Comment Draft: April 6,10, 2017

CONFIDENTIAL AND PRIVILEGED
Preliminary Draft for Discussion Purposes Only

“Fair Hydro_Act” -

Article 1 — Purpose?

rravide e rs-with-long-term-price ; 503 The Provmce has and contlnues to
encourage the constructlon and development of facnlltles 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,
|nclud|ng under the Province’s various procurement standard offerané feed in tarlff

“‘Global Adiustment™, The Global Adiustment is included as a charge billed to electricity

consumers in their monthly electricity invoices,

consistent with the Green Generation [nitiative. In qeneral whenever amounts Davable under

Drocurement contracts. It has been determined that the useful Iuves of many of the assets
encouraged by the Green Generation Initiativerem-the-orne-hand—andthecosis-of

Eeqreéatwe teasre for the statute wh ich text will- be usefut - the evem ofa- ehatienge
2 Consider nedifying-this to-alse-referis-gas-contracts-and-hydroslectris contracts,which-provide for-mechaniss-that-

23107566.823107566.9



+f the respective terms of the related procurement contracts, and in_ many cases may
xtend over more than one generation of electricity consumers.

Since the benefits {o electncltv consumers from the Green Generatlon

Initiative borpae-by
taa S A.__g._; o in

Generatlon Inltlatlve over tlme Thls realldnment will be based on principles and parameters

an-be-apphed-Fom-time-io-Hime-a-orderio establish a reasonable basis for measurlng and
allocatlng the relatlve costs and beneflts of the Green Generatlon Initiative across present and
wivre-Fatepayers slan-to-allocate-such-cosis-and-benefits equ|tably across present and

lf athe Fair Allocation Plan determines that the equitable allocation of the Glebal-Adjustment to-
Stepaversc osts assocrated with the Green Generation Initiative to the Retail Consumers of

lESO WI|| need to obtaln fundlng from anothersource wha{;h {;euld lnolud»e fundsng From-third-
; o . BB : nackets 1o cover such a shortfall If a

fundlng obllgatlon is lncurred =8 erd»er te enable th»e by IES 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 transactlon costs-will- be

provide|n order for or IESO to obtain a rellable and commltted source of cash flows to enable
IESO to repay such funding shligations-a -pav-relal wding-costs-with-cedainbwhendh
funding-sbligationsamounts when they become due and payable Thr»s Part thlS Act |mposes
irrevocable and non-bypassable financial obligations of-Ratepayers
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 obllgations ----- W hlch will take the form of the Regulatory Asset contemplated
thelnterests in the
Regulatory Asset willmay be sold and absolutely assigned and-will- beleng vy 1IESO to one or
wevey-created financing entities, which in turn will finance their 3580t
Regulatery Aseet cgwred mterest by mcurrrng funding obligations. The mcurrence and

an—administrativea_ financial _services agent--{initially-QP{); under the Financing Plan

3 Cenflrm whether any RPP ferecestmg vanance is-to-he-included-in-{i)-a-funding-shorfall-and-{ii} related 1EBG-
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contemplated in this BartAcl. The Financing Plan will seek to reasonably match the payment

obhgatlons arising under such fundlng obllgatlonswana to be borne by the future

Article 2 - Definitions
In this EartAct:

“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 Frnance Reserve Wlthdrawals apphed to pay such
amounts), which amounts shall be recorded by the AdmisistrativeFinancial Services

Agent whose records shall be determinative for the purposes of this Farl-inAct except to
the absenssextent 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 (|nclud|ng any applicable tax amounts) that are or become payable by the-

gulatony-Assel-Gwnersor on behalf of the Absolute Assignee during the Reference
Perlod and that were incurred or committed to directly or indirectly by_the Absclute

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 |nto by or by the
LdministrativeFinancisl Servnce Agent on behalf of, a-Regulato

Services Agent, including amounts payable to its advisors and outside counsel; (d) any
amounts incurred to prepare, confirm, amend and implement the Financing PIan; (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 calculatrons determinations or confirmations to be made by or on behalf of a-
legulatory-Asset Ownerthe Absclute 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; (I) any
manager sfor 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 RatepaverRetaill Consumer for a Reference
Period, the number (expressed as a percentage) determined in respect of the
RatepayerRetail Consumer by [IES0lthe 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.

“Attribution Methodology”® means the methodology specified in the Fair Allocation Plan
for allocating the Period Transition Charges for a Reference Period to the-individual
atepayerRetaill Consumer Group based

Period, 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 wauldmay be identified and
railed- :m@cau ht b _the True Up

dlscussmn is requned H&W has ralsed a.concern redardlna DOSSIbIe adverse chanqes after the fact and rating
aqencv cons:deratlom-; (,om-;lder whether hard- codlnq 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.?

“Deleqate means the person or persons designated in writing from tlme fo time bv the

the “‘Deleqate” under this Acl

“Disposition” means an assignment, transfer conveyance sale, contnbutlon set—over
exchange or other dlsposmon of all-or-a-3 orfion-dn NO-2-50 | nortio

Absolute Assngnee pursuant to a D|sposmon 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 requlated 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.

“‘Estimate” means; (@) In relation to costs, expenses or payments in respect of Funding
Obligations or any Finance Amount for a Reference Period, the estrmated amount of
such costs, expenses or payments determined by the Administrative-AgentFinancial
Servuces Aqent and (b) in relatlon to _an assessment of the benefuts of the Green

4 Consider adding the Financial Services Agent and the Servicer as parties,
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the Fair Allocation Plan prepared in accordance with Article 7 of the agaregate value
{measured in_current dollars) of the benefits that are expected o accrue (o Retail
Consumers from the estabhshment and implementation of the Green Generation

Initiative up to and including the Measurement Date.

i

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

. the Reference Period_in_ respect of the Absolute Assignee: (a)
Repayments; (b) Funding Costs; (c) Redemptlon Amounts (d) Flnance Reserve
Deposﬂs and (e) Additional Fundlng Charges Stats sceipt THOANS,

‘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.

“Fmanual Serwces Aqent” means. OPG _ ,
= & Fmanmal Serwces Aaent of the

23107566.823107566.9



Absolute Assmnees L

“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 Adminisira
Services Agent on behalf of each Absolute Assugnee in comphance W|th Artlcle 89 to set

P-oecls TN (¥ : ortfa including any
Refinancing; (c) any Pledge may be glven or effected (d) any Funding Obligations may
be redeemed, prepaid, repurchased, amended or othenmse 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 (i) the cash
flows arising from time to time or otherwise derived from the-Regulatory-Asselan

and restated or terminated by the Financial Semces Agent in compliance with Article 9

from time fo time.
“Funding Costs” means, for a Reference Period_in respect of an Absolute Assignes, the
amount by which (a) the aggregate of all interest and other periodic finance charges
accruing due and becoming payable or paid by or on behalf of the Regulators Assel
GwnerAbsolute Assignee during the Reference Period in respect of attlts Fundnng
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 mdenture ancillary
agreement or other financing document relatnng to aits Funding GhligatienQbligations,

exceeds (b) the aggregate of all Fi samounts recelved by or on behalf of
the Absolute Assignee }

» the pavment of the Funding Costs

gayable.ln resgect of a Fundnng'ggbllgatlo for the Reference Period.

5 Discuss whether to accommodate multlple Finangial Servmes Aqents I\/IOE o conmder

wholly-owned sub5|d|ary of OPG (1) would not be subject to 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-issuss-forconsidsration-by-the stakeholders.
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“Funding Obligation” means, in respect of an Absolute Assignee, each payment
obligation (|nclud|ng each obllgatlon to pay: prlncrpal interest,premiums and other
f|nanc|ng charges—indebledness uah pa

obligations arlsmg under or |n respect of derrvatlves,* payment obligations owing to
service providers, administrative—agenisFinancial _Services Agenis, finance entity
intermediaries, capltal markets mtermednanes advisors, lenders, credit enhancement
providers, Ilqurdrty providers, dlsbursement counterpartles regulatory agencres and
ratmg agenmes and all taxes-spavable in conne sWRYYIE ] o WK TATH Yo Pt hats:

Assignee under the Financing Plan-ig-gsrdesio-fund-a-Funding-Shorfall-for-a-Refereng
Pegrigd, including any Refinancing of another such payment obllgatlon rncurred bv or on
behalf of such Absolute Assignee ®

1998.

“Global Adjustment” means-the-amount calculated from-time-{o-time under

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

“‘Green Generation Initiative” thas the meaning given in Article 33:1.

Generater—----te averd eenfeeaen
* Nete that-if- a«ijeetments fer--E?aH Hyd-;e preaeam ara-to-be-applied after existing GA-adjustments -then-this-may-
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“IESO” means the Independent Electricity System Operator created pursuant to
finserd}-Part || of the Electrcity Act, 1998,

“IESO Applied-Surplus
(a) the amount; Qf any;) by which (i) the {E50-Fows rack-Net-RPavm
Tran3|t|on Charge Amount for the Reference Perlod exceeds (n) ha-GA Power o

Gantrb Perlod Frnance Amount for the Reference Perlod and (b) the IESO

9k Financin osts” means, for a Reference Period, the financing costs (f an
incurred by |IESO pursuant to Sectron 8(4) in order to finance its ownership of the I[ESQO
Retained Interest s : 5

“1ESQO Funding Shortfall” means, for a month, the amount, if any, by which (a) the [ESO
Electricit Dlstnbutlon Recei ts that Would be payable 1o IESO for the month if

shortfall is determined to have been based on incomplete information, variances or

estimates that were inaccurate, an adiustment shall be made in determining the amount

“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

7 This has been recast to recognize that the shortfall in the first 4.5 vears could exceed the entire GA amount. A
more refined approach fo describing the concept may be considered.
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Collection Agent to recover payment of amounts payable by Electricity Distributors to
IESO in accordance with Article 5.

“I ESO

aﬁs@m}Retamed lnterest” means IESCO’s right, title and ownershlo mterest ( |f anv)
af, which shall exclude each Investment [nterest,

basis of themassets comprising the Regulatory Asset and ownership of an undmded
ownersh;o interest in_the Requlatorv Assel in_each case as _may be o

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

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

“‘Maximum__Transition_Charge Amount” means, for a Reference Period, (a) the

‘Measurement Date’ means lInsert relevant date around the ©
Datel and any other date specified as such under the Fair Allocation Plan.

EB” means the Ontario Energy Board, together with its successors.

“OPG” means the corooration incorporated as Ontario Power Generation Inc. under the

23107566.823107566.9
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: 1585 For| EEEHG g ooourting-prioe-{o tirr Qver~Assessed Amount”
means, in resoect of a Measurement Date. the amount (if _ any) by which (&) the

Assessed Past reen Transrtlon osts, exceeds (b) the Estimated Past Green

(a) the Estlmate othe Flnance Amount and (b) the True-Up Amount in respect of the
immediately preceding Reference Period.

“Perlod Transition Charges” means, for a Reference Period, the sum of (a) the Period

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 &

eguiatoncAssel-Ownerthe Absolute Assignee in, o and over all or a specified portion
(mcludlng a specrfled portion on a divided basis or by way of an undivided interest) of
the f latory-Assetinvestment Interest.

“Pledgee” means a person to whom &
grants a Pledge.

of a«éd@tro«na@ BF- ameneed pewer eontraote?
~Need» 16 deeenee CORSUMBTS- a faeheee thatis ereae aed net weakenee by & bvg}ase risk-Gonsider termr-neiogy
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incurred by or on behalf of the Absoclute Assmnee 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 [us S
i sntatisnMeasurement Date] to (and including) June 30, 2017, (b) each six month
perlod commencrng [May 1%t and November 1st] thereafter and (¢) 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, |
of an Absolute Assignee, that the Fundlng Oblngatlon is repaid or repurchased for
cancellation by or on behalf of s-Regulsion - h

applying the net proceeds obtained by the Hegulatons
incurring one or more other Funding Obllgatlons

“Regulatory Asset” means the property r;g—ht ght and anterestmterests descrlbed in

r\rnr\arhi mﬁh{t and-interest '}hﬂ{" il
proper Helrest

“Regulatory Asset Account” means (a) for an Electricity Distributor, any bank account
into which the Electricity Distributor deposits or receives Transition Charge Collections

Transition Charges Electricity Distributor Remittances or IESO Re 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.

hio--Rao shevrng Wad o BARGES , WhO together
own the entlrety of the Regulatory Asset and are requwed to exerC|se thenr |nd|V|dual
rlghts of ownershrp in accordance W|th Sectlon 6(7) =or-greaters j where-oRe

"ﬁ—Exparrd--t-e--inolude-el-lg;tble--oensemer-s-Who--are--net—-ou»storners--o-}‘--E—leot-ric&ty--Dl—etrébator—s--{-e;ggz-;--saitemmeter-ed--
SHSIGMersh
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“Related Rights” means—withrespect-ic-a Regulatony-Asset Ownars RegulatonAs
all rights of any kind (whether in tort contract or otheanse) 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
AIternative Collection Agent as sgeciﬁed in accordance with any Funding Obligation or,

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 Rs

“‘Repayment” means a payment by s-Reguiais ssat-wner
made to satrsfy a Repayment Obhgatnon other than to the extent that the payment is

“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)
the

(b) present and future Retailers who use Retailer Consolidated Billing,

and each case mcludes all such consumers and Retailers

“‘Retail _Consumer

Act. 1998 {o retail electricity.

23107566.823107566.9
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“Retailer Consolidated Billing” has the same meaning as_in the Refail 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 {thisthe Electricity
Actl.

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 AdminisirativeFinancial 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

(1

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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(2) Indebtedness of Rat sersRetail Consumers Until paud a Transition Charge

applicable late payment fees and finance charges arising under the terms of the
Electricity Invoice with respect to such Transition Charge, constitute non-bypassable

indebtedness of the RatapayerRetail Consumer to the Regulatory Asset Owners, {each
with respect to its respective interest in the Regulatory Asset}. Such indebtedness shaIl
constitute a s|ngIe and separate8 debt obligation owmg by the EalepaverRetail

payment obligation or indebtedness owing by the REatepayer
Electricity Invoice or otherwise.*®

(3) No Set-Off or Reduction — A Ratepayer
counterclaim, defense or othenNise) 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 Ratepaye
Regulatory Asset Owner or any other person.

(4) Allocation of RatepaverRetail Consumer Payments If an Electricity Distributor
receives a payment made by or on behalf of a Ratepaye
amounts due and payable under one or more Electr|C|ty 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.

(5) Transition Charges are lrrevocable — 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 PIan made in
any further action, ine xcegt to the absense For
greater certainty, a Transition Charge may inciude 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.

5 Determlne n‘this is oritical for ratlnq and markets Lomstlos under oonslderation

sub-metering prov1ders could be included as conditions, to require them to collect and remit amounts in
accordance with this legislation. -Consideration-should-be-given-to-whether that achieves-the same-dirsct-
relatipnship-and-whetherthe-effecthveness-ofthe current-regulatory licensing regime-should-bs-
suggested-as-the-basisConsider if it is helpful fo integrate the existing requlatory scheme for a-market-based-

sredit-deecisioninvoicing and collections (regarding RPP) in the legislation.
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Article 4 — Invoicing of Transition Charges®

(1)

(2)

(3)

(4)

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 RatepayerRetall Consumer
pursuant to Section 4(4) in respect of a related Reference Perlod in each Electricity
lnv0|ce |ssued by the EIectr|C|ty Distributor or if applicable by the Alternative Servrcer to

Calculation of the Period Transition Charge — Not later than [35] days prior to the first
day of a Reference Perrod each F%egutatery Asset- @wnerAbsolute Asmgnee (or the

the abseneeextent of manifest calculation error or misstatement.

Calculatlon and Attribution of Transmon Charges Not later than 25 days prror to

for each Re
Group.

Notice of Transmon Charges Not Iater than 20 days prlor to the flrst day ofa

in the Electricity Distributor’s Serwce Area

Adjustments — The amount of any Transition Charge charged to a Ratepa -t
BervicerRetail Consumer and specified as such in an Electricity Invorce shall be

23107566.823107566.9



(6)

(7)

(8)

(9)

(10)

(1)

-17 -

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 [ESO, including the obligation to calculate and
provide notice of Transition Charges.

Appointment of an Alternative Serwcer - If a Replacement Event occurs in respect of
any Electricity Distributor, the Regulal swnersAbsolute Assignees shall,
accordance with the Collective nghts Agreement be permitted, by an mstrument 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.

Electr|C|ty Invoices to Ratepayers
charge, bill or invoice Transmon Charges. Any court of the Province [and-if
have jurisdiction over any actlons brought before |t by the E

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, pnvnleges duties and obllgatlons that shall apply to IESO any Electricity

23107566.823107566.9
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Article 5 — Collections and Remittances

(1)

)

3)

(4)

®)

(6)

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 0 efforts} to collect amounis owing by Ratepays

such Alternative Collection Agent.

Segregation of Transition Charge Collections — An Electricity Distributor or if

applicable any Alternative Collection Agent shaII promptly segregate Transition Charge
deposit such Transition Charge Collections into its Regulatory AsEé"t"'KEESGﬁ'{Z”EF.'or 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

OwnerQwners.

Electricity Distributor Remittances — On each [applicable Remittance Date}, an
Electrlc:|ty Dlstrlbutor shall remlt all Transition Charge Collections recelved by it from

account flESO 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
Remnttances from Electricity Distributors and Transition Charge Collections from
AR EYers i pay their Electricity Invoices direclly to ihe-

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 OwnerQwners.

an amount equal to the Investment Remlttance for the related month and (b) second. {o
IESO (including by IESO retaining such amount) an amount equal to the lesser of (i) the
Maximum |E Recovery for the related month and (i) the IE Retained Interest
Amount as of the Settlement Date.
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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.

by the requlrements 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®' 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

RatepayersRetall Consumers in its applicable service area, including all consumers

connected to the electricity distribution system assets and taking electric delivery service
located within such servrce area, (b) allocate partlal payments by RatepayersRetall

RShssion—and st : : ) exercise aII enforcement rlghts of the
Regulatery Asset aners B~ F’ledgeeAbsolute Assrgnee s for the benefit of a Regulatery--

Absolute Assignees have Standing ~ The Regulaten
yvHladgesAbsolute Assignees, acting fogether in accordance with

he g;ollectlve Actlon Agreemen, may bring actions against any Electricity Distributor,
IESO, the Alternative ServcerCollection Agent, any owner of electricity distribution

systemma"s_s“ets 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 Electncnty Distributor Remittances or remit
lESO Remlttances as and to the extent appllcable under Article 5. Any court of the

Appointment of an Alternative Collection Agent - If a Replacement Event OCCuUrs in
respect of any Electr|C|ty D|str|butor or IESC, the 2egulator ool Chanars

an instrument ln 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
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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 Alternatlve Collectlon Agent to enforce the
Regulatory Asset on behalf of the Regulatory Asset O 5

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 setof‘f or reduced (rncludlng by
counterclaim, surcharge or defense) by any Ratepayer

Distributor, IESO Alternative Collection Agent or any owner of dlstrnbutlon 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, 1ESO,
AIternative Collection Agent or any owner of distribution system assets in the Province,

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 Artlcle 5 any court in the Province, upon applrcatlon by the Regulatory-Asset-

Collectrve Actlon Aqreement and without limiting any other remedies ctherwise available

sebving-partyAbsolute Assignees or Pledgees, shall order the sequestration and
payment of the Transition Charge Collections, Electricity Distribution Remlttances and
IESO Remittances, as applicable, for the benefit of the Regulatory set-Ow )
PladgesAbsolute Asslgnees each W|th respect to its Reguiatery Asset ------- Investment

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,
entittements, benefits and proceeds in, to, under and from the Regulatory Asset are of

fully realized by the-Regulatory-Asset-Ownersome or all of the Absolute Assignees and
Pledgees.

Article 6 — The Regulatory Asset

(1)

Composition The Regulatory Asset shall constitute an- axisting: presenta current and

6 consider addrnd or substituting this provision for a right to appoeint a receiver.
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Asselin acoeunts i to record |ts lE Retalned Interest in lts accounts
in accordance W|th Sectlon 8(1), having a stated amount from time to time equal
{o the IE Retained Interest Amount: and (i) to receive |E Recoverigs from
time to time in accordance with Section 5(6)(bY:

b. the nght to |mpose bill, invoice, collect and recelve Transition Charges from

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

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

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.

(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 Provmce {or any
consent requirement applicable to a Disposition that may arise by soniract—of
operation of any applicable law of the Province}, a Dlsposmon by a-Feag

under the Flnancma Plan, shall be permitted and when made shall be valid and
enforceable in accordance with ésthe terms of the related Disposition Document and
shall be effective to confer upon the Absolute Assignee {
interest in, to and under the RegulatonsAssel licable Investment Interest (or relevant
portion thereof) in accordance W|th 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 applicable right, title, and interest in, to and under the Regulatory Asset (or
relevant portlon thereof) and not merely as a Pledge thereof. EA-Es ition-sl ;

interest in the Investment Interest subject to the Disposition, including all rights under
the Invesiment Interest arising after such Disposition.

(3) Perfection and Priority of Dispositions — Any Disposition of an interestin 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.

B Considerif-helpiulio-invesiors. ordelste.
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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 Provmce for any consent

requirement applicable to a Pledge that may arise by soptract-or-by-operation of any

applicable law of the Province], a Pledge by a-Re —AGE wneran Absolute
Assignee may be made to secure any_related Fundnng 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
Assetrelated 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.

©)

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
W|th other funds AN -“:* provisions of the PPSA shail SHUEE—3 2 ;

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.

) 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

" normalize the security interest and reduce any adverse suggestion that security would not othervvnse 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)

other Regulatory Asset Owner in accordance with the Collective Rights Agreement.;‘Q

Article 7 — Establishment of the Fair Allocation Plan®*

(1)

(2)

2. The Fair Allocation Plan should specify the Reference Periods (e.g--&-menth-
periods),-for the purpose of |dent|fy|ng appllcable RatepayerReta;l Consumer
Groups and allocating ameng-them-responsibiliv-to-bear-the-UnrecoveredFuture
Fair Share of Green Transmon C@sé&Beneﬂts among them on a relatlve basis
over time.

* _This- ;5 ae@@ssaw to- BRELFE- that - thsm are- mu%t;pie F@gwatsry assel-owners-and-pladgess-they-willbe-

lives to secure further power
specifically amended (assuming amendments will be permitted by the legislation).
2 Input-required.- i the MOE is-given-this-powsr-conform-lo-applicabls-authorities (8.g. plans-and-

éam@wes}
3B

34 We have pmvaée@l &- few exampias (}f what G@uid be me basab prmcap&as These waii depsnd-on-market-
considerations.-the-Provincs’'s-decision-on-the required-amount-of detall-and-the-ability to-sustain the-
legal-basis-for-the program—These sxamples-are-not-meant-to-suggest-the-appropriate-balancg —just-
Hustrative-to-sdvance-a-discussion-among-the-stskeholders.
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The share of Unrecovered
allocable to a partlcular RatepayerRetail Consumer Group in respect of a
Reference Period should be proportlonate to a reasonable assessment of the
benefits of the Green Generation Initiative to the RatepaverRetail Consumer
Group over such Reference Period.

unreasonably disproportionate share of the-Unrecovered
Transition CestsBeneﬂts Except in exceptlonal cwcumstances or in the case of
Amount as contemplated in 7 below the share of-the-UrrecoveredFuture Fair
Share of Green Transition Qest—sBeneflts 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®.

iesnThe time value of meoney should be

a;e{etreareflected in the Falr Allocatlon Plan in order to equate the relatlve vaIues

Rate&ayerallocatln | of Future Falr Share of | Green Transrtlon Beneflts
calculated in current dollars, to future Retail Consumer Groups over time.

snts-to-alo the extent there has been an
e Falr Allocatlon Plan may B8Rt L GhiE

frack the allocations of benefits under the Fair Allocation Plan. Accordingly, the
Maxdmum._Transition Charae Amount determrned for _one or more Retall

Attrlbutlon Methodology — The Fair Allocation Plan [shall} specify an-obisctive-

the “Aftribution Methodology= for the purposes of allocating the Period

3 Considerif-a-guantitative-mit-nesds to-be-Included in-the-lsgisiation.
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Transmon Charges across all—gf-the RatepayersRetall Consumers of a particular
Ratepa etail g;onsume Group The Attrlbutlon Methodology shall result in an

EnergyDelegate to be equitable, and may have regard fo such principles and
parameters as may be further set forth in a Regulation.

Faerllocatlon Planm TheFalr AllocatlonPIan mav be amended amended and
restated or terminated by the Delegate. provided that such amendment, amendment

(3)

(58)

Limitation on Addltlons IESO shall not record additions to the IESO Retalned

restricted by the terms of any Disposition Document or the Collective Action Agreement,
or (b) onor after » 2017,

Dispositions — |E 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: {¢) the Financial Services Agent confirms in writing that the
Disposition is permitted under the Financing Plan; and (d) the net proceeds payable to
[ESQO from the sale of the related Investment Interest would not exceed the IESO

Retained Interest Amount immediately before the time of such Disposition,

financing costs {including interest and other reasonable financing charges) reflecting

gﬁ—i-my aopr@vaés O Gonsents by the- @EB ME@ be-obtained-before- any Fonqu @bérgatfon that-is- de«pmd@ni OR-SHGH-
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market terms and conditions _and which _are pavable in arrears, in order to finance its

ownership of the 1E Retained Interest from time to time,

(2)

(3)

(4)

Admmrstratwe AgentshaiéTheFmanmal Serwces Aaent shall be authoruzed to prepare
implement and propeseamend the—ados of—a Financing Plan. If the
Admsnastratwet:manc:lal Servrces Agent is unW|II|ng or unable to prepare and propose the

onsistent-with-the-Fair-Allocation-Rlan. The Flnancrng Plan
onsistent-withhave regardt the prrnmples and parameters reguirements-and
eehemeh—s set forth in Schedule 3 and such other condrtlons and reqwrements as may
be specified in a written srderdeclaration of the Minister-oi-Energy-{Delegate or in
accordance with the Regulation}.

eann@i' affe@t ihe axrei’mg Fun@fmg Q@iﬁg&t@@n&---»@eﬁsrﬁw the fevelof avemﬁ'ghi the
weitl b el -Ehis :3-*5 ADprovaI — Any Additional F-'unqu
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OEB Rewew The OEB [shall] undertake an annual review of the records mamtalned
by the Financial Services Agent for the purpose of confirming that the Fundin
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.

(5)

speaafa@d in Scheéuie 4 W e&tabi;ghmg su(;h spe{;;ai PUPOsSe- erﬂ:aty ?Replacement of the
vl If the OER identifies deﬂ(;len(;les or makes recommendations

Aran
\\\\ SRR RRABE SN W AR SR

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 writlen declaration designate one or more other persons who shall
thereafter become the Financial Services.
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as proceeds from the Regulatory Asse
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

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) {8-Incurrences are Binding — Despite-any-failure-to-adhere-to-the Einancing Rlan-or s
comphy-with-any-requirement-of- this-Part, Notthhstandma anvthina to the contrarv in this
Act each Disposition made to or by an Absoclute Assignee and all amounts payable or

(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
jurisdiction, power and authority to examine the books and records of apy-persen-whe
or-may-become-obligated -or-have duties-that-srse-under-this-Part- o8- any Fumimg--

Obligation[insert names if any]

Obligations that have been incurred under the Financing Plan. This Article isand any potential role for the

Auditer General is still under consideration.
4 Consider scope of DEB regulation-and-whether a-Financing Entity should-be-subject to-this-sort-of-
provision-in-any-event.
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administrative or servicing fees charged b P as ananmal ervices A ent 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 {¢) the consequence of OPG consolidating the assets and liahilities

of any Financing Entity for OPG’s accountin urposes. in each case in setting an
regulated payment amounts for OPG.12°

(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

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 Councili,
including through the introduction of any bill or the passing of any legislation or
regulation] having such effect.

(2)

Investment Interest

LA E=2

agulatorny-Asset-of except as reqmred by the estlmates and adjustments made in
determlnung the True-up Amount, reduce, alter or impair Transition Charges that are
|mposed bllled mvomed coIIected and remltted for the beneflt of the Regulatory-

5840 s-nchuding-any Ag : ASS|gnees or

(c) permit the amendment, amendment and restatement or termination of the Fair

Allocation Plan_if such amendment . amendment and restatement or termination

-l disated-thatthe-rick 4 BUS : being-an?® As an alternative to this
provision, consnder clarn‘vma under 5. 78 1(4) of the OEB Act {which currentlv gives the OFER discretion in

sefting payment amounts subject to . Reg. 53/05) that the CER in setting OPG payment amounts for prescribed
deneratlon shall not consuder OPG ) role as Admlnlstratlve Agent mwm%m@%m

Flnancmq Entltles assomated Wlth the Falr Hvdro Inmatlve perhaps Wlth the exceptlon of any operatlnd fees that

may be received by OPG for performing that role -Te-be-discussed.]

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

each case
(3)
shall-ba-ful Coernsatlonfor Failure . Absolute Asmgnees shall be compensated for
any losses suffered by them as a result of any failure by the Lieutenant Governor in
Councn to comply Wlth its undertakings and agreements in this Article 18&2-for-amy-ioss
(5)

(6) {31-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 4112 — Regulations

and may be promulgated for any of the followmg purposes:

(a) to set standards and measures regarding the commercially reasonable
requirements of the Province associated with G Regulatery Aseet ----- Cwneran

;. 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

(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 22 Re

quested 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 FastAct [or
under any Funding Obligation];

(e) to provide for any pre vettlng and approval requirements in relatlon to any
incurrence by a-Regula Assel- O
Obligation or oblrgatlon to pay any Frnance Amount; and

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

Article 4213- Miscellaneous*#

(1

(2)

(3)

4

(5)

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.

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

Funding Obligation, any Dlsposmon 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 FastAct, if any provision of this
for any reason, that occurrence shall not affect any actron aIIowed 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 fransaction 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,
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Section, paragraph or subparagraph of this EarAct 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 32

5 for Establishing the

Financing Plan

(3)

(4)

()

each Reference Group oteplated by the Fair Allocation Plan;

the-Administrative-Agent shaét make & geed faath estlmate of thelESO Fundlng Shortfalls

Shortfalls mcludlng by reference

SiZste widingto fund the estimated |[ESO Funding
¢ short term and/or Iong term Fundlng ObllgatlonS—

Retail Consum‘er Grouo under the then current Falr Allocatron Plan .dllloent.efforts
should be made it ; - {

the assumptrons and requlrements specnfled in any contemplated Fundnng Obhgatnon
(e g., any limit on the maximum amount of Transition Charges charged to a hypothetical
: rRetail Consumer relative to his or her monthly electricity bill, as prescribed by
any ratlng agency that ascribes its credit rating to or in respect of the Fundlng Obllgatron
having regard to the applrcatlon of the Allocatlon Methodology) { whai

A Awaiting input from Torys based on OPG mark-up of Financing Plan sections,
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teuincur Funding Obligatlons from tlme to t|me 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:

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-Regl

Period that would have the effect of the Financing Plan permitting incurrences of
Funding Obllgatlons payabie in such Reference Period that would exceed the

wvaredFuture Fair Share of Green Transition CostsBenefits

allocations of Lnres
to the applicable Reference Group under the Fair Allocation Plan;

b. the basis upon which the AdministrativeFinancial Services Agent will select the
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-Regulaten e
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

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

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 Admrnrstrataveﬁnancral Servrces Agent shall cause the
applicable Regulators-Asset-Owne
transactions to mitlgate currency r|sk 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 AdministrativeFinancial Services Agent will select
counterparties under any transactlon to be entered into by a-Regulatory-Assel
Owneran  Absolute Assignee, including any paying agent, servrcer cash
manager, liquidity provider, hedge counterparty, account bank, lender, note

23107566.823107566.9
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(8)

(9)

(10)

(1)

(12)

(13)

(14)

(15)

-38 -

trustee, security trustee, paying agent, registrar/transfer agent, financial services
agent, arranger or manager,

g. the basis upon which the Administratiy
counterparty risk, including by provrdlng 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
lis from time to time on a basis that is consistent with the
Hreoove Future Fair Share of Green Transition GestsBenefits to
applicable Reference Groups under the Fair Allocation Plan;

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

the basis upon which fees, charges, expenses, costs, indemnities reimbursements and

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 IESO] 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-Regulsions~Ass
COwneran 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;

& descrrptren of eachdescrlbe the regulrements appllcable to any special purchase entlty

23107566.823107566.9
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(16) the basis on which any Pledge may be given or effected.

Creation of any Special Purpose Entity to become a Regulatory Asset OQwner]

23107566.823107566.9
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¥ %

9

P

(17)
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