in marketing
materials and other documentation authorized for use by the Administrative in
connection with any Funding Obligation, may be made provided that [Add conditions to
protect the Province).

Article 11412 — Regulations

Regulations may be made under this PartAct for the purposes described in Sections ¢,*, and *
and may be promulgated for any of the following purposes:

(a) to set standards and measures regarding the commercially reasonable
requirements of the Province associated with a-Regulatery-Asset-Owneran
Absolute Assignee incurring Funding Obligations or becoming obligated to pay
any Finance Amount, including to establish guidelines regarding all-in funding
costs; permitted Additional Funding CestsCharges; required maturities and
redemption and termination rights of Funding Obligations; liquidity requirements,
in each case to a Financing Plan that is consistent in its effect with the Fair
Allocation Plan;

(b) to establish and empower one or more regulated entities to undertake
decision-making activities with respect to this PartAct;

(c) to set out reasonable requirements regarding the appointment or retention of
advisors, agents, service providers, contract counterparties, including in relation
to ‘market terms and conditions’ parameters;

4422 Requested by Torys. For discussion.
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(d) to provide for audit and compliance standards applicable to those persons who
are or may become obligated or have duties that arise under this PartAct [or
under any Funding Obligation];

(e) to provide for any pre-vetting and approval requirements in relation to any

incurrence by a-Regulatery-Asset-Owneran Absolute Assignee of any Funding

Obligation or obligation to pay any Finance Amount; and

(f) to provide for appeal and due process considerations in connection with the
establishment, adoption, implementation and review of the Fair Allocation Plan or
the Financing Plan.

Article 4213- Miscellaneous*%23

(1

(2)

()

(4)

)

Choice of law — The law governing, as applicable, the validity, enforceability,
attachment, perfection, priority and exercise of remedies with respect to the transfer of
an interest or right or creation of a security interest in the Regulatory Asset, any
Transition Charge or the Undertaking of the Province shall be the laws of the Province.

Conflict of law — In the event of conflict between this PartAct and any other law of the
Province regarding the attachment, assignment or perfection, or the effect of perfection,
or priority of any Disposition or Pledge, this RartAct shall govern to the extent of the
conflict.

No further acts or approvals required - Notwithstanding any provisions of any law of
the Province to the contrary, no approvals, notices or authorizations other than those
specified in this RartAct shall be required with respect to the actions to be taken in
compliance with this PartAct, including under the Financing Plan or in relation to the
establishment of the Fair Allocation Plan, and the transactions and contracts authorized
in or contemplated by this PartAct or the Financing Plan, including the incurrence of any
Funding Obligation, any Disposition, any Pledge or in the payment and performance of
any attendant or incidental contract and any related expenses incurred to facilitate the
preparation and implementation of the Financing Plan.

Effect of invalidity after the Incurrence of any Funding Obligation - Effective on the
date that a Funding Obligation is incurred under this RPartAct, if any provision of this
PartAct is held to be invalid or is invalidated, superseded, replaced, repealed or expires
for any reason, that occurrence shall not affect any action allowed under this PartAct
that is taken by any person who is or may become obligated or have duties that arise
under this PartAct and any such action shall remain in full force and effect.

Severability - If any Article, Section, paragraph or subparagraph of this PartAct or the
application thereof to any person, circumstance or transaction is held by a court of
competent jurisdiction to be unconstitutional or invalid, the unconstitutionality or invalidity
shall not affect the constitutionality or validity of any other Article, Section, paragraph or
subparagraph of this act or its application or validity to any person, circumstance or
transaction, including the irrevocability of Transition Charges, the validity of the
Regulatory Asset, the incurrence of any Funding Obligation, any Disposition, any
Pledge, or the collection and recovery of Transition Charge Collections. To these ends,
the Legislature hereby declares that the provisions of this PartAct are intended to be

4528_0pG would like the specific amendments related to OPG to be included in the Bill.]_
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severable and that the Legislature would have enacted this RartAct even if any Article,
Section, paragraph or subparagraph of this PartAct held to be unconstitutional or invalid
had not been included in this PartAct.
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Schedule 1

Guidelines for Estimates

[To be considered.]
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Schedule 2

Requirements Applicable to Alternative
Invoicing Agent/ Alternative Collection Agent

[To be considered.]
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Schedule 3%

Principles; and Parameters.Requirements-and Conditions for Establishing the
Financing Plan

The Ernanerng—P—lanshaﬂ—haveregareHo%followmg principles; and parameters,—requirements

rovide a guideline as to what a Financing Plan should

address: {Commented [NP33]: Provide principles and parameters which

t

are expected to be considered in the development of the FP
(1) khe-Finanecing Plan-shall-in respect of each Reference Period, deseribeitmake reference
to the allocations of UnrecoveredFuture Fair Share of Green Transition CestsBenefits to
each Reference Group as-contemplated by the Fair Allocation Plan;

(2) the-Administrative-Agent-shall-make-a-good-faith-estimate of-thelESO Funding Shortfalls
for each Reference PenodAaased—en—the—terms—ef—the—Pewer—@ontnaets—and

(3) the-Administrative-Agent-shall-deseribeconsider alternative funding arrangements
considered-to-be-suitable for-the-purpese-effundingto fund the estimated IESO Funding
Shortfalls |nclud|ng byureferenee4@short term and/or Iong term Fundrng OblrgatronS»

9) {4)-such-Funding-Obligations-shall-reflestconsider quantities, maturities, payment
obligations, prepayment or redemptlon rlghts and such other features of Fundmg
Obligations so that A
payments made thereunder—rrerespee#e#eaehfor a Reference Perlod @netudmg%e

woutdﬁreasonably correspond to the aIIocatlons of unreeeveredFuture Falr Share of
Green Transition CestsBenefits to the applicable Reference Group under the Fair
Allocation Plan;

(4) if the anticipated amount of any Repayment (together with payments of other Finance
Amounts) to be made in respect of a Reference Period would materially exceed the
allocation of the costs and benefits of the Green Generation Initiative to the applicable
Retail Consumer Group under the then current Fair Allocation Plan, diligent efforts

t rmine whether a Refinancing or deferral of h R ment m

be reasonably and cost-effectively effected based on then prevailing market terms

the assumptlons and reqwrements specmed in any contemplated Fundlng Obligation
(e.g., any limit on the maximum amount of Transition Charges charged to a hypothetical
RatepayerRetail Consumer relative to his or her monthly electricity bill, as prescribed by
any rating agency that ascribes its credit rating to or in respect of the Funding Obligation
havrng regard to the applrcatron of the AIIocatlon Methodology) [Consider what

Commented [NP34]: Itis expected that it will consider...
(language is important)
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to-incur Funding Obligations from time to time on the best terms available at such time
for a financing transaction of the size and type contemplated, and having regarding to
the following parameters:

a. whether the Regulatery-Asset-OwnersAbsolute Assignees will require committed
access to short term liquidity to cover estimated IESO Funding Shortfalls prior to
incurring fixed term Funding Obligations, and the amount and repayment terms
of any such required liquidity; provided that any Repayment required to be made
under the terms of such short-term liquidity would not obligate a—Regulatory
Asset-Owneran Absolute Assignee to repay an amount in relation to a Reference
Period that would have the effect of the Financing Plan permitting incurrences of
Funding Obligations payable in such Reference Period that would exceed the
allocations of UnreceveredFuture Fair Share of Green Transition CestsBenefits
to the applicable Reference Group under the Fair Allocation Plan;

b. the basis upon which the AdministrativeFinancial Services Agent will selectthe
term to maturity of any other Funding Obligations; provided that any Repayments
required to be made under the terms of such Funding Obligations shalishould
not obligate a-Regulatery-Asset Owneran Absolute Assignee to repay an amount
in relation to a Reference Period that would have the effect of the Financing Plan
permitting incurrences of Funding Obligations payable in such Reference Period
that would exceed the allocations of UnreceveredFuture Fair Share of Green
Transition CestsBenefits to the applicable Reference Group under the Fair
Allocation Plan;

c. the basis upon which the interest rates applicable to such Funding Obligations
would be determined;

d. the reference capital or finance market in which such Funding Obligation would
be incurred, including markets outside of Canada if considered by the
AdministrativeFinancial Services Agent to be appropriate in the circumstances;

e. the currency of payments under such Funding Obligations and, if the Funding
Obligations are denominated in a currency other than Canadian dollars, the
basis upon which the AdministrativeFinancial Services Agent shall cause the
applicable Regulatery-Asset-OwnerAbsolute Assignee to enter into hedging
transactions to mitigate currency risk, including acceptable minimum and
maximum coverage levels, having regard to the availability of related derivatives
having notional amounts corresponding to the repayment and maturity profile of
such Funding Obligations;

f. the basis upon which the AdministrativeEinancial Services Agent will select
counterparties under any transaction to be entered into by a-Regulatory-Asset
Owneran Absolute Assignee, including any paying agent, servicer, cash
manager, liquidity provider, hedge counterparty, account bank, lender, note
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trustee, security trustee, paying agent, registrar/transfer agent, financial services
agent, arranger or manager;

g. the basis upon which the AdministrativeFinancial Services Agent will manage
counterparty risk, including by providing for maximum counterparty exposure
limits having regard to concentration, credit and other identified risks with respect
to individual counterparties or countries;

h. the basis upon which the AdministrativeFinancial Services Agent will negotiate
and settle Finance Amounts, including the amount of any Redemption Amounts,
Finance Reserve Deposits and Additional Funding Charges;

the basis upon which Funding Obligations may be redeemed, prepaid, repurchased or
otherwise affected, having regard for the need to minimize debt service charges and
other Funding Costs, and the need to maintain a stable funding platform to finance the
IESO Funding ShertfaliShortfalls from time to time on a basis that is consistent with the
allocations of UnreceveredFuture Fair Share of Green Transition CestsBenefits to
applicable Reference Groups under the Fair Allocation Plan;

the basis upon which any Repayments, Funding Costs and Redemption Amounts willbe
paid, including any defeasance, sinking fund or through other reserves or liquidity
facilities;

the basis upon which fees, charges, expenses, costs, indemnities, reimbursements and
other amounts payable to or for the benefit of the AdministrativeFinancial Services

Agent and other agents and service providers to the Regulatory-Asset-OwnersAbsolute
Assignees may be determined, allocated and paid;

the timing and basis upon which Finance Reserve Deposits and Finance Reserve
Withdrawals may be made;

the basis upon which any obligations for any other Additional Funding Charges may be
incurred and paid;

the basis upon which the cash flows arising from time to time or otherwise derived from
the Regulatory Asset may otherwise be applied, including in relation to any counterparty
enforcement and realization scenario;

the transmittal to [the IESQO] of information related to the amounts to be included in the
determination of the Period Transition Charge for a Reference Period;

the basis upon which any Disposition may be made or effected by a-Regulatory-Asset
Owneran Absolute Assignee, including parameters for determining the purchase price
for the interest in the Regulatory Asset that is the subject matter of such Disposition,
and any consents and releases that may be usefully obtained in connection with such
Disposition;

a-description-of-eachdescribe the requirements applicable to any special purchase entity
that will purchase the-Regulatery-Assetfrom-thelESOan Investment Interest, including

proposed capitalization, governance, and restrictions on their powers and activities-

having-regard-to-the-parameters-in-Schedule4; and
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(16) the basis on which any Pledge may be given or effected.
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