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TO:
Independent Electricity System Operator (the "IESO")

RE:
Obligations of (Name of the Market Participant) (the “Pledgor”) under the Market Rules

PLEDGE OF CASH AND TREASURY BILLS

1. Obligations Secured.  In consideration of the Pledgor participating in the markets established by the IESO under the Market Rules and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the Pledgor, the Pledgor hereby enters into this agreement with the IESO as security for the payment and performance of the Obligations.

2. Definitions and Interpretation.  In this agreement, the following words shall, unless otherwise provided, have the meanings set out below:

"Collateral" means all Money and Treasury Bills deposited with and pledged, assigned, hypothecated, transferred and charged in favour of the IESO pursuant to Section 4 of this agreement (including, without limitation, all renewals thereof, substitutions therefor and accretions and additions thereto and all interest and other amounts accrued and accruing thereon and Proceeds thereof), together with any and all instruments, receipts, certificates and other documents evidencing the same and all Proceeds thereof;

“Market Rules” means the rules made under section 32 of the Electricity Act, 1998 (Ontario);

"Money" means a medium of exchange authorized or adopted by the Parliament of Canada as part of the currency of Canada or by a foreign government as part of its currency;

"Obligations" means all present and future indebtedness, liabilities and obligations, direct or indirect, absolute or contingent, of the Pledgor to the IESO arising pursuant to or under the Market Rules;

"Person" means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership or other entity;

"Proceeds" means identifiable or traceable personal or real property in any form derived directly or indirectly from any dealing with property or the proceeds therefrom and includes any payment representing indemnity or compensation for loss of or damage to property or proceeds therefrom; and

“Treasury Bills” means negotiable debt obligations issued by the Government of Canada having an original term to maturity at issuance of not more than 365 days.

3. Governing Law.  This agreement shall be construed in accordance with and be governed by the laws of the Province of Ontario.  For the purpose of legal proceedings, this agreement shall be deemed to have been made in the said Province and to be performed therein and the courts of that Province shall have jurisdiction over all disputes which may arise under this agreement.  The Pledgor hereby irrevocably and unconditionally submits to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained shall prevent the IESO from proceeding at its election against the Pledgor in the courts of any other province, country or jurisdiction.

4. Pledge of Collateral.  The Pledgor hereby assigns, transfers, pledges, hypothecates and grants a security interest in the Collateral to the IESO and the Collateral shall be held by the IESO as continuing security to secure payment of the Obligations.  The Pledgor confirms and agrees that: i) value has been given by the IESO to the Pledgor; ii) the Pledgor has rights in all existing Collateral and the power to transfer rights in the Collateral to the IESO; and iii) the Pledgor and the IESO have not postponed the time for attachment of the security interest granted hereunder, and the security interest shall attach to the existing collateral upon the execution of this agreement and shall attach to Collateral in which the pledgor hereafter acquires rights at the time the pledgor acquires rights insuch Collateral.
5. Control, Registration and Possession of Collateral.  Whenever any Collateral is a certificated security, an uncertificated security or a security entitlement, the Pledgor shall, or shall cause the issuer of such Collateral to, or shall cause the securities intermediary that holds such Collateral to take all steps as are necessary to give exclusive control over such Collateral to the IESO in a manner satisfactory to the IESO, including without limitation, causing the Collateral to be registered in the name of the IESO and/or causing such securities intermediary holding any Collateral to record the IESO as the entitlement holder of such Collateral.
6. Default.  On default being made in either payment to the IESO when due or performance of the Obligations, or any part thereof, the IESO may forthwith, without notice, without demand for payment, and without any other formality, all of which are hereby waived by the Pledgor, set-off,  take, appropriate and apply the Collateral, or any part thereof, to pay the Obligations or any part thereof.  The Pledgor hereby waives, to the fullest extent permitted by law, any obligation on the IESO which may be imposed by a court or by law to allow the Pledgor reasonable notice prior to the exercise of such set-off, taking, appropriation and application.

7. Investment and Interest.  The IESO shall not be bound under any circumstances to invest the Collateral or any part thereof but any interest payable on the Collateral held by the IESO shall be added to the Collateral, deemed to be part thereof and held by the IESO pursuant to the terms hereof.

8. Application of Collateral.  The IESO shall not be obliged to pursue or exhaust its recourse against any other security or securities the IESO may hold before applying, appropriating, realizing on, or otherwise dealing with the Collateral in such manner as the IESO considers desirable, and the Collateral may be applied on such part or parts of the Obligations as the IESO may see fit and the IESO shall at all times and from time to time have the right to change any appropriation of any moneys received by the IESO and to reapply the same on any other part or parts of the Obligations as the IESO may see fit, notwithstanding any previous application by whomsoever made, and the IESO may grant extensions, take and give up securities, accept compositions, grant releases and discharges and otherwise make arrangements with the Pledgor and deal with other Persons and securities as the IESO may see fit without prejudice to the Obligations or the IESO's right to hold, deal with and realize upon the Collateral in any manner which the IESO considers desirable.

9. Withdrawals and Dispositions.  The Pledgor shall not withdraw or demand payment of the Collateral or any part thereof other than in accordance with the Market Rules.

10. Further Assurances.  At the request of the IESO, the Pledgor shall, at its sole expense, execute all such additional transfers, assignments and documents as may reasonably be required, with all necessary powers as may be expedient for better vesting the Collateral in the IESO or such Person or Persons as the IESO may appoint.

11. Successors and Assigns.  This agreement shall enure to the benefit of and be binding upon the Pledgor and the IESO and their respective successors and assigns.

12. Notices, Demands.  Any demand, notice or other communication in connection with this agreement shall be made or given in accordance with the Market Rules.

IN WITNESS WHEREOF this agreement has been executed by the Pledgor as of the <> day of <>, 20<>  .

(NAME OF MARKET PARTICIPANT)

By:     


Name:


Title:

By:     


Name:


Title:

<I/We have the authority to bind the Debtor>
AGREEMENT
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