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Between

(MARKET PARTICIPANT)
and

INDEPENDENT ELECTRICITY SYSTEM OPERATOR
(date)
1. AGREEMENT

THIS AGREEMENT is made between the Independent Electricity System Operator (the “IESO”) and       (the “Market Participant”) as of      , 2007.
WHEREAS the Market Participant is responsible for posting the prudential support required by section 5 of Chapter 2 of the Market Rules for the Ontario Electricity Market (the “Market Rules”) and paying to or receiving from the IESO any settlement amounts determined in accordance with Chapter 9 of the Market Rules.

AND WHEREAS the IESO is responsible for administering programs through its billing and settlement systems under which the IESO may make various payments to the Market Participant, including without limitation the Ministry of Natural Resources Northern Pulp and Paper Electricity Transition Program (the “Program”). 
IN CONSIDERATION OF the provisions of this agreement (the “Agreement”) and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the IESO and the Market Participant agree as follows.
1. Reduction in Prudential Support Obligations.  For so long as the Program is in effect and the Market Participant has been designated by the Ministry of Natural Resources (the “Ministry“) as being eligible to participate in the Program, the IESO shall reduce the reference price it uses to determine the Market Participant’s prudential support obligation under the Market Rules by the amount in dollars of the rebate to be provided to the Market Participant under the Program.  Such amount is currently $11.00 per mega-watt hour but shall be adjusted from time to time should the Ministry change the amount of the rebate with effect from the date the Ministry directs.  The IESO shall advise the Market Participant of any change in its prudential support obligation.

2. Right of Set-Off.  The IESO may set-off any payments due or becoming due to the Market Participant under any program administered through the billing and settlement systems of the IESO, including any amounts owing to the Market Participant under the Program, against any outstanding settlement amounts owed to the IESO by the Market Participant.
3. General.  No amendments, changes or modifications to this Agreement shall be valid unless agreed to in writing by both parties.  This Agreement shall not be assigned by either party without the prior written consent of the other party to this Agreement.  This Agreement shall be binding upon and enure to the benefit of the parties and their respective successors and permitted assigns. No failure or delay by a party in exercising any right, power or privilege under this Agreement shall operate as a waiver thereof.  This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada as applicable therein.  
4. Execution via Facsimile.  This Agreement may be signed in counterparts and delivered via facsimile, each of which shall be deemed an original and all of which shall constitute one and the same agreement.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date written above.

Independent Electricity System Operator

[Market Participant]

By:        ______________________________

By:      ________________________

Name:      ____________________________

Name:      ______________________

Title:      ______________________________
Title:        ______________________
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