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End:
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Meeting Status:

Organizer:

Required Attendees:

Optional Attendees:

Update

Ontario Fair Hydro Plan
79 Wellington St. W. - 33rd Floor TD South Tower, Torys

Wed 04/12/2017 2:00 PM
Wed 04/12/2017 5:00 PM

(none)
Accepted

Calwell, Carolyn (ENERGY/MEDEI/MRI)

Rehob, James (ENERGY); Shear, Dan (ENERGY); Kacaba, Jennifer (ENERGY): Nelms, Scott
(MOF); Hume, Steen (ENERGY); Christie, Tim (ENERGY); Leslie. Wong@opg.com;
'MCAULEY Tyler -LAWDIV' (tyler.mcauley@opg.com); John.S.Lee@opg.com;
JUDY.WILSON@blakes.com; Stephen.Ashbourne@blakes.com;
Bryson.Stokes@blakes.com; 'Alan Hibben' (alan.hibben@rogers.com);
Brad.Purkis@tdsecurities.com; Maharukh.Hilloowala@tdsecurities.com;

Michael Wolff@tdsecurities.com; Harold.Holloway@tdsecurities.com; ‘Niehaus, Katrina’;
'Benaiah, Ian’; Nevison, Gary (Gary.Nevison@tdsecurities.com); Thom, Trevor

(Trevor. Thom@tdsecurities.com); Akman, Steven (Steven Akman@tdsecurities.com);
Thompson, Susan (Susan.Thompson@tdsecurities.com); Manii, David
(david.manii@tdsecurities.com); 'Feldman, Michael’; ‘Persaud, Donnie - Debt Capital
Markets’; "Hill, Krista'; "Turnbull, Vickie'; 'Dal Bello, David'; 'Mansoori, Nina'; 'Sebastiano,
Rocco'; 'Fitzpatrick, Michael F.'; michael.boll@ieso.ca; Kim Marshall; Veinot, Cindy (TBS);
‘Glenn Zacher'; 'O'Brian, Adam’; 'Emes, Aaron'; 'Peter Hamilton'; 'JORDA Jenny -FIN & C
CTRL', maryanne.aldred@ontarioenergyboard.ca; Petsche, Nadine (TBS); 'Mary Anne
Aldred'

‘Myers, Jonathan'

This meeting has been moved from Blakes to Torys due to boardroom availability.

Please contact Reception or Nicole Drake (ndrake@torys.com) when you arrive to be shown to the

boardroom.

Hi Everyone,

This will be a meeting to discuss the Ontario Fair Hydro Plan (OFHP).

Please forward this meeting invitation to your respective teams for their attendance if any individuals
are not included.
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Preliminary Draft for Discussion Purposes Only

“Fair Hydro Act”
Article 1 — Purpose

The Province has and continues to encourage the construction and development of facilities for
the long-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, feed in
tariff and other similar programs (the “Green Generation Initiative”). The long-term benefits of
the Green Generation Initiative accrue over time and have benefited and will_continue to
benefit present and future electricity consumers in the Province.

The imputedout-of-market 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.Reg. 429/4 under, the

Electricity Act (the “Global Adjustment”). Itne@@baJ—AdﬁeetmenLMnemeed—ase—ehaFge%Hed-
to-elesctricity-consumers-in-theirmeonthly-electricity-inveices-:

The Green Costs Adjustment is currently determined each month by reference to the amounts
paid by IESO to the generators of electricity in the Province under the Green Generation

Initiative,—which-may-be-higher—thanprevailing-market-price—for-electricity—These-differences,
These amounts paid by the |ESO arise because IESO has entered into long-term

procurement contracts with such generators in order to provide them with lerg-term-

prieerevenue certainty—fer—eleetricity, and in turn to encourage the generators to develop
technologies and to construct and develop facilities consistent with the Green Generahon

Initiative.

respect of all IESO procurement contracts.] It has been determined that the useful lives of

many of the assets encouraged-bydeveloped under the Green Generation Initiative will be well-
in excess of the respectlve terms of %he—mleteememsm procurement contracts,-and-in-

Since the benefits to past, present and future electricity consumers from the Green Generation
Initiative will not necessarily coincide with the costs currently attributed through the Green Costs
Adjustment, based on the respective durationsterms of the_applicable procurement contracts,
it has been determined that the rate at which the costs associated with the Green Generation
Initiative should be passed through to RetailRegulated Consumers (as defined in Article 2)
should be more closely aligned with the benefits that such RetailRegulated Consumers have
derived and are expected to derive from the Green Generation Initiative over time. This
realignment will be based on general principles and parameters that establish a reasonable
basis for measuring and allocating the relative costs and benefits of the Green Generation

Initiative equitably across present and future RetailRequlated Consumers (the “Fair Allocation
23107666:9Error! Unknown document property name.
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whose records shall be determinative for the purposes of this Act except to the extent of
a manifest calculation error.

!? “Additional Funding Charges” means, for a Reference Period-in-respest-of an-Abselute-

| Assignee, the fees, charges, expenses, costs, indemnities, reimbursements and other

amounts (including any applicable tax amounts) that are or become payable by or on

j behalf of the Absolute Assignee during the Reference Period and that were incurred or

> {/L{ 1 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 Fundmg Obllgatlon and whether d|rectly or |nd|rectly)
lncludmg vithet-dus ien-and-witheutlimitation): -pay

conp [ S~

%,l?’au_ “Alternative Servicer” means a person appointed under Section 4(8) to assume the
U A obligations of the Servicer under Article 4, as agent for and on behalf of the Regulatory

e Asset Owners._[NTD: We see this, in effect, as the same thing as the IESQO
Successor; that is, replacement of the master Servicer.]
a‘/-i

23107666.9Error! Unknown document property name,
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“Electricity Distributor” means,—in—respect—ofa—Service—Area,—the_a rate regulated
distributor licensed under Part V of the Ontario Energy Board Act, 1998-inrespect-of-
sdeh-Service-Area; 1998, 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_[NTD:

im ived? wi rici istri now?] by the Electricity
Distributor prior to the Remittance Date and that have not otherwise been remitted to
1ESOServicer 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 any-of-aan Electricity Distributor (or in
its stead, by an Alternative ServicerCollection Agent), by the Servicer or by a Retailer,
in each case to a RetallRegulated 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-thesuch

Electricity Distributor's designated-Service-Areadistribution system and in respect of
applicable Transition Charges to be charged to the RetailRegulated Consumer under

this Act._ [NTD: The A!nggggggg Servicer should ing invoice for Trgg;g;!gg Charges,
n ire i ice, Also avoid n, we s he W
“invoice” i f E i & ”

% ference to what distributor n t to consumers.]

“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 Financial Services
AgentManager; and (b) in relation to an assessment of the benefits of the Green
Generation Initiative to ary—Retail—Consumer—GroupRegulated Consumers, the
estimated value (in current 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 Act except to the extent of a manifest calculation error.

“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 RetailRegulated 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 aggregate value (measured in current dollars) of the benefits that have accrued to
RetallRegulated 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.
23407566-9Error! Unknown document property name.
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[ Financial Services AgentManager in cemplianceaccordance with Article 9 from time to

time.

| ”7\_)!—,"__’,/5
/s
VBt o

“Funding Obligation” means, in respect of an Absolute Assignee, each payment

] obligation (including, without limitation, each obligation to pay: principal, interest,
premiums and other financing charge payments; pass-through payments; payment
obligations arising under or in respect of derivatives; payment obligations owing to

| service providers, Financial Services AgenatsManagers, finance entity intermediaries,
capital markets intermediaries, advisors, lenders, credit enhancement providers, liquidity
providers, disbursement counterparties, regulatory agencies and rating agencies; and all

| Additional Funding Charges) incurred by or on behalf of the Absolute Assignee under
the Financing Plan, including any Refinancing of another such payment obligation
incurred by or on behalf of such Absolute Assignee.

“Future Fair Share of Green Transition Benefits” 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.

“Global Adjustment” has the meaning given in Article 1.

“Green Costs Adjustment” has the meaning given in Article 1.
“Green Generation Initiative” has the meaning given in Article 1.
“IESO” means the Independent Electricity System Operator created pursuant to Part ||

of the Electricity Act, 1998.

23107666-9Error! Unknown document property name.



EOTETUTTIT LA i427 102

s G

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

“IESO Successor” means the entity appointed by the Province to succeed to the rights
and obligations of IESO as the entity responsible for managing the Province’s electricity
system.

“Investment Interest” means an ownership interest in, to or under the Regulatory Asset
that is acquwed by an Absolute ASSIQnee pursuant fo a DISpOSIlIOﬂ—WhIGh—GWH&FS-h+p—

“Investment Remittance” means, for a month, the lesser of (a) the aggregate amount of
all IESO Remittances for the month, and (b) the sum of the Firanee-AmeuntsFunding
Obligations due and payable by all Absolute Assignees in respect of the month.

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

£ ndi 2 for fe ri i a Fin

and other oerrodlc fmance charoes accrumq due and becomlna Davabfe or Dard bv or on
behalf of the Absolute Assignee during the Reference Period in respect of its Funding

_g_Obff a.ffo_.—g_ns including <such amounts as may be prescribed, exceeds (b) the
d U Jc f " dill ' DE

233262452
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. 79.16 or under ion 79.16 i ction that L'
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Consumers” ar i i lass to that which i igible for th - ;
the Ontario Rebate for Electnc.'tv Consumers< X le, w (:; (P%“
2
[
P d“,i =y

‘CU?A .f

;I;g ph ;gg “>whether or not the transm:ss:onand dtstnbutron system assets
continue to be owned or operated bv EIectnc:tv Distributors or operated by

IESO<" o m k s Tr r
IE »t_own but does T e it The g
doe: ]

“Regulatory Asset” means the property rights and interests described in Section 6(1),
which collectively is comprised of-the {ESO-Retained-tnterest-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;
and (b) for the Servicer, any bank account into which 1ESOServicer deposits or

recelves Transmon Charges—EIeetneﬁy—Dmtnb&er—Remthanees—eHES@uRem%&nees—

23107566-8Error! Unknown document property name,
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“Retailer” means a person who is licensed under Part V of the Ontario Energy Board
Act, 1998 to retail electricity.

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

“Servicer” means |[ESO or |[ESO Successor, as agent for and on behalf of the
Regulatory Asset Owners, for the purposes set forth in Article 4.

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

\ “Transition Charge means, for-a-Retailthe 3
Consumer |n respect of a Reference Period,

applicable-Reference-Peried-Length—being the Period Finance Charge as-aftecated

0 such R.'! ) on a’monthly basis.
NTD hi ped 0 be gro d up to ount fo 'i _Ml
expe d 0 tabl d ittance d NTD: Do not need—to create
L, llel i E r
f ete vol a t of PP The OEB
il n f

n 5 ver th iod Fi c es.

“Transition Charge Collection” means any amount received [or deemed by this Act to

have been received] by the Absolute Assignees upon the collection of a Transition

arising from the exercise and enforcement of any related rights and interests under or in

M Charge paid by or on behalf of a RetailRegulated Consumer, including any proceeds

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 Financial Services AgentManager equal to (a (a) the
>Actual Finance Amount for such related True-Up Period<, minus (b) the Estimate of

the Finance Amount for the related True-Up Period, minus—{b}-the-<Aectual Finance-
>, plus (c) the Collected Amount Adjustment for
such related True-Up Perlod NTD w1| ork f




-15 -

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 9(3)) are deemed to be irrevocable, final and effective without
any further action, except to the extent of manifest calculation error. For greater
certainty, a Transition Charge may include Finance Amounts for a Reference Period
| regardless of whether-e~ret the payment of such Finance Amounts are inconsistent
with the Fair Allocation Plan applicable at the time such payments are due and payable,
| and regardless of whether-ernet 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.

“k\rd)"% Ai:'f/(ﬁ) g '_ ? — [NTD: = th true-u of

Article 4 — Invoicing of Transition Charges _[NTD: Move Article 4 sections (1) to (4) to \BJ,';M ,
n ns remain e diligence by the i

Dealers.]

(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 RetailRegulated 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 RetailRegulated 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 Retai-Ceonsumer Consumer. [NTD: Mus
- l ills i iqi unit sub-metering provider
ﬁ = . - - : T i . i
d ddre he i sion of Transiti s in invoi fr |

f how the |E i " s

nsistent wi nt pr —
/f “l.,_,
W/L(e;? Calculation of the Period TransitionFinance Charge — Not later tha [SSEgZprfor C{/\

to the first day of a Reference Period, each Absolute Assignee (or—the Financial 4{/
l Services AgentManager on its behalf) shall provide the OEB with written notice of each V3w
Estimate of a Flnance Amount payable by it or on its behalf in respect of the Reference \l,,;\‘?”-f,f <

Perlod e A |
;f;"} |
oA s A et >
. he Financial rvi Man n half) shall calculate the Period |
C&; 9 IFFeﬂemenFlnange Charge appllcable to the Reference Period i (
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(9) Absolute Assignees have Standing — The Absolute 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 RetailRegulated Consumers for a
failure to impose, attribute, charge, bill or invoice Transition Charges_or to otherwise

%N-/' comply with this Act. Any court of the Province shall have jurisdiction over any

actions brought before it by the Absolute ASS|gnees in relation to any such failure._and_

W may make any interim or final order i is regard. [NTD: We would li 4]’,
to see the sections on “Standing” to bring an action fo remain in the legislation "
W (as_opposed to being moved to the regulations as we believe we grewogslg s W)
6{,&%’ s ested we see thos rovisi in ri 7
enforcement scheme for the Financing Entity (and so something ;I;lg; gbggg!g be
iffi r rovi ing forwar

(10) 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
&

(11) 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 to ensure that Transition Charges are properly
charged to RetailRegulated Consumers and specified as such in Electricity Invoices.

Article 5 — Collections and Remittances : \' i i
to Regulations.] (72 ovckrondic B

(1) Duty to Collect a

icity Distributors or if applicable any Alternative
of the
icer, collect amounts owing by Retangegulate
Consumers in respect of Transition Charges charged to such RetailRegulated
Consumers in Electricity Invoices issued by the Electr|01ty Distributor or if applicable
such Alternatlve Collection Agent~ ILin equlations, [NTD:
‘ mi ition Charge should be incl

= Stri : o ErF

O 15%7

w (2) 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 RetailRegulated Consumers and 4&44,
deposit such Transition Charge Coliechons into its Regulatory Asset Account 8 INTD:

D if this i for r o
the hands of the IESQO] Prior to and following a deposit of Transition Charge /@L{/
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 the Regulatory Asset Owners_or its Pledgee. N

Stlor.

Tt —(3) Electricity Distributor Remittances — On each applicable Remittance Date, an
ﬁs e Electricity Distributor shall remit all ounts invoiced nt of the
B/ 1 1% colestionsiandars ot cassodr appicsbie-agsaion

+2 Consider trying to attach to existing LDC credit enhancements and provide parallel coverage for customer losses.
23407866-0Error! Unknown document property name.
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applicable—service—area—including—allconsumers connected to the—elestricitysuch

person’s distribution system assets-and-taking—electric-delivery-servicelocated-within-
such-service—area; (b) allocate partial payments by RetailRequlated Consumers as

provided in this Act; (c) exercise all enforcement rights of the Absolute Assignees for the
benefit of an Absolute Assignee; and (d) remit any Transition Charge Collections to the
Absolute Asmgnees or Pledgees, as applicable each in accordance W|th |ts Investment

Interest. isition of Id r
fo be an glgg;;igig distributor; consider deleting since this is cgvg@g gﬂ by
Section 5(7).]

(10) Absolute Assignees have Standing — The Absolute Assignees, acting together in
accordance with the Collective Action Agreement, may bring actions against any
Electricity Distributor, {ESOServicer, the Alternative Collection 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 RetailRegulated
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 6-5, or to otherwise comply with this Act. Any court of the Province

shall have jurisdiction over any actions brought before it by the Absolute Assignees in’

relation to any such fallurewﬂw

(11)

Regeﬂete#y—Aeeet—en—beha#f—ef—the—Abeele&e—Aeagnee&Not Uged |NTDE lgg §gmgg;

(12) 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 RetailRequlated Consumer, any Electricity
Distributor, {ESOServicer, 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,

23107566-9Error! Unknown document property name.
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the nght of LESQ—(—QQ Regulatogg Agse; gwne to record its LESQ—Retmned—

the Requlatory Asset in its accounts;

the right to impose, bill, invoice, collect and receive Transition Charges from
RetallRegulated Consumers, including the right to determine the amount of
Transition Charges in accordance with this Act;

the right to enforce the obligations and indebtedness of each RetailRegulated
Consumer to pay the Transition Charges charged to the RetailReqgulated
Consumer from time to time in accordance with Article 3, together with all related
late payment fees or interest charges arlsmg in respect thereof under the related
Electr|C|ty Inv0|ces TD: D
ina ng Entities to chase a er indi -,‘-. onsumers?] [NTD: This should
e the i i : Q nts. required for

dete i harges te’ be M" 0

c-:lj;/zm ersi / : dpﬁ’ce/‘:]q/v( _?WV

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;

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 IESOServicer 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 5;

the right to enforce the duties and obligations of {ESOServicer 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
5;

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

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

all Related Rights; and

23326245.2
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the—QFGWHGE—BA Pledge by an Absolute Asmgnee may be made to secure any reteteeL
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 related Investment Interest in accordance with the terms of the
Pledge. Otherthan-asrequired-by-the-Finaneing-Plan—neNo consent of,_or notice fo,
any person shall be required to give effect to a Pledge made to secure any Funding
Obligation.

(5) Perfection and Priority of Pledges - For purposes of the Personal Property Security
Act (the “PPSA”), the Regulatory Asset shall be intangible personal property and any
Pledge made by an Absolute Assignee in respect of a Funding Obligation shall, §gg|ggg
to the terms thereo ise to a securit ' which the PPSA a
and may be perfected by filing a financing 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 Absolute Assignee shall immediately be subject to the such Pledge, and
the security interest in such proceeds shall be perfected pursuant to the PPSA. ¥4 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 attach to the property rights and interests in the Investment Interest
subject to the Pledge unless the Pledgee has otherwise agreed in writing. -Subjest-to-

A Pledgee shall have a perfected
security interest in a related Investment |nterest 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. All provisions of the PPSA shall apply to the
Regulatory Asset on the basis that it is intangible personal property, except to the

' extent otherwise provided in this Section 6(5).

(6)>I;n;yt€ement of Property Rights — The rights of any Regulatory Asset Owner to collect

enforce its rights and interests in, to or in respect of the Regulatory Asset shall be
rcised 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
interests in the Regulatory Asset, including by way of a Disposition of a divided or an
undivided mterest therein as specified in a related Disposition Document-in-each-case-

. In no circumstance may the specified portions of the rights

{,c 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.

H {F (8) Collective Action Required — If a Regulatory Asset Owner’s rights and interests 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 and coordinated basis with each other Regulatory Asset Owner
in accordance with the Collective Rights Agreement. ; I

14 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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4

by

3.
Gensume#@;e&ps—ever—tmqe»me Fair Ailocatfon Plan should spemfv the
Reference Periods for the purpose of <>allocating Future Fair Share of Green
Transition Benefits among <Regulated Consumers> on a relative basis over
time. <

v

(3) Attribution Methodology — The Fair Allocation Plan shall specify the Attribution
Methodology for the purposes of allocating the Period FramsitienFinance Charges
across the RetailRegulated Consumers—ef—a—pameular—RetaH—Gena&meFGFe&p The
Attribution Methodology shall result in an attribution of such Transition Charges that is
considered by the Delegate to be equitable, and may have regard to such principles and
parameters as may be further set forth in a Regulation- EM> the Attnbunon

Methodologz < limit th
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Article 9 — The Financing Plan_[NTD: Move all of Article 9 to Regulations other than 9(1).]

(1) Power to Prepare, Implement and Amend the Financing Plan — The Financial
Services AgentManager shall be authorized to prepare, implement and amend a_

financing plan for the Financing Entities> and propose the adoption<_of such

financing plan as the Financing Plan—lf—the—Emeﬂeral—Sewrees—Ageﬂt—r&H}HWMmg%P

H%WHBMHMM

Flnan ial Services Manager t to withdraw its financing plan as

(2) FermsPrinciples and CenditionsParameters of the Financing Plan — The Financing
Plan shall establish the basis for each Absolute Assignee’s funding decisions—The-

Emanemg—Plaa—ehaH—ha#eMg regard to the prmmples and parameters set forth in
Schedule 3-a

(3) OEB Approval — Any Additional Funding Charge payable to-erfor-the-benefit-of the
Financial Services AgentManager in respect of services provided by the Financial

Services Manager (other than third party costs) shall be subject to review and
approval by the OEB.

(4) ©EB-Review_of Financing Plan — The [OEB] {shall} undertake an annual review of the
records maintained by the Financial Services AgentManager 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 Flnancmg Plan. [NTD: We would prefer that this be dealt with by

n ion pr by an offi f the Financial Services Man

5) Replacement of the — If the
(5) Repl f the Administrative-AgentFinancial Services Manager - If the OEB

identifies deficiencies or makes recommendations in its review under Section 9(4), the
Administrative-AgeniFinancial Services Manager 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 AgeniManadger under the Financing Plan. If the Financial Services

Manager 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 Fmanmal Servrces— Managgr Any

documents evidencing the Funding Obligations.

(6) Obligation to Apply IESO Remittances — The Financial Services AgentManager shall
ensure that amounts transferred to it under Article 5, as agent for and on behalf of the
Absolute Assignees, or otherwise in respect of or as proceeds from an applicable
Investment Interest shall only be applied or used to pay related Finance Amounts when

23407566-8Error! Unknown document property name.
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Article 11 — Undertaking of the Lieutenant-Governorin-Councii*'Her Majesty in right of
Ontario'®

(1) No Action to limit, alter, or impair or terminate Transition Charges, the Regulatory

Asset or Collections — The-{Hedterant-Gevernorin-GCouncilfHer Majesty in right of

Ontario shall not in any way take or permit_(including by any agency or
administrative body) any action to reduce, impair, postpone or terminate the obligation

of RetailRequlated 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 under 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-Geovernor-in-CouncilHer Majesty in right of
Ontario (including by any agency or administrative body), including through the

introduction of any bill or the passing of any legislation or regulation having such effect.

(2) Undertaking and Agreement — The-{Lieutenant-Geovernor-in-CeouneiljHer Majesty in
right of Ontario shall not:

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

(b) except as required by the estimates 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 Absolute Assignees or any
Pledgee from time to time;

(c) permit the amendment, amendment and restatement or termination of the Fair
Allocation Plan if such amendment , amendment and restatement or termination
would adversely affect the validity or enforceablllty of any Funding Obligation or the
rlghts of an Absolute Asmgnee or Pledgee thereunder guugujd_ngjjlhemwe

vdec 'n ligation

in each case including through the introduction of any bill or the passing of any
legislation or regulation having such effect.

(3) Successor IESO - If IESO is restructured, dissolved or becomes insolvent or is
otherwise incapable of performing its obligations under this Act,_an IESO Successor
IESO-shall immediately be established by Her Majesty in right of Ontario to perform
such obligations.

2418 |nder 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. *
| e isruption thatr nderSI |m 055|b| t refln nce deb when re mred (or where

23326245.2
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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 Act 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 Act 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 Act shall be required with respect to the actions to be taken in
compliance with this Act, 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 Act 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 Act, if any provision of this Act 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 Act that is taken
by any person who is or may become obligated or have duties that arise under this Act
and any such action shall remain in full force and effect.

Severability - If any Article, Section, paragraph or subparagraph of this Act 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 Act are intended to be
severable and that the Legislature would have enacted this Act even if any Article,
Section, paragraph or subparagraph of this Act held to be unconstitutional or invalid had
not been included in this Act.

23107566-9Error! Unknown document property name.

23326245.2



-33-

Schedule 2

Requirements Applicable to Alternative
Invoicing Agent/ Alternative Collection Agent

[To be considered.]
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