Christine Lafleur

From: Mary Bernard

Sent: Tuesday, September 07, 2010 11:04 AM

To: Derek Leung

Ce: Mark Dodick

Subject: FW: SWGTA-OGS / Issues-Briefing Note - Revised
Attachments: Southwest GTA - Oakville Generating Station (sc).doc
Importance: High

Derek ~we haven't heard back from you on this item and need to finalize. Can you please review and provide
comments soonest? We are ensuring we are prepared because TransCanada is planning to hold a media
briefing on Thursday at 10:00 a.m. to release the results of a third-party safety audit they had done on their
plans for the OGS.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Mark Dodick

Sent: August 24, 2010 11:29 AM

To: Mary Bernard

Subject: FPW: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Mary,

| haven't incorporated these yet as | haven't heard from Derek on them (I asked), but thought that it might be helpful for
you to have this so you can update your project status tracking document.

Thanks,
Mark

From: Shawn Cronkwright

Sent: August 23, 2010 9:24 AM

To: Mark Dodick; Derek Leung

Subject: RE: SWGTA-0OGS / Issues-Briefing Note - Revised

Mark;
My minor comments attached..

Shéwn

From: Mark Dodick

Sent: Friday, August.20, 2010 10:34 AM

To: Derek Leung; Shawn Cronkwright

Subject: FW: SWGTA-OGS-/ Issues-Briefing Note - Revised
Impottance:-High-

Hey Guys,



Didn't hear back from you on this note, per Mary's request below. 'm trying to tie up loose ends in advance of her return
on Monday.

Do you have comments and answers to the questions you can share before she returns? We need to keep moving this
forward. '

‘ Thanks,
Mark

From: Mary Bernard

Sent: August 13, 2010 4:43 PM

To: Derek Leung; Shawn Cronkwright

Cc: Mark Dodick

Subject: PW: SWGTA-OGS [ Issues-Briefing Note - Revised
Importance: High

Derek and Shawn — attached for your review is an updated version of our issues note on SWGTA.
Can you please review and get back to Mark Dodick next week as I'm not in the office.

Your help in answering the Qs would be appreciated.

Many thanks.

Mary Bernard

Corporate Communications

Ontario Power Autharity
416-969-6084

From: Mark Dodick

Sent: Juiy 27, 2010 11:00 AM

To: Mary Bernard

Subject: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Mary,

As promised. I've greatly simplified and abbreviated the overview to hit on only the essential elements. I've also
introduced a refinement from the NYR-YEC note to make the chronology of events easier to digest.

Please [et me know what else you need on this file.

Thanks,
Mark

In the interest of reducing e-mail clutter, please assume my thanks for your response.

Mark Dadick | Corporats Communications | Ontario Power Autharity | 120 Adslaide Street West, Ste. 1500 | Toronto }
Ontario | M3H 1T | (418) 969-5083 | www.powerauthority.on.ca | mark.dodick@powerauthority.on.ca
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Southwest GTA — Oakville Generating Station
July 27, 2010 (sc edits Aug 23)

As directed by the Ministry of Energy and Infrastructure, the Ontario Power Authority (OPA) is
competitively prosuring-procured a new 900-MW gas-fired generating station to supply the
rapidly growing Southwest GTA. [t will support local electricity needs and Ontario’s transition to
renewable but intermittent sources of energy. TransCanada is building and operating the
Oakyville Generating Station (OGS), which is to begin operating at the end of 2013. The project
has been opposed by the local community, specifically through C4CA (Citizens for Clean Air) for
a variety of reasons, and the local MPP, who is seeking to legistate a buffer zone around gas-
fired plants. Oakville and Mississauga have passed zoning bylaws and local environmental
controls to thwart the project. An alternative location at Nanticoke has been proposed by
activists from several communities. An air quality task force appointed by the Ministry of the
Environment has delivered recommendations that, if accepted, may affect the facility’s viability.
Legal action brought by TransCanada to override local impediments is being adjudicated.

The project has been and will be subject to public and media scrutiny throughout its entire
development lifecycle. The OPA must be prepared to communicate effectively on an ongoing
basis in the face of continuing local opposition and other sources of uncertainty.

e In November 2006, the Southwest GTA generation project was first presented in series of
IPSP discussion papers. The first IPSP was filed in August 2007 and stated clearly an
urgent requirement to address new supply needs for SWGTA.

« . Although aggressive conservation measures are envisioned as part of the solution, alone
they cannot address the supply needs of an area that is growing much faster than others in
the province, particularly given the closure of the Lakeview coal-fired generating plant.

«. The electrical boundary of the SWGTA is basically defined as southern Mississauga,
southeast Qakyville and southwest Toronto, near the transmission corridor from the Oakville
to Manby stations.

¢, Throughout 2008 and 2009, the OPA engaged in extensive public outreach to communicate
about the need and potential plans for providing new supply for the SWGTA. On August 18,
2008, Minister.of Energy and Infrastructure George Smitherman issued a directive {o the.
OPA to procure a new gas-fired generating :plant of about 850 MW - for the Southwest GTA.
It is to be operational at the-end of December 2013.

; March 30, 2009, Town of Qakville council approved an-CBL to grant itself additional
discretionary powers-over-the possibility of -a-new .generating station being situated within its-
jurisdiction:.
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e After delaying the announcement of the winning proponent (to address environmental
concerns), the OPA announced on September 30, 2009 that it had chosen TransCanada to
build the new Oakville Generating Station (OGS). TransCanada plans to situate the facility
on industrial land owned by Ford on Royal Windsor Drive, just east of the Queen Elizabeth
Way (QEW) in Oakville.

e October 6, 2009, CACA (Citizens for Clean Air) is formed and becomes the leading Oakville-
based activist organization to oppose the OGS. It is supported by MIRANET, the
Mississauga Ratepayers Network as well as other local ratepayer organizations. C4CA has
organized various protest / information / fund raising events and maintains a website to co-
ordinate its activities (http://www.c4ca.orgl). CACA opposition focuses on proximity and
safety issues, and health and environmental impact.

+  November, 24, 2009, in response to local concerns about the environmental impact of the
new facility, the Ministry of Environment appoints Dr. David Balsillie to lead a one-person
task force on air quality and to report on his findings and recommendations by Jun 30, 2010.

e February 7, 2010, a gas-fired power plant under construction in Middleton, CT explodes.
The event is cited to by CACA as a reason why its siting close to railroad tracks, homes,
schools and other structures is “illogical.”

o Both Qakville and Mississauga pass bylaws in 2010 intended to restrict the location of
generation facilities within their jurisdictions; both pass bylaws placing controls on PM 2.5
that would affect the OGS. Oakville has also organized a series of open houses in support
of its own planning initiative: “Land Use Policy for Power Generation & Cogeneration
Facilities.” No conclusion has been reached or made public yet on this initiative.

e March 22, 2010, Oakville MPP Kevin Fiynn introduced a private member’s bill (Bill 8 —.
Separation Distances for Natural Gas Power Plants Act) to place limits on the siting of the
OGS. The bill received support from all parties and was referred to the Committee of
General Government following its second reading on April 22™; it has not advanced since.

s Groups opposed to the OGS, Mayors of the affected communities and the Mayor of
Haldimand County propose Nanticoke {(which is scheduled to close) as a willing alternative
.site for hosting the SWGTA power facility. The OPA does not endorse this alternative as it
will not address the compelling supply needs for the area and is likely to generate additional
pollution given its distance from load centres.

e June 25 2010, Dr. Balsillie issues his final report and action plan. Two recommendations
may have a direct impact on the OGS; however, their implications have not been addressed
by the Ministry of Energy and Infrastructure or by the OPA as of this note.

* While the intensity of coverage about the OGS has diminished as summer progressed,
C4CA is likely to garner local media notice for its activities. Attention to the matter is likely to
resume in the fall (if not sooner) as the legislature resumes sitting, a response is prepared to
the Balsillie report, and a decision is rendered on the project by the Ministry and in the
courts on TransCanada’s case for moving forward.

The Ontario Power Authority continues to support its procurement decision as it remains
the best option for meeting the future electricity supply needs of the Southwest GTA.
When all facis are examined, the Qakville Generating Station is the best solution to the
electricity needs for the Southwest GTA, and for enabling Ontario as a whole to get off dirty
coal-fired generation. Nanticoke is not a viable alternative. It will cost much more and produce
more pollution. Our original analysis of other alternatives — e.g., long transmission lines —is
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valid: they are disruptive, costly and won't provide the value that ratepayers are seeking. Gas-
fired generation is a clean option that has worked in other jurisdictions and is the optimal answer
for SWGTA's eleciricity supply needs.

We believe Dr. Balsillie’s recommendations can be implemented while proceeding with
this much needed source of new supply. We will work with all parties to find solutions.
Only two of Dr. Balsillie’s 35 recommendations affect the Oakville Generating Station. We are
confident that the OGS can still provide the new source of electricity supply that is badly needed
by the Southwest GTA and that is required to help Ontario get rid of dirty coal-fired generation.
Our original announcement of the OGS included a commitment to invest up to $30 million over
five years on a new industrial energy efficiency program to reduce both electricity and gas
consumption in the southwest GTA. We are committed to work with all involved parties to find
solutions to the local electricity need that respect Dr. Balsillie’s recommendations.

The Oakville Generating Station will not only provide supply to the Southwest GTA but
will also help us turn off all coal-fired generation — that cleans the air for all Ontarians.
The Oakville Generating Station is a key part of the solution to local supply needs and Ontario’s
plans to stop all coal-fired electricity generation by the end of 2014. We are making progress
towards getting off coal and will see a total of four units in two facilities stop running this fall.
Ontario’s closure of its coal-fired plants is the single largest climate change initiative in North
America;] The OGS will support the clean, renewable but intermittent energy coming on line

Sl

through Ontario's path-breaking Feed-in Tariff program. It is part of an integrated approach to
creating a sustainable electricity future for the province.

The directive calls for the new generating station to be in service by December 31, 2013;
however, the TransCanada website states that it will be operational in February 2014. Is
thls perm:tted‘? What is the impact on Ontario’s electricity planning from this delay?

|Contract- Management to provide answer — Derek Leung]

What is the status of the court case brought by TransCanada seeking to remove Town of
Oakwlle bylaws that are frustrating its ability to proceed with construction?

IContract Manaqement to provide answer — Derek Leung]

Why doesn’t the OPA just walk away from this project and find an alternative solution
that is less problematic?

We continue to support our procurement decision as it is the best option for meeting the future
electricity supply needs of the Southwest GTA. When all facts are examined, the Oakville
Generating Station is the best solution to the electricity needs for the Southwest GTA, and for
enabling Ontario.as.a whole to get off dirty coal-fired generation. Nanticoke is not a viable-
alternative. It will cost much more and produce more pollution. Our coriginal analysis of other
alternatives ~-e.g., long transmission lines —is valid: they are:disruptive, costly and won't
provide the value that.ratepayers are seeking. Gas-fired generation is a clean option that-has

- worked in other-jurisdictions -and is:the optimal answer for SWGTA’s electricity supply needs.
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Two of the recommendations made by Dr. Balsillie seem to apply to the OGS. What are
their exact implications for the project? Could they stop it entirely in its tracks?

We believe Dr. Balsillie's recommendations can be implemented while proceeding with this
much needed source of new supply. We will work with all parties fo find solutions. Only two of
Dr. Balsillie’s 35 recommendations affect the Oakville Generating Station. We are confident that
the OGS can stili provide the new source of electricity supply that is badly needed by the
Southwest GTA and that is required to help Ontario get rid of dirty coal-fired generation. Our
original announcement of the OGS included a commitment to invest up to $30 million over five
years on a new industrial energy efficiency program to reduce both electricity and gas
consumption in the southwest GTA. We are committed to work with all involved parties to find
solutions to the local electricity need that respect Dr. Balsillie’s recommendations.

When do you expect to get clear direction from the Ministries of Environment and of
Energy and Infrastructure on if you should proceed and how? What are the implications
of a delay in getting a decision?

ANSWERTO COME

if the OPA was directed to find an alternative to the OGS, what are the cost implications
of having to shut down this project and start a new one? How much compensation would
TransCanada get?

ANSWERTQCOME

If the government reconsidered and gave the OPA a directive to put the plant somewhere
else or find another solution, what would be your second and third choices?

We continue to support our procurement decision as it is the best option for meeting the local
electricity supply needs of the Southwest GTA. When all facts are examined, the Oakuville
Generating Station is the best solution to the electricity needs for the Southwest GTA, and for
enabling Ontario as a whole to get off dirty coal-fired generation. It is a given that we would
respond to a change in direction on any matter for which the government has ultimately
responsibility to the people of Ontario. We cannot speculate on alternatives as we continue to
support the existing solution as the optimal option for the benefit of ratepayers.

What implications does the Balsillie report have for other OPA projects that require

natural gas-fired electricity generation—e.g., York Energy Centre, CHP, CESOP, etc., and
for the next IPSP?

Was the explosion at the Manby transmission station this summer a consequence of
supply issues in the SWGTA? Would the OGS prevent it from happening again?
ANSWERHOCOME

If there are significant further delays in proceeding with the OGS, will it cause a failure to
meet the closure of all coal-fired generation by the 2014 deadline?
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Christine Lafleur

From: Mary Bernard

Sent: Tuesday, September 07, 2010 11:09 AM

To: Michael Killeavy

Subject: FW: SWGTA-OGS / Issues-Briefing Note - Revised
Attachments: Southwest GTA - Oakville Generating Station (sc).doc
Importance: High

Michael - see that Derek is away this week. Can you or someone else in your group look at this and help to provide
some answers? Many thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Mary Bernard

Sent: September 7, 2010 11:04 AM

To: Derek Leung

Ce: Mark Dodick

Subject: FW: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Derek —we havent heard back from you on this item and need to finalize. Can you please review and provide
comments soonest? We are ensuring we are prepared because TransCanada is planning to hold a media
briefing on Thursday at 10:00 a.m. to release the results of a third-party safety audit they had done on their
plans for the OGS.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Mark Dodick

Sent: August 24, 2010 11:29 AM

To: Mary Bernard

Subject: FW: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Mary,

[ haven't incorporated these yet as | haven't heard from Derek on them (| ésked). but thought that it might be helpful for
you to have this so you can update your project-status tracking-document.

Thanks;
Mark -

From: Shawn Cronkwright .
Sent: August.23, 2010 9:24 AM~
To: Mark Dadick; .Derek Leung.
Subject: RE: SWGTA-0GS / Issues-Briefing Note - Revised
1



Mark,
My minor comments attached.

Shawn

From: Mark Dodick

Sent: Friday, August 20, 2010 10:34 AM

To: Derek Leung; Shawn Cronkwright

Subject: FW: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Hey Guys,

Didn’t hear back from you on this note, per Mary's request below. I'm trying to tie up loose ends in advance of her return
on Monday.

Do you have comments and answers to the questions you can share before she returns? We need to keep moving this
forward.

Thanks,
Mark

From: Mary Bernard

Sent: August 13, 2010 4:43 PM

To: Derek Leung; Shawn Cronkwright

Cc: Mark Dodick

Subject: FW: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Derek and Shawn — attached for your review is an updated version of our issues note on SWGTA.
Can you please review and get back to Mark Dodick next week as I'm not in the office.

Your help in answering the Qs would be appreciated.

Many thanks,

Mary Bernard

Coarparate Communications

Ontario Power Authority
416-969-60584

From: Mark Dodick

Sent: July 27, 2010 11:00 AM

To: Mary Bernard

Subject: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Mary,

As promised. I've greatly sirmplified and abbreviated the overview to hit on only the essential elements. I've also
introduced a refinement from the NYR-YEC note to make the chronology of events easier to digest.

Please let me know what else you need on this file.



Thanks,
Mark

in the interest of reducing e-mail clutter, please assume my thanks for your response.

Mlark Dodick | Corporate Communications | Ontaric Power Authority | 120 Adeiaide Strest West, Ste. 1800 i Toronto |
Ontaric | M3iH 171 | {418) 959-6083 | www.powerauthority.on.ca | mark.dodick@powerauthority.on.ca




ONTARIO
POWER AUTHORITY (_f

Southwest GTA — Oakville Generating Station
July 27, 2010 (sc edits Aug 23)

As directed by the Minisiry of Energy and Infrastructure, the Ontario Power Authority (OPA) is
competitively preeuring-procured a new 900-MW gas-fired generating station to supply the
rapidly growing Southwest GTA. It will support local electricity needs and Ontario’s transition to
renewable but intermittent sources of energy. TransCanada is building and operating the
Oakville Generating Station (OGS), which is to begin operating at the end of 2013. The project
has been opposed by the local community, specifically through C4CA (Citizens for Clean Air) for
a variety of reasons, and the local MPP, who is seeking to legislate a buffer zone around gas-
fired plants. Oakville and Mississauga have passed zoning bylaws and local environmental
controls to thwart the project. An alternative location at Nanticoke has been proposed by
activists from several communities. An air quality task force appointed by the Ministry of the
Environment has delivered recommendations that, if accepted, may affect the facility’s viability.
Legal action brought by TransCanada to override local impediments is being adjudicated.

The project has been and will be subject to public and media scrutiny throughout its entire
development lifecycle. The OPA must be prepared to communicate effectively on an ongoing
basis in the face of continuing local opposition and other sources of uncertainty.

Background

« In November 2006, the Southwest GTA generation project was first presented in series of
IPSP discussion papers. The first IPSP was filed in August 2007 and stated clearly an
urgent requirement to address new supply needs for SWGTA.

e Although aggressive conservation measures are envisioned as part of the solution, alone
they cannot address the supply needs of an area that is growing much faster than others in
the province, particularly given the closure of the Lakeview coal-fired generating piant.

». The electrical boundary of the SWGTA is basically defined as southern Mississauga,
southeast Oakville and southwest Toronto, near the transmission corridor from the Oakviile:
to Manby stations.

o. Throughout 2008 and 2009, the OPA engaged in extensive public outreach to communicate
about the need and potential plans for providing new supply for the SWGTA. On August 18,
2008, Minister of Energy and Infrastructure George Smitherman issued a directive to the
OPA to procure a new gas-fired generating plant of about 850 MW for the Southwest GTA.
it is to be operational-at the end of December-2013.

e March 30,.2009; Town of Oakville council approved an-ICBL to grant itself additional
discretionary powers over the possibility of a new generating station being situated within its
jurisdiction:

Southwest GTA - Oakville Generating Station (sc) (2 ‘ i i i



s After delaying the announcement of the winning proponent (to address environmental
concerns), the OPA announced on September 30, 2009 that it had chosen TransCanada to
build the new Qakville Generating Station (OGS). TransCanada plans to situate the facility
on industrial land owned by Ford on Royal Windsor Drive, just east of the Queen Elizabeth
Way (QEW) in Oakville.

».  October 6, 2009, CACA (Citizens for Clean Air) is formed and becomes the Ieadlng QOakuville-
based activist organization to oppose the OGS. It is supported by MIRANET, the
Mississauga Ratepayers Network as well as other local ratepayer organizations. C4CA has
organized various protest / information / fund raising events and maintains a website to co-
ordinate its activities (http://www.c4ca.org/). C4CA opposition focuses on proximity and
safety issues, and health and environmental impact.

» November, 24 2009, in response to local concerns about the environmental impact of the
new facility, the Ministry of Environment appoints Dr. David Balsillie to lead a one-person
task force on air quality and to report on his findings and recommendations by Jun 30, 2010.

s February 7, 2010, a gas-fired power plant under construction in Middleton, CT explodes.
The event is cited to by C4CA as a reason why its siting close fo railroad tracks, homes,
schools and other structures is “illogicai.”

e Both Oakville and Mississauga pass bylaws in 2010 intended to restrict the location of
generation facilities within their jurisdictions; both pass bylaws placing controls on PM 2.5
that wouid affect the OGS. Oakville has also organized a series of open houses in support
of its own planning initiative: “Land Use Policy for Power Generation & Cogeneration
Facilities.” No conclusion has been reached or made public yet on this initiative.

¢ March 22 2010, Oakville MPP Kevin Flynn introduced a private member’s bill (Bill 8 —
Separation Distances for Natural Gas Power Plants Act) to place limits on the siting of the
OGS. The bill received support from all parties and was referred to the Committee of
General Government following its second reading on April 22™; it has not advanced since.

e Groups opposed to the OGS, Mayors of the affected communities and the Mayor of
Haldimand County propose Nanticoke (which is scheduled to close) as a willing alternative
site for hosting the SWGTA power facility. The OPA does not endorse this alternative as it
will not address the compelling supply needs for the area and is likely to generate additional
pollution given its distance from load centres.

e June 25 2010, Dr. Balsillie issues his final report and action plan. Two recommendations
may have a direct impact on the OGS; however, their implications have not been addressed
by the Ministry of Energy and Infrastructure or by the OPA as of this note.

¢ While the intensity of coverage about the OGS has diminished as summer progressed,
C4CA is likely to garner local media notice for its activities. Attention to the matter is likely to
resume in the fall (if not sooner) as the legislature resumes sitting, a response is prepared to
the Balsillie report, and a decision is rendered on the project by the Ministry and in the
courts on TransCanada’s case for moving forward.

Key: Messages

The Ontario Power Authority continues to support its procurement decision as it remains
the best option for meeting the future electricity supply needs of the Southwest GTA.
When all facts are examined, the Oakville Generating Station is the best solution to the
electricity needs for the Southwest GTA, and for enabling Ontario as a whole to get off dirly
coal-fired generation. Nanticoke is not a viable alternative. It will cost much mare and produce
more pollution. Our original analysis of other alternatives —e.g., long transmission lines —.is
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valid: they are disruptive, costly and won’t provide the vaiue that ratepayers are seeking. Gas-
fired generation is a clean option that has worked in other jurisdictions and is the optimal answer
for SWGTA's electricity supply needs.

We believe Dr. Balsillie’s recommendations can be implemented while proceeding with
this much needed source of new supply. We will work with all parties to find solutions.
Only two of Dr. Balsillie’s 35 recommendations affect the Oakville Generating Station. We are
confident that the OGS can stili provide the new source of electricity supply that is badly needed
by the Southwest GTA and that is required to help Ontario get rid of dirty coal-fired generation.
Our original announcement of the OGS included a commitment to invest up to $30 million over
five years on a new industrial energy efficiency program to reduce both electricity and gas
consumption in the southwest GTA. We are committed to work with all involved parties to find
solutions to the local electricity need that respect Dr. Balsillie’s recommendations.

The Oakvilie Generating Station will not only provide supply to the Southwest GTA but
will also help us turn off all coal-fired generation — that cleans the air for all Ontarians.
The Oakville Generating Station is a key part of the solution to local supply needs and Ontario’s
plans to stop all coal-fired electricity generation by the end of 2014. We are making progress
towards getting off coal and will see a total of four units in two facilities stop running this fall.
Ontarlo s closure of its coal-fired plants is the single largest climate change initiative in [North

ihliont )

grica;] The OGS will support the clean, renewable but intermittent energy coming on fine

S

through Ontario’s path-breaking Feed-in Tariff program. It is part of an integrated approach to
creating a sustainable electricity future for the province.

The directive calls for the new generating station to be in service by December 31, 2013;
however, the TransCanada website states that it will be operational in February 2014. Is
th:s permltted‘? What is the impact on Ontario’s electricity planning from this delay?

ontractManaqement to provide answer — Derek Leung]

What is the status of the court case brought by TransCanada seeking to remove Town of
Oakyville bylaws that are frustrating its ability to proceed with construction?

ANSWERI O COME

[Contract Management to provide answer —Derek Leung]

Why doesn’t the OPA just walk away from this project and find an alternative solution
that is less probiematic?

We continue to support our procurement decision as it is the best option for meeting the future
electricity supply needs of the Southwest GTA. When ali facts are examined, the Oakville
Generating Station is the best solution to the electricity needs for the Southwest GTA, and for
enabling Ontario as a whole to get off dirty coal-fired generation. Nanticoke is not a viable
alternative. It will cost much more and produce more pollution. Our original analysis of other
alternatives —e.q., long transmission lines —is valid: they are disruptive, costly and won’t
provide the value that ratepayers are seeking. Gas-fired generation is a clean option that has
worked in other jurisdictions and is the optimal answer for SWGTA’s electricity supply needs.
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Two of the recommendations made by Dr. Balsillie seem to apply to the OGS. What are
their exact implications for the project? Could they stop it entirely in its tracks?

We believe Dr. Balsillie’s recommendations can be implemented while proceeding with this
much needed source of new supply. We will work with all parties to find solutions. Only two of
Dr. Balsillie’s 35 recommendations affect the Oakville Generating Station. We are confident that
the OGS can still provide the new source of eleciricity supply that is badly needed by the
Southwest GTA and that is required to help Ontario get rid of dirty coal-fired generation. Our
original announcement of the OGS included a commitment to invest up to $30 million over five
years on a new industrial energy efficiency program to reduce both electricity and gas
consumption in the southwest GTA. We are committed to work with all involved parties to find
solutions to the local electricity need that respect Dr. Balsillie’s recommendations.

When do you expect to get clear direction from the Ministries of Environment and of
Energy and Infrastructure on if you should proceed and how? What are the implications
ofa delay in gettmg a decision?

ANSWERTO.COME

If the OPA was directed to find an alternative to the OGS, what are the cost implications
of having to shut down this project and start a new one? How much compensation would
TransCanada get?

ANSWER TQ:COME|

If the government reconsidered and gave the OPA a directive to put the plant somewhere
else or find another solution, what would be your second and third choices?

We continue {o support our procurement decision as it is the best option for meeting the local
electricity supply needs of the Southwest GTA. When all facts are examined, the Oakville
Generating Station is the best solution to the electricity needs for the Southwest GTA, and for
enabling Ontario as a whole to get off dirty coal-fired generation. It is a given that we would
respond to a change in direction on any matter for which the government has ultimately
responsibility to the people of Ontario. We cannot speculate on alternatives as we continue to
support the existing solution as the optimal option for the benefit of ratepayers.

What implications does the Balsillie report have for other OPA projects that require
natural gas-fired electricity generation—e.g., York Energy Centre, CHP, CESOP, etc., and
for the next [PSF’7

Was the expiosion at the Manby transmission station this summer a consequence of
supply issues in the SWGTA? Would the OGS prevent it from happening again?
ANSWER#L®:COME

If there are significant further delays in proceeding with the OGS, will it cause a failure to
meet the closure of all coal-fired generation by the 2014 deadline?
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Christine Lafleur

From: Derek Leung

Sent: Monday, September 13, 2010 2:43 PM

To: Mary Bernard

Cc: Mark Dodick

Subject: RE: SWGTA-OGS / Issues-Briefing Note - Revised

Attachments: Southwest GTA - Oakville Generating Station (sc){Derek).doc

Hi Mary: 1 have added my inputs for your consideration.

Derek Leung, £.Eng., C.Eng., PMP
Manager - Conlract Management
Electricily Resources

Ontario Power Authority

120 Adelaide Street West, Suile 1600
Toroato, ON, Canada M5H 1T1

T: 416-969-6388 '

From: Mary Bernard

Sent: 13 September 2010 08:23

To: Derek Leung

Cc: Mark Dodick

Subject: RE: SWGTA-OGS / Issues-Briefing Note - Revised

Derek —it didn’t appear to generate a lot of media, but still would like your review. Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Derek Leung

Sent: September 13, 2010 8:18 AM

To: Mary Bernard

Cc: Mark Dodick

Subject: RE: SWGTA-OGS / Issues-Briefing Note - Revised

| apologize for missing the deadline.

Derek Leung, r.Eng., C.Eng., PMP
Manager - Contract Management
FEtfectricity Resources

Ontario Power Authority

120 Adelaide Street West, Suife 1600
Toronto, ON, Canada M5H 1T1

T: 416-969-6388

Froin: Mary Bernard

Sent: 07 September 2010 11:04

To: Derek:-Leung -

Cc¢: Mark Dodick-

Subject::FW: SWGTA-OGS [ Issues-Briefing Note - Revised
Importance: High

Derek - we haven't heard back from you on this item and need to finalize. Can you please review and provide
comments soonest? We are-ensuring we are-prepared because TransCanada is planning to hold a media
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briefing on Thursday at 10:00 a.m. to release the results of a third-party safety audit they had done on their -
plans for the OGS.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Mark Dodick

Sent: August 24, 2010 11:29 AM

To: Mary Berpard

Subject: FW: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Mary,

| haven't incorporated these yetas | haven't heard from Derek on them {I asked), but thought that it might be helpful for
you to have this so you can update your project status tracking document.

Thanks,
Mark

From: Shawn Cronkwright

Sent: August 23, 2010 9:24 AM

To! Mark Dodick; Derek Leung

Subject: RE: SWGTA-OGS / Issues-Briefing Note - Revised

Mark,
My minor comments attached.

Shawn

From: Mark Dodick

Sent: Friday, August 20, 2010 10:34 AM

To: Derek Leung; Shawn Cronkwright

Subject: FW: SWGTA-OGS / Issues-Briefing Nofe - Revised
Impertance: High

Hey Guys,

Didn’t hear back from you on this note, per Mary’s request below. I'm trying to tie up loose ends in advance of her return
on Monday.

Do you have comments and answers to the questions you can share before she returns? We need to keep moving this
forward.

Thanks,
Mark

From: Mary Bernard

Sent: August 13, 2010 4:43 PM

To: Derek Leung; Shawn Cronkwright
Cc: Mark Dodick:



Subject: FW: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Derek and Shawn — attached for your review is an updated version of our issues note on SWGTA.
Can you please review and get back to Mark Ijodick next week as I'm not in the office.

Your help in answering the Qs would be appreciated.

Many thanks.

Mary Bernard

Corporate Communications

Ontario Power Authority
416-969-6084

From: Mark Dodick

Sent: July 27, 2010 11:00 AM

To: Mary Bernard

Subject: SWGTA-OGS / Issues-Briefing Note - Revised
Importance: High

Mary,

As promised. I've greatly simplified and abbreviated the overview to hit on only the essential elements. I've also
introduced a refinement from the NYR-YEC note to make the chronology of events easier to digest.

Please let me know what alse you need on this file.

Thanks,
Mark

In the interest of reducing e-mail clutter, please assume my thanks for your response.

Mark Dodick 1 Gorporate Communications | Gntario Power Authority | 120 Adelaide Street West, Ste. 1600 | Toronto |
Cntario t AMSH 1T1 1 {416) $89-6082 | www.powerauthority.on.ca | mark.dodick@powerauthority.on.ca
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Southwest GTA —Qakville Generating Station
| July 27, 2010 _(sc-edits Auqg 23) (Derek Sept 13)

As directed by the Ministry of Energy and Infrastructure, the Ontario Power Authority (OPA) is
campetitively precuring-procured a new 900-MW gas-fired generating station to supply the
rapidly growing Southwest GTA. It will support local electricity needs and Ontario’s transition to
renewable but intermittent sources of energy. TransCanada is-has been confracted to buflding

and operating-operate the Oakville Generating Station (OGS), which is scheduled to begin

operatingon at-the-end-of-2013in early 2014. The project has been opposed by the local

community, specifically through C4CA (Citizens for Clean Air) for a variety of reasons, and the

| local MPP, who is seeking to legislate a buffer zone around patural gas-fired plants. Oakville

and Mississauga have passed zoning bylaws and local environmental controls to thwart the

project. An alternative location at Nanticoke has been proposed by activists from several =
communities. An air quality task force appointed by the Ministry of the Environment has L
delivered recommiendations that, If accepted, may affect the facility’s viability. Legal action :
brought by TransCanada to override local impediments is being adjudicated.

The project has been and will be subject to public and media scrutiny throughout its entire
development lifecycle. The OPA must be prepared to communicate effectively on an ongeing
basis in the face of continuing local opposition and other sources of uncertainty.

s In November 2008, the Southwest GTA generation project was first presented in series of
PSP discussion papers. The first IPSP was filed in August 2007 and stated clearly an
urgent requirement to address new supply needs for SWGTA.

» Although aggressive conservation measures are envisioned as part of the solution, alone
they cannot address the supply needs of an area that is growing much faster than others in
the province, particularly given the closure of the Lakeview coal-fired generating plant.

» The electrical boundary of the SWGTA is basically defined as southern Mississauga,
southeast Qakville and southwest Toronto, near the transmission corridor from the Oakville
to Manby stations.

s Throughout 2008 and 2009, the OPA engaged in extensive public outreach to communicate
about the need and potential plans for providing new supply for the SWGTA. On August 18,
2008, Minister of Energy and Infrastructure George Smitherman issued a directive to the
OPA to procure a new gas-fired generating plant of about 850 MW for the Southwest GTA.
It is fo be operational at the end of December 2013.

Southwest GTA - Qakville Generating Station (sc)(Derek ] i i
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March 30, 2009, Town of Oakville council approved an ICBL to grant itself additional
discretionary powers over the possibility of a new generating station being situated within its
jurisdiction.

» After delaying the announcement of the winning proponent (o address environmental
concerns), the OPA anncunced on September 30, 2008 that it had chosen TransCanada to
build the new Oakville Generating Station (OGS). TransCanada plans to situate the facility
on industrial land owned by Ford on Royal Windsor Drive, just east of the Queen Elizabeth
Way (QEW) in Qakville.

» Qctober 6, 2009, C4CA (Citizens for Clean Air) is formed and becomes the leading Qakville-
based activist organization to oppose the OGS. It is supported by MIRANET, the
Mississauga Ratepayers Network as well as other local ratepayer organizations. C4CA has
organized various protest / information / fund raising events and maintains a website to co-
ordinate its activities (http:/fwww.c4ca.orgf). C4CA opposition focuses on proximity and
safety issues, and health and environmental impact.

« November, 24, 2009, in response {o local concerns about the environmental impact of the
new facility, the Ministry of the Environment appoints Dr. David Balsillie to lead a one-person
task force on air quality and to report on his findings and recommendations by Jun 30, 2010.

» FEebruary 7, 2010, a natural gas-fired power plant under festing and constuction
commissioning in Middlieton, CT explodes. The event is cited to by C4CA as a reason why
its siting close to railroad tracks, homes, schools and other structures is “illogical.”

» Both Oakville and Mississauga pass bylaws in 2010 intended to restrict the location of
generation facilities within their jurisdictions; both pass bylaws placing controls on PM 2.5
that would affect the OGS, Cakville has also organized a series of open houses in support
of its own planning initiative: “Land Use Policy for Power Generation & Cogeneration
Facilities.” No conclusion has been reached or made public yet on this initiative.

e March 22, 2010, Oakville MPP Kevin Flynn introduced a private member’s bill (Bill 8 —
Separation Distances for Natural Gas Power Plants Act) to place limits on the siting of the
OGS. The bill received support from all parties and was referred to the Committee of
General Government following its second reading on April 22" it has not advanced since.

» Groups opposed to the OGS, Mayors of the affected communities and the Mayor of
Haldimand County propose Nanticoke (which is scheduled fo close)} as a willing alternative
site for hosting the SWGTA power facility. The OPA does not endaorse this alternative as [t
will not address the compelling supply needs for the area and is likely to generate additional
pollution given its distance from load cenfres.

« June 25 2010, Dr. Balsillie issues his final report and action plan. Two recommendations
may have a direct impact on the OGS; however, their implications have not been addressed
by the Ministry of Energy and Infrastructure or by the OPA as of this note.

« While the intensity of coverage about the OGS has diminished as summer progressed,

C4CA is likely to garner local media notice for its activities. Attention to the matter is likely to

resume in the fall {if not sconer) as the legisiature resumes sitting, a response is prepared to

the Balsillie report, and a decision is rendered on the project by the Ministry and in the
courts on TransCanada's case for moving forward.

. ..KeyMessages....

The Ontario Power Authority continues to support its procurement decision as it remains
the best option for meeting the future electricity supply needs of the Southwest GTA.

Southwast GTA - Oakville Generaling Station (scl{Derek)Seouthwest GTA-Qakvillo Generating-Station
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When all facts are examined, the Oakville Generating Station is the best solution o the
electricity needs for the Southwest GTA, and for enabling Ontario as a whole to get off dirty
coal-fired generation. Nanticoke is not a viable alternative. It will cost much more and produce
more pollution. Our original analysis of other alternatives — e.g., long transmission lines - is
valid: they are disruptive, costly and won't provide the value that ratepayers are Sgekngl
GasNatural gag-fired generation is a clean option that has worked in other jurisdictions and is
the optimal answer for SWGTA's electnc:ty supply needs.

We helieve Dr. Balsillie’s recommendations can be implemented while proceeding with
this much needed source of new supply. We will work with all parties to find solutions.
Only two of Dr. Balsillie’s 35 recommendations affect the Oakville Generating Station. We are
confident that the OGS can still provide the new source of electricity supply that is badly needed
by the Southwest GTA and that is required to help Ontario get rid of dirty coal-fired generation.
Our original announcement of the OGS included a commitment to invest up to $30 million over
five years on a new industrial energy efficiency program to reduce both electricity and natural
gas consumption in the southwest GTA. We are committed o work with all involved parties to
find solutions to the local electricity need that respect Dr. Balsillie's recommendations.

The Oakville Generating Station will not only provide supply to the Southwest GTA but
will also help us turn off all coal-fired generation — that cleans the air for afl Ontarians.
The Oakville Generating Station is a key part of the solution to local supply needs and Ontario's
plans to stop all coal-fired electricity generation by the end of 2014. We are making progress
towards getting off coal and will see a total of four units in two facilities stop running this fall,
Ontario’s closure of its coal-fired plants is the single largest climate change initiative in [Nerth
America:] The OGS will support the clean, renewable but Intermittent energy coming on line
through Ontario's path-breaking Feed-in Tariff program. If is part of an integrated approach to

- creating a sustainable electricity future for the province.

The directive calls for the new generating station to be in service by December 31, 2013;
however, the TransCanada website states that it will be operational in February 2014. Is
this permitted? What is the impact on Ontario’s electricity planning from this delay?

elaxg in contract executlon The current Q}an to shut down all dirty coal-f red plants is end of
2014 therefore if the project is proceed as planned, we do not expect any impact on the Ontario

electricity systern. However, if further delays are anficipated, we will need to assess the
situation again.

What is the status of the court case brought by TransCanada seeking to remove Town of
pakvijl_g_brylaws'that are frustrating its abitity to proceed with construction?

= FATLI Ao
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Oakville has not amended Liveable Oakville to remove the Official Plan Amendrent No. 296
language that was overturned by the OMB on Becember 4, 2009

TransCanada filed a Quash Application related to Liveable Oakville on June 22 as the Townof - F.;nnanéd_: Fonte (Defﬁult). Al ' )|

TransCanada filed a Quash Application for the Interim Control Bylaw No. 2009-065 {ICBL) on_

March 29 and another Quash Application for the Health Protection Bylaw on June 18; court has
ruled that the applications regarding the ICBL and Health Protection Bvlaw will be heard
together tater in 2010, currently scheduled to start on December 21

TransCanada received a letter from the Town of Oakville on June 30 in connection with
the 1952 Agreement between Ford and the Town regarding the use of water intake and
outflow pipes from the lake; the Town of Oakville centends that the proposed use is i
contrary to the Agreement; TransCanada is reviewing the Jétter - . Con

Why doesn’t the OPA just walk away from this project and find an alternative solution { Farmatted: Font: (Defaul) Artal ]
that is less problematic? T Tl e T ;
We continue to support our procurement decision as it is the best option for meeting the future
electricity supply needs of the Southwest GTA. When all facts are examined, the Oakville
Generating Station is the best solution to the electricity needs for the Scuthwest GTA, and for
enabling Ontario as a whole to get off dirty coal-fired generation. Nanticoke is not a viable
alternative. It will cost much more and produce more pollution. Qur original analysis of other
glternatives — e.g., long transmission lines ~is valid: they are disruptive, costly and won't
provide the value that ratepayers are seeking. Gas-fired generation is a clean option that has T
worked in other jurisdictions and is the optimal answer for SWGTA's electricity supply hegds - ‘[ céi

Two of the recommendations made by Dr. Baisillie seem to apply to the OGS. What are
their exact implications for the project? Could they stop it entirely in its tracks?

We believe Dr. Balsillie’s recommendations can be implemented while proceeding with this
much needed source of new supply. We will work with all parties to find solutions. Only two of
Dr. Balsillie’s 35 recommendations affect the Oakville Generating Station. We are confident that
the OGS can still provide the new source of electricity supply that is badly needed by the
Southwest GTA and that is required to help Ontario get rid of dirty coal-fired generation. Qur
original announcement of the OGS included a commitment to invest up to $30 million over five
years on a new industrial energy efficiency program to reduce both electricity and gas
consumption in the southwest GTA. We are committed to work with all involved parties to find
solutions to the local electricity need that respect Dr. Balsillie’s recommendations.

When do you expect to get clear direction from the Ministries of the Environment and of
Energy andinfrastructure-on if you should proceed and how? What are the implications
of a delay in getting a decision? '

BB BALR ML

There are regutar dialogues between the OPA and these ministries and at this moment we arg
still working on the matter. Further delays might contribute to the need of temporary alternate
solutions including but not limited to replacement power. The cost of the temporary solutions.
would have to be paid for by the Ontario electricity ratepayers.

Southwest GTA - Oakville Generating Station (s¢)(Rerek)SouthwestGTAOskville-Gonerating Statisn



If the OPA was directed to find an alternative to the OGS, what are the cost implications
of having to shut down this project and start a new one? How much compensation would
TransCanada get?

R T IAE

At this moment, there is no indication that we will be directed to find an alternative therefore we
have not assessed the cost implications. Since OGS is the best and most economical solution
for Ontario electricity ratepayers any alternatives will just add costs to our ratepayers.

If the government reconsidered and gave the OPA a directive fo put the plant somewhere
else or find another solution, what would be your second and third choices?

We continue to support our procurement decision as it is the best option for meeting the local
electricity supply needs of the Southwest GTA. When all facts are examined, the Oakville
Generating Station is the best solution to the electricity needs for the Southwest GTA, and for
enabling Ontario as a whole to get off dirty coal-fired generation. It is a given that we would
respond to a change in direction on any matter for which the government has ultimately
responsibility to the people of Ontario. We cannot speculate on alternatives as we continue to
support the existing solution as the optimal option for the benefit of ratepayers.

What implications does the Balsillie report have for other OPA projects that require
natural gas-fired electricity generation—e.g., York Erergy Centre, CHP, CESOP, etc., and
for the next IPSP? ’

ANSWERHG COME Derek hasn't read the report therefore cannot provide any input, it might

he better for Communications to draft an answer.

Was the explosion at the Manby transmission station this summer a consequence of
supply issues in the SWGTA? Would the OGS prevent it from happening again?
SVHPLy Ssues e
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RHvdro One is investigating the matter therefore it is inappropriate for the OPA to provide any
comments at this moment

If there are significant further delays in proceeding with the OGS, will it cause a failure to

meet the closure of all coal-fired generation by the 2014 deadline?
AN T e OME T S e Rt B e

A oancornorata

The government is committed to close afl coal-fired power plants to improve the quality of life of
the Ontarians. Closing of these plants will proceed as planned. If there are further delays, the
OPA wilt develop temporary solutions to meet the near-term needs.

Southwest GTA - Qakville Generating Station (sc)(Derak ; " , ey
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Christine Lafleur

From: Mary Bernard

Sent: Tuesday, September 21, 2010 11:17 AM

To: Kristin Jenkins

Subject: FW: Current issues note on SWGTA

Attachments: Southwest GTA - Oakville Generating Station Sept. 20.doc

To avoid any confusion, this is the note | sent to you yesterday that requires your review.
Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Mary Bernard

Sent: September 20, 2010 2:41 PM

To: Kristin Jenkins

Cc: Mark Dodick

Subject: Current issues note on SWGTA

Kristin — for your review, attached is the current issues note on SWGTA.
It has been reviewed by Sean Cronkwright and Derek Leung, and their revisions have been incorporated.

We didn't see any media coverage of the TransCanada third-party report on the safety of the plant, so if that repert was
released, please advise and we will update accordingly.

Also, please advise if this requires any further review, e.g., by Ben or Colin.
Many thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084



ONTARIO 7,
POWER AUTHORITY |_J

Southwest GTA — Oakville Generating Station

For internal use only

September 20, 2010

As directed by the Ministry of Energy and Infrastructure, the Ontario Power Authority (OPA)
competitively procured a new 900-MW gas-fired generating station to supply the rapidly growing
.Southwest GTA. It will support |local electricity needs and Ontario’s transition to renewable but
intermittent sources of energy. TransCanada has been contracted to build and operate the
Oakville Generating Station (OGS), which is scheduled to begin operation in early 2014.

The project has been opposed by the local community, specifically through Citizens for Clean
Air (C4ACA) for a variety of reasons, as well as the local MPP, who is seeking to legislate a buffer
zone around natural gas-fired plants. Oakville and Mississauga have passed zoning bylaws and
local environmental controls to thwart the project. An alternative location at Nanticoke has been
proposed by activists from several communities. An air quality task force appointed by the
Ministry of the Environment has delivered recommendations that, if accepted, may affect the
facility’s viability. Legal action brought by TransCanada to override local impediments is being
adjudicated.

The project has been and will be subject to public and media scrutiny throughout its entire
development lifecycle. The OPA must be prepared to communicate effectively on an ongoing
basis in the face of continuing local opposition and other sources of uncertainty.

The Ontario Power Authority continues to support its procurement decision as it remains

the best option for meeting the future electricity supply needs of the Southwest GTA.

¢. When all facts are examined, the Oakville Generating Station is the best solution to the
electricity needs for the Southwest GTA, and for enabling Ontario as a whole to get off dirty
coal-fired generation.

¢ Nanticoke is not a viable alternative. It will cost much more and produce more pollution. Our
original analysis of other alternatives —-e.g., long transmission lines —is valid: they are
disruptive, costly and won't provide the value that ratepayers are-seeking. Local supply is
always-more reliable —supply reliability is reduced with dependency.on transmission:

. Natural gas-fired generation is a clean-option that has worked in -other-jurisdictions-and is-
the:optimal answer for SWGTA's -electricity supply needs:

Southwest GTA - Oakville Generating Station Sept 20



We helieve Dr. Balsillie’s recommendations can be implemented while proceeding with
this much needed source of new supply. We will work with all parties to find solutions.
» Only two of Dr. Balsillie’s 35 recommendations affect the Oakville Generating Station.

+ We are confident that the OGS can still provide the new source of electricity supply that is
badly needed by the Southwest GTA and that is required to help Ontario get rid of dirty coal-
fired generation. .

» Our original announcement of the OGS included a commitment to invest up to $30 million
over five years on a new industrial energy efficiency program to reduce both electricity and
natural gas consumption in the southwest GTA.

» We are committed to work with all involved parties to find solutions to the local electricity
need that respect Dr. Balsillie’s recommendations.

The Oakville Generating Station will not only provide supply to the Southwest GTA but

will also help us turn off all coal-fired generation — that cleans the air for all Ontarians.

» The Qakville Generating Station is a key part of the solution fo local supply needs and
Ontario’s plans to stop all coal-fired electricity generation by the end of 2014.

« We are making progress towards getting off coal and will see a total of four units in two
facilities stop running this fall.

e Ontario’s closure of its coal-fired plants is the single largest climate-change initiative in North
America.

¢ The OGS will support the clean, renewable but intermittent energy coming online through
Ontario’s path-breaking Feed-in Tariff program. 1t is part of an integrated approach to
creating a sustainable electricity future for the province.

Questions & Answers .

The directive calls for the new generating station {o be in service by December 31, 2013,
however, the TransCanada website states that it will be operational in February 2014. Is
this permitted? What is the impact on Ontario’s electricity planning from this delay?

e This delay is permitied because of delays in contract execution.
¢ The current plan to shut down all dirty coal-fired plants is end of 2014 therefore if the project -

proceeds as planned, we do not expect any impact on the Ontario electricity system.
» However, if further delays are anticipated, we will need to assess the situation again.

What is the status of the court case brought by TransCanada seeking to remove Town of
Oakville bylaws that are frustrating its ability to proceed with construction?

As we have reported in the OPA’s Q2 progress report on electricity supply:
¢ TransCanada filed a Quash Application related to Liveable Oakville on June 22 as the
Town of Oakville has not amended Liveable QOakville to remove the Official Plan
Amendment No. 296 language that was overturned by the OMB .on December 4, 2009.
¢ TransCanada filed a Quash Application for the Interim Conirol Bylaw No. 2009-065
(ICBL) on March 29 and another Quash Application for the Health Protection Bylaw on
June 18; the court has ruled that the applications regarding the ICBL and Health
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Protection Bylaw will be heard together later in 2010, currently scheduled to start on
December 21.

¢ TransCanada received a letter from the Town of Oakville on June 30 in connection with
the 1952 Agreement between Ford and the Town regarding the use of water intake and
outflow pipes from the lake; the Town of Oakville contends that the proposed use is
contrary to the Agreement; TransCanada is reviewing the letter.

Why doesn’t the OPA just walk away from this project and find an alternative solution
that is less problematic?

We continue to support our procurement decision as it is the best option for meeting the
future electricity supply needs of the Southwest GTA and for enabling Ontario as a whole to
get off dirty coal-fired generation.

Nanticoke is not a viable alternative. It will cost much more and produce more pollution. Qur
original analysis of other alternatives - e.g., long transmission lines — is valid: they are
disruptive, costly and won'’t provide the value that ratepayers are seeking. Local supply is
always more reliable — supply reliability is reduced with dependency on transmission.
Gas-fired generation is a clean option that has worked in other jurisdictions and is the
optimal answer for SWGTA'’s electricity supply needs.

Two of the recommendations made by Dr. Balsillie seem to apply to the OGS. What are
their exact implications for the project? Could they stop it entirely in its tracks?

We believe Dr. Balsillie’s recommendations can be implemented while proceeding with this
much needed source of new supply. We will work with all parties to find solutions.

Only two of Dr. Balsillie's 35 recommendations affect the Oakville Generating Station.

We are confident that the OGS can still provide the new source of electricity supply that is
badly needed by the Southwest GTA and that is required to help Ontario get rid of dirty coal-
fired generation. .

Our original announcement of the OGS included a commitment to invest up to $30 million
over five years on a new industrial energy efficiency program to reduce both electricity and
gas consumption in the southwest GTA.

We are committed to work with all involved parties to find solutions to the local electricity
need that respect Dr. Balsillie’s recommendations.

If the OPA was directed to find an alternative to the OGS, what are the cost implications
of having to shut down this project and start a new one? How much compensation would
TransCanada get?

At this moment, there is no indication that we will be directed to find an aiternative therefore
we have not assessed the cost implications. :

Since OGS is the best and most economical solution for Ontario electricity ratepayers any
alternatives will just add costs to our ratepayers:

Southwest GTA - Oakvilie:Generating Station Sept 20



If the government reconsidered and gave the OPA a directive to put the plant somewhere
else or find another solution, what would be your second and third choices?

We cannot speculate on alternatives as we continue to support the existing solution as the
optimal option for the benefit of ratepayers. '

Of course, we would respond to a change in direction on any matter for which the
government has ultimately responsibility to the people of Ontario.

Was the explosion at the Manby transmission station this summer a consequence of
supply issues in the SWGTA? Would the OGS prevent it from happening again?

Hydro One is investigating the matter therefore it is inappropriate for the OPA to provide any
comments at this moment.

If there are significant further delays in proceeding with the OGS, will it cause a failure to
meet the closure of all coal-fired generation by the 2014 deadline?

*

The government is committed to close all coal-fired power plants to improve the quality of
life of the Ontarians.

Closing of these plants will proceed as planned. If there are further delays, the OPA will
develop temporary solutions to meet the near-term needs.

Background -

[n November 20086, the Southwest GTA generation project was first presented in series of
IPSP discussion papers. The first IPSP was filed in August 2007 and stated clearly an
urgent requirement to address new supply needs for SWGTA.

Although aggressive conservation measures are envisioned as part of the solution, alone
they cannot address the supply needs of an area that is growing much faster than others in
the province, particularly given the closure of the Lakeview coal-fired generating plant.

The electrical boundary of the SWGTA is basically defined as southern Mississauga,
southeast Qakville and southwest Toronto, near the transmission corridor from the Oakville
to Manby stations.

Throughout 2008 and 2009, the OPA engaged in extensive public outreach to communicate
about the need and potential plans for providing new supply for the SWGTA. On August 18,
2008, Minister of Energy and Infrastructure George Smitherman issued a directive to the
OPA to procure a new gas-fired generating plant of about 850 MW for the Southwest GTA. It
is to be operational at the end of December 2013.

March 30, 2009, Town of Oakville council approved an ICBL to grant itself -additional
discretionary powers over the possibility of a new generating station being situated within its
jurisdiction.

After delaying the announcement of the winning proponent (to address environmental
concerns), the OPA announced on September 30, 2009 that it had chosen TransCanada to
build the new Oakville Generating Station (OGS). TransCanada plans to situate the facility
on industrial land owned by Ford on Royal Windsor Drive, just east of the Queen Elizabeth
Way (QEW) in Oakville.

Southwest GTA - Oakville Generating Station Sept 20



October 8, 2009, C4CA (Citizens for Clean Air) is formed and becomes the leading Oakville-
based activist organization to oppose the OGS. It is supported by MIRANET, the
Mississauga Ratepayers Network as well as other local ratepayer organizations. C4CA has
organized various protest / information / fund raising events and maintains a website to co-
ordinate its activities (hitp://www.c4ca.org/). C4CA opposition focuses on proximity and
safety issues, and health and environmental impact.

November, 24, 2009, in response to local concerns about the environmental impact of the
new facility, the Ministry of the Environment appoints Dr. David Balsillie to lead a one-person
task force on air quality and to report on his findings and recommendations by Jun 30, 2010.
February 7, 2010, a natural gas-fired power plant under testing and commissioning in
Middleton, CT explodes. The event is cited to by C4CA as a reason why its siting close to
railroad tracks, homes, schools and other structures is “illogical.”

Both Oakville and Mississauga pass bylaws in 2010 intended to restrict the location of
generation facilities within their jurisdictions; both pass bylaws placing controls on PM 2.5
that would affect the OGS. Oakville has also organized a series of open houses in support
of its own planning initiative: “L.and Use Policy for Power Generation & Cogeneration
Facilities.” No conclusion has been reached or made public yet on this initiative.

March 22, 2010, Oakville MPP Kevin Flynn introduced a private member’s bill (Bill 8 -
Separation Distances for Natural Gas Power Plants Act) to place limits on the siting of the
0OGS. The bill received support from all parties and was referred to the Committee of
General Government following its second reading on April 22™; it has not advanced since.
Groups opposed to the OGS, Mayors of the affected communities and the Mayor of
Haldimand County propose Nanticoke (which is scheduled to close) as a willing alternative
site for hosting the SWGTA power facility. The OPA does not endorse this alternative as it
will not address the compelling supply needs for the area and is likely to generate additional
pollution given its distance from load centres.

June 25, 2010, Dr. Balsillie issues his final report and action plan. Two recommendations

may have a direct impact on the OGS; however, their implications have not been addressed
by the Ministry of Energy and Infrastructure or by the OPA as of this note.

While the intensity of coverage about the OGS has diminished as summer progressed,
C4CA is likely to garner local media notice for its activities. Attention to the matter is likely to
resume in the fall (if not sooner) as the legislature resumes sitting, a response is prepared to
the Balsillie report, and a decision is rendered on the project by the Ministry and in the
courts on TransCanada'’s case for moving forward.

Southwest GTA - Oakville Generating Station Sept 20
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From: Tim Butters

To: Ben Chin; Michael Lyle; Kristin Jenkins

Sent: Thu Oct 87 12:10:39 2010

Subject: Toronto Star - Worried Liberals pull plug on Oakville gas plant

http://www.thestar.com/news/canada/article/872042--worried-1liberals-pull-plug-on-oakville-
gas-plant

Worried Liberals pull plug on Oakville gas plant

Sources say the Ontario government is backing down from plans to build a controversial gas-
fired power plant in Oakville, which faced determined opposition from the community.

Energy Minister Brad Duguid will make the announcement Thursday at 1 p.m. with Ozkville
Liberal MPP Kevin Flynn, whose seat is in jeopardy in next October’s provincial election if
the plant goes ahead.

But the government’s climb-down could cost taxpayers plenty.

“If the government or OPA kills the project they will be on the hook for hundreds of millions
of dollars for incurred expenses and lost profits,” warned one insider.

Another source told The Star there’s a legal opinion that TransCanada, the private company
under contract to build the plant, could sue the province for $1 billion.

To justify its retreat, the Liberals are expected to say the plant was approved at a time
when there “was a need to replace coal and to address needs of local reliability” for the
electricity supply.

“This is no longer the-case and there-is.no need for a gas plant-in the. southwest GTA” and
electricity to: meet the area’s-needs can now.be carried.in on transmission lines from
elsewhere, a.government insider said.

Ancther source called it a “that was then, this is now” scenario.

Ironically, the:Qakville-plant-is- being:stalled while.the:government: presses- ahead with a
controversial.gas-fired plant in York.Region on the. environmentally sensitive Holland:Marsh
in a riding now-held by the Progressive-Conservatives.
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The flip-flop on the Oakville plant should help Flynn and neighbouring Liberal MPP Charles
Sousa (Mississauga South) - who is also expected for the announcement-at an Oakville banquet
hall near the proposed site - in the election next Oct. 6.

Qakville Mayor Rob Burton went on Twitter on Thursday morning to say: “I'm confident province
will do the right thing on powerplant. Council and public used best steps w/ real evidence &
consulting w/ Province.”

Residents opposed to the plant got a lot of attention earlier this week when they paid famed
California activist Erin Brockovich, who successfully fought a polluting California power
company and became the subject of a movie, to attend several fundraising events to fight the
plant.

The province announced the 90@-megawatt natural gas power plant last year, saying it was part
of Ontario’s plant to phase out coal-fired electricity production

But residents complained the plant, next door to the Ford Motor Co. factory, would be too
close - within a kilometre - of homes and schools and a threat to local air quality. Flynn
the MPP fought his own government to take the side of the residents who formed a coalition
called Citizens for Clean Air. He introduced a private members’ bill to stop the plant.

Oakville resident Corina Van Sluytman said she is pleased the Liberals are backing off.

“This would mean my family and friends will be safer,” said Van Sluytman, who lives 2.5
kilometres from the proposed site. “It’s a crazy idea - to put a gas power plant across from
a school. Anyone who likes clean air should celebrate this.”

Brockovich called the scenario of having a plant so close to schools and homes “dangerous
and urged re51dents to keep fighting.

The plant was slated to open in 2014. Construction has been delayed by Oakville council
amendments and bylaws. Citizens for Clean Air and the town of Oakville have suggested other
locations like Nanticoke, near Lake Erie, where Haldimand Mayor Marie Trainer has said it
would be welcomed.

Until now, the Ontaric Power Authority had not budged and TransCanada has challenged the
construction delays in court. The company maintains its project meets all safety standards.

The Citizens for Clean Air group lists 96 businesses and 18 community groups as supporters.
Its board of directors would rival that of any major corporation: a former president of
Microsoft Canada, a founder of the Weather Network, and a risk manager at a Canadian
financial institution.

On its website <http://www.cdca.org/> , the coalition asked residents to contribute between
five and 10 per cent of their annual Oakville taxes to the fight. “If you pay $6,000 in

taxes, a $600 donation works out to about two hours of work for the type of specialists that
we need.”

After her speech, Brockovich said the citizens of Oakville may “have more flat screens than
the average person” but “they shouldn’t be told to shut up because they have money.”
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Confidential
Background

Trans Canada was awarded a 900 MW gas-fired generating facility (OGS)
through an OPA competitive procurement in 2009. The OPA has described the
plant as the optimal solution to address a number of local and system needs:

Local Reliability

Re-balancing GTA Supply & Demand:
2014 Coal Closure

Partnering with Intermittent Renewables

Local reliability in the SWGTA remains a priority, and can now be addressed with
significant transmission work that needs to be completed by 2017-2018. The
other three needs in the list are more dependent on provincial demand and
supply and the situation has changed since the 2007 IPSP. Provincial demand is
lower than forecasted due to the success of conservation programs and the
economic downturn, as well; the supply picture has changed with the significant
uptake of new renewables through FIT and the growing potential of distributed

" generation in parts of the GTA. In total since 2005, some 8,000 MW of power
generation has been added, and another 10,000 MW are under development.

As a result, OGS is no longer required in order to meet the 2014 coal closure
date.

The OPA continuously plans, monitors and evaluates alternatives. Changing
circumstances makes it possible to address the provincial coal closure and other
needs through alternative measures, such as transmission work in the SWGTA
to address local reliability. There is time to do further work to determine what if
any generating facilities are required in the future.

Key Messages

The changing energy landscape gives us the opportunity to close and
replace Ontario’s coal plants by 2014, without building this project.

Communities in Southwest GTA still face local reliability issues, and they
can be addressed with transmission work in the region.

The Ontario Power Authority works in the best interest of ratepayers, using
the best information available to plan for and procure a reliable supply of
sustainable and cost-effective electricity.

Supporting Messages-



Circumstances are different now compared to when the plant was first
contemplated, and we have a responsibility fo respond to changes that have
happened since the 2007 IPSP.

Provincial demand is lower than forecasted both because of the success of
conservation programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response to the OPA’s Feed-In Tariff program for renewable energy.

The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

Since 2005, working with others the OPA has made good progress on restoring
system reliability: generation capacity in Ontario has increased by 8000 MW and
a more than 10,000 MW are under development.

That's the equivalent of adding the entire generating capacity of Alberta and
Saskatchewan.

OGS was originally tasked with addressing local reliability, as well as three
province-wide objectives: 2014 coal closure, restoring a balance of supply and
demand in the GTA, and to provide a partner for intermittent renewables.

We have time, and the Minister's Long-Term Plan initiative gives us an
oppoitunity to consider the best alternatives to address some of the province-
wide needs.

The needs of the Southwest GTA communities that we identified in 2007 stili
exist foday.

We have some time to consider the fransmission work required to meet the
needs of the growing communities in the Southwest GTA.

The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission corridors.

The work of planning is done on a continuous basis at the Power Authority -- we
constantly test our assumptions and monitor developments to respond to
changing circumstances.

The Ontario Power Authority designed and ran a best-in-class procurement
process to ensure a fair, transparent and vigorous competition.

The OPA’s procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.



Questions and Answers

1. The OPA has always said a gas plant in SWGTA is required, so
what’s changed?

As you know, the Minister of Energy today announced that the Qakville
Generating Station will not be proceeding.

The changing energy landscape gives us the opportunity to close and replace
Ontario’s coal plants by 2014, without building this project.

Communities in Southwest GTA still face local reliability issues, and they can be
addressed with transmission work in the area.

Provincial demand is lower than forecasted both because of the success of
conservation programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response o the OPA’s Feed-In Tariff program for renewable energy.

The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

Since 2005, working with others the OPA has made good progress on restoring
system reliability: generation capacity in Ontaric has increased by 8000 MW and
a more than 10,000 MW are under development.

We have time, and the Minister's Long-Term Energy Plan initiative gives us an
opportunity to consider the best alternatives to address some of the province-
wide needs.

2. What went wrong with OPA’s procurement for SWGTA?

I’'m proud of the work of our procurement division. They had a job to do and they
designed and ran a best-in-class procurement process to ensure a fair,
transparent and vigorous competition.

The OPA’s procurements are designed to get the best competition and the best.
results for ratepayers — both on cost and the environment:



Keep in mind, the need we identified in the Southwest GTA in 2007 still exists
today. There is a system reliability issue that can be addressed with
transmission work.

3. Did the OPA pick the wrong project?

The OPA’'s procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment. The selection of the
proponent was done based on c¢lear and defined criteria, and by an
independently-chaired panel.

Our procurement process did the job it was tasked to do, but circumstances have
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with transmission work.

4. Does this mean Toronto needs a Third Line?

There is the potential for additional transmission requirements but this decision
does not advance the case for a third transmission line into Toronfo.

5. Where will a new piant go? North Oakville? Nanticoke? Kitichener-
Waterioo?

We have time, and the Minister's Long-Term Energy Plan initiative gives us an
opportunity to consider the best alternatives to address some of the province-
wide needs.

6. How come you've cancelled the plant in Oakville but not in
Northern York Region?

Those are two different situations. As I've said, Southwest GTA’s local reliability
issues can be addressed through building transmission.

Transmission projects were rejected by the peoplé of Northern York Region, and
a generating facility is required immediately in the region to meet North American
standards for reliability.

7. What’s the cost of this decision to Ontario ratepayers/ How much
more will this alternative cost?

We've said before that the cost of the transmission alternative is approximately
$200 M. Much of that would have been required at some future date.
This-project is not proceeding, but there will be other projecis needed in the
future to address different system requirements.



The costs of those projects will depend on the electricity needs. The Minister of
Energy’s Long Term Energy Plan will address those needs and projects. We are
advising that process, and will subsequently be filing an Integrated Power
System Plan with the Ontario Energy Board.

8. How much will the transmission project cost?
The cost of transmission project is estimated at $200 M.

9. When will the transmission project start?
There's a lot of work to do before the project would start, and it does not need to
begin immediately. We do have time. We anticipate that the work is required by
the end of the decade.

10.What’s the route of the new transmission work?.

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

The public would be consulted on any transmission projects to ensure that
needed work is done as efficienily as possible, and along existing tfransmission
corridors.

11.How many homes will be affected?

We have some time to.consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

The public would be consulted on any transmission projects to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

12.1s Trans Canada being compensated for the cancellation of a billion
dollar project?

TransCanada has long been an important part of Ontario’s electricity sector, and
we are in discussions with them. We value the role TransCanada plays and as
the government finalizes its LTEP we expect-that TransCanada will continue to
play an important role.

13.1s Trans Canada getting a backroom deal for another project later?



TransCanada has long been an important part of Ontario’s electricity sector, and
we are in discussions with them. We value the role TransCanada plays and as
the government finalizes its LTEP we expect that TransCanada will continue to
play an important role.

14.1s the cancellation of this project being caused by Trans Canada’s
inability to win community/OMB/court approval?

No. [t's fair to say the circumstances have changed since the 2007 IPSP, when
we identified a local need in SWGTA for a generating facility and also provincial
needs for coal closure and other system benefits.

Local area needs still have {o be addressed, and transmission work can meet
that need.

However, the provincial energy landscape has changed, partially because of
reduced demand through conservation, and global economic conditions, and
partially through the success of our Feed-In Tariff program for renewable energy,
and the work we've done to help add 8,000 MW of supply since 2005.

Considered together, it means the plant is no longer required to ensure coal
closure in the province by 2014,

The plant was also contemplated to help balance supply and demand in the
GTA, but we see greater prospecis for district energy in the region than we did
before the Green Energy and Green Economy Act.

[t means there is time and opportunity to make the best choices that will address
real needs today and tomorrow.

15.Why not let Trans Canada’s competitors try to build a plant in
SWGTA?

Communities in the SWGTA do have a need for local reliability. We identified it
in the 2007 IPSP, and it is still frue today. We believe those needs can be
addressed through transmission work.

16.Will the losing proponents from the SWGTA procurement be
compensated for their time and money?

No, the procurement process has run its course and has been completed.

17.1s the OPA bowing to local opposition to the gas plant?



No. The OPA continuously plans, monitors and evaluates alternatives.
Changing circumstances mean we have an opportunity to close coal plants in
Ontario by 2014, without building a generating facility in the SWGTA.

Let's go back to first principles, of why and how we plan for generating facilities.
OGS was originally tasked with addressing local reliability, as well as three
province-wide objectives: 2014 coal closure, restoring a balance of supply and
demand in the GTA, and to provide a partner for intermittent renewables.

Demand is lower than forecasted both because of the success of conservation .
programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response to the OPA’s Feed-In Tariff program for renewable energy, and
because of the work undertaken since 2005 to add 8,000 MW of generating
capacity in Ontario.

As well, there are alternatives in balancing supply and demand in the GTA. For
instance, the prospects for district energy are much greater today than before the
Green Energy and Green Economy Act.

We identified the need for local reliability in the Southwest GTA in 2007, and that
need still exists today.

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

18.1s this a case of a wealthy, well-funded opposition group getting
what it wants?

No. Changing circumstances mean we have an opportunity to close coal plants
in Ontario by 2014, without building a generating facility in the SWGTA.

19. Are you compromising reliability for political expediency?
No. The Minister of Energy today announced that the Oakville Generating Station
will not be progressing because of changing circumstances identified in the Long
Term Energy Plan process.. :
Our evidence supports that view.

20.1s the OPA bowing to political pressure from the government?

No. Changing circumstances mean we have an opportunity to close coal plants-
in Ontario by 2014, without building a generating facility in the SWGTA.



21.Are you conceding that gas plants are not safe?

Gas plants are safe, and have demonstrated a strong safety record in Ontario.
The gas fleet in Ontario is a good source of cleaner electricity as we close down
coal plants and add renewable energy resources.

22. How many more gas plants are required in Ontario?

The Minister's Long-Term Energy Plan initiative gives us an opportunity to
consider the best alternatives to address some of the province-wide needs.

22.You’'ve talked about local needs as well as provincial ones. Since
this plant was going to address provincial needs, who is going to
pick up the slack for Oakville?

Communities in the SWGTA still have needs in terms of local reliability, and we
believe that transmission projects can meet those needs.

In terms of provincial needs, the changing energy landscape gives us the
opportunity to close and replace Ontario’s coal plants by 2014, without building
this project.

Provincial demand is lower than forecasted both because of the success of
conservation programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response to the OPA’s Feed-In Tariff program for renewable energy.

The prospects for district energy in the GTA are more promising today than
before the Green Energy Act.

Since 2005, working with others the OPA has made good progress on restoring
system reliability: generation capacity in Ontario has increased by 8000 MW and
a more than 10,000 MW are under development.

That's the equivalent of adding the entire generating capacity of Alberta and
Saskatchewan.

All of that progress means, the Ontario is in good shape and has time to consider
alternatives through the planning process initiated by the Minister of Energy.
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Oakville Power Plant Not:Moving Forward-
McGuinty Government to Invest:in Transmission to Meet Local Power Demands



NEWS October 7, 2010

Ontario is taking action to keep the lights on in Southwest Greater Toronto Area homes and businesses
without the construction of a proposed natural gas plant in Oakuville.

When the need for this plant was first identified four years ago, there were higher demand projections for
electricity in the area. Since then changes in demand and supply — including 8,000 MW of new, cleaner power
and successful conservation efforts —have made it clear this proposed natural gas plant is no longer required.
Transmission investments are being proposed to ensure that the growing region will have enough electricity to
meet future needs of homes, hospitals, schools and businesses.

The government is currently updating Ontario’s Long-Term Energy Plan to ensure a strong, reliable, clean and
cost-effective electricity system that eliminates reliance on dirty coal.

QUOTES

“As we’re putting together an update to our Long-Term Energy Plan, it has become clear we no longer need this

plant in Oakville. With transmission investments we can keep the lights on and still shut down all dirty coal-
fired generation.”

- Hon. Brad Duguid, Minister of Energy
“Pmdelighted-toshare this news with the comsitunity....”
-Kevin Flynn

QUICK FACTS

» The need for additional generation in Southwest GTA was first identified in 2006. Since then, additional
supply has come online and the demand picture has changed in the region.

*  Ontario permanently closed four more units of dirty smog-producing coal-fired generation on October 1,
2010, four years ahead of schedule.

= In 2009, more than 80 per cent of our generation came from emissions-free sources.

Key Messages: .
¢ Ontario is taking action to keep the lights on in Ontario homes and businesses. We've brought over
8,000 MW of new cleaner power online and upgraded over 5000km of transmission and disfribution.
We just shut down four more units of dirty coal-fired generation, four years ahead of schedule.
¢ OQur plan in working to build a more reliable and cleaner energy system.

o. We are in the process of updating our Long-Term Energy Plan, {o be released later this fall.

+ Today, | am here {o announce that, at this point in the development of the new Energy Plan, | am
confident that the province no longer needs a 900 MW gas plant in Oakville.

¢ The proposed Oakville gas plant will not proceed and will not be relocated elsewhere in the GTA.



The Long-Term Energy Plan will show that changes in regional demand, greater uptake of our
conservation programs and increased supply from other generation sources have all strengthened
overall supply.

Ontario’s electricity system is cleaner and more reliable than it was four years ago when the need for
this plant was first identified i

As a resuli, local power needs can be accommeodated by investments in transmission, rather than
buiiding a new gas plant.

We look forward to delivering an updated Long-Term Energy Plan that will ensure that Ontario continue
to build a strong, reliable and clean energy system that will keep the lights on here in Ozakville and in
communities across Ontario. .

Questions and Answers

Q1.

Q2.

Q3.

Q4.

Are you moving this gas plant because of health and safety concerns raised by the community?

No. The main reason we are not moving ahead with the construction of this plant is because
circumstances have changed and we no longer need the power it would have provided fo ensure local
system reliability. The need for reliability continues to exist and we believe this can be met with a
tfransmission solution.

The government believes that gas-fired generation will continue to be a safe and secure part of
Ontario’s electricity system. Qur updated Long-Term Energy Plan will have more to say on the role of
gas, and other types of generation, in Ontario’s electricity supply mix.

How much will this cost ratepayers? How much will this increase the electricity bill of an
average ratepayer?

We are here today to convey to the community that we are not moving forward with a gas plant to meet
the energy requirements of the area.

We recognize how important this issue is to the people of this community, which is why we are making
this announcement today.
This plant s not required anymore ~ it was going to cost over $1 billion.

Our Long Term Energy Plan will provide a costing of the necessary investments to keep the lights on in
communities like Cakville and phase out dirty coal generation.

[ will be presenting our updated Plan {ater this fall.

What is the status of the contract with TransCanada? Are you terminating it today?

We no longer need a gas plant in the South-West GTA. We are discussing the effect of that
determination with TransCanada.

TransCanada has long been an important part of Ontario’s electricity sector. We value the role i

TransCanada plays and as the government finalizes its LTEP we expect that TransCanada will i
continue to play an important role.

Do you expectto be sued by TransCanada?



Q5.

Q8.

Q7.

Q8.

Q9.

Q10.

Q11.

We have a very positive working relationship with TransCanada and look forward to continuing to work
with TransCanada. We continue to be in discussion with them.

Does this mean you are going to sole-source a new gas plant to TransCanada?

There are a number of alternative ways of meeting the energy needs that would have been supplied by
the QOakville Plant. The LTEP will have more to say on the role of gas and other types of generation in
Ontario’s supply mix.

Are you moving the gas plant back to Mississauga? Or elsewhere in the GTA?

No. There are no plans to locate the plant in Mississauga or elsewhere in the GTA. We are currently in
the process of developing our Long Term Energy Plan and details about generation and transmission
decisions will be forthcoming in that plan.

Can you confirm the plant will be located in Nanticoke? Will you run an open competition for the
site?

There are a number of alfernative ways of meeting the energy needs that would have been supplied by
the Oakville Plant. We are in the process of examining those alternatives through our Long Term
Energy Planning process.

Today, we are here to convey to the community that we are not proceeding with the natural gas plant
because we have been able to identify alternatives to meet the energy requirements.

Does this mean you will need to build more transmission in the GTA?

Additional transmission is one of a number of alternative ways of meeting the energy needs in not only
Oakville but across the GTA. Addressing aging infrastructure to meet the needs of Ontarians is a key
area that we are looking at as we develop our Long Term Energy Plan - more information wu'! be
forthcoming shortly.

Will you start a new procurement process to site a new plant?
Additional transmission is one of a number of alternative ways of meeting the energy needs in not only
Oakville but across the GTA. Addressing aging infrastructure to meet the needs of Ontarians is a key
area that we are looking at as we develop our Long Term Energy Plan - more information will be
forthcoming shortly.

The OPA has always said a gas plant in SWGTA is required, so what’s changed? As
recently as this spring your government was talking about how this plant was critically
needed. Now you are backing away?

In the process of updating our Long-Term Energy plan it has become clear that conditions have
changed and a gas plant is no longer required in the area.

Changes in regional demand, greater uptake of our conservation programs and increased supply from
other generation sources have all strengthened overall supply. As a result, local power needs can be
accommodated by investing in transmission, rather than building a new gas plarit.

Is the government bowing to locai opposition to the gas plant?

In the process of updating our Long-Term Energy plan it has become clear that conditions have
changed and a gas plant is no longer required in the area.
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Today, we are here to convey to the community that we are not proceeding with the natural gas plant
because we have been able to identify alternatives to meet the energy requirements.

We can meet reliability needs and close coal plants in Ontario by 2014, without building a generating
facility in this area. The Long-Term Energy Plan will show that since this proposed plant was first
contemplated there have been changes in regional demand, greater uptake of our conservation
programs and increased supply from other generation sources. As a result, local power needs can be
accommodated by transmission investments, rather than building a new gas plant.

Q12. Is this a case of a wealthy, well-funded oppositio‘n group getting what it wants?

In the process of updating our Long-Term Energy plan it has become clear that conditions have
changed and a gas plant is no longer required in the area. We will be able to meet the energy needs of
the region through other alternatives.

Q13. How many more gas plants are required in Ontario?

The Long-term Energy Plan will have more to say on the role of natural gas — and other types of
generation in Ontario’s supply mix. | am here today to provide certainty to the community that this
proposed plant is no longer needed because of the progress we have made.

Q14. You've talked about local needs as well as provincial ones. Since this plant was going to
address provincial needs, who is going to pick up the slack for Oakville?

Our government will ensure that long-term reliability is achieved in this region and across Ontario.
We've already brought onfine more than 8,000 MW of new cleaner power. Local power needs for this
area can be accommodated through transmission investments, rather than building a new gas plant.

Q15. Weren't transmission improvements an option in 2007? Have things really changed that much?

Demand for power has changed significantly in the past four years. In addition the supply picture has
improved because of the work undertaken since 2003 to add more than 8,000 MW of generating
capacity in Ontario. We've also had a tremendous response to our Feed-In Tariff program for
renewable energy.

Our government will ensure that long-term reliability is achieved in this region. Local power needs can
be accommodated through transmission investments, rather than building a new gas plant.

Q16. Does this mean Toronto needs a Third Line?

The Long-term Energy Plan will have more to say about transmission needs. Today’s announcement
does not advance the case for a third fransmission line into Taronto. '

Q17. How.come-you’ve cancelled the plant in Oakville but not in Northern York Region?

These are-two very different situations. Southwest GTA'’s local reliability issues can be addressed
through building fransmission.

The need for new reliableelectricity generation in northern York Region has been an issue for several
years. Any interruption inthe-supply or distribution could have serious and widespread impacts and
affect-power supply.to.residences, businesses:and institutions like hospitals-and schools.

5.



Q18.

Q19.

Q20.

What exactly would the transmission work involve? Are these upgrades? Additional lines? A
smarter grid?

No decisions have been made yet. We will review local needs as part of the Long-Term Energy Plan
review.

Today, we are here to convey to the community that we are not proceeding with the natural gas plant
because we have been able to identify alternatives to meet the energy requirements.

There are existing transmission corridors into the area. There are a number of options available for
fransmission investments that could meet future needs of the area. I'm here today to say that the gas
plant is not moving forward.

If new lines are required, where will they go?

No decisions have been made yet.

And we have some time to consider the transmission work required to meet the needs of the growing
communities in the Southwest GTA. The substantial investments we have made in the past seven
years fo bring new generation online has given us that time.

The public would be consulted on any transmission projects fo ensure that needed work is done as
efficiently as possible, and as much as is feasible, along existing transmission corridors.

Why are you announcing this now while consultations are ongoing for your so-called plan?

We'll be presenting our updated Long-Term Energy Plan later this year. The plan will speak to how we
will continue fo ensure there is enough power to keep the lights on in Ontario homes and businesses.
Our government is listening to Ontarians as we develop this plan.

I'm here today to provide certainty that this proposed plant will not be moving forward.



Zf' Ontario NEWS
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Oakville Power Plant Not Moving Forward
McGuinty Government to Invest in Transmission to Meet Local Power Demands

NEWS October 7, 2010

Ontario is taking action to keep the lights on in Southwest Greater Toronto Area homes and
businesses without the construction of a proposed natural gas plant iniQakville.

When the need for this plant was first identified four years ago, there*were higher demand

projections for electricity in the area. Since then changes in ¢ zand supply —including

8,000 MW of new, cleaner power and successful conservat 5 nave made it clear this

proposed natural gas plant is no longer required. Transmiss i mehls are being proposed
i ctricit 2eds of homes,

hospitals, schools and businesses.

The government is currenﬂy updating Ontario’s

Read about the update to Ontario’s Long-Term Energy Plan and how to offer your views.

Learn more about renewable energy in Ontario.
Find out about how Ontario is phasing out coal-fired generation,

Andrew Block; Minister's-Office, 416-327-6747 ontario_calenergif_-ne,ws-'- .
Anne Smith, Communications Branch 416-327-7226 Disponible en francais



Key Messages: .

| a1

s Ontario is taking action to keep the lights on in Ontario homes and businesses. We've
brought over 8,000 MW of new cleaner power online and upgradeds over 5000km of
transmission and distribution. We just shut down four more units of dirty coal-fired
generation, four years ahead of schedule.

= Qur plan in working_to build 5 more reliable and cleaner energy system:.

» -As-many-of-you-may-have-heard-the province-is-in-theWe are in the process of +~ - = Formatted: Bullets and Numering

updating #s-our Long-Term Energy Plan-
{his-revised-plan-laterthis-fall, to be released later this fall.-

+ Today, | am here to announce that, at this point in the development of the new Energy
Plan, | am confident that the province no longer needs a 900 MW gas plant in the-South-
WestGTAQakyille,

* Accordingly{The proposed Oakville gas plant will not proceed and will not be relocated
elsewhere in the GTA.

e The Lang-Term Energy Plan will show that siree-thelastHHRSR-changes in regional
demand, greater uptake of our conservation programs and increased supply from other
generation sources have all strengthened overall supply.

Ontario’s electricify sygtem is cleaner and more reliable than it was four years ago when « = - { Formatted: Bufets and Numbenng

the need for this plant was first identified

ne-As a result, local power <+~ - = { Formatted: Bullets and Numbering

needs can be accommodated by Femfaremg-mvestments in transmission, rather than
building a new gas plant.

+»  We look forward to delivering an Furtherdetails-will-be-includedinthe-updated Long-
Term Energy Plan_that will ensure that Ontario continue to build a strong, reliable and

clean energy s system thatwﬂl keep the I|qhts on here in Oakwl[e and in communltles

Questions and Answers __ .~ | Formatted: Font: Bold, Underiine

—Are you moving this gas plant because of health and safety concerns raised by
the community?

No._The main reason we are not moving ahead with the construction of this plant is
because circumstances have changed and we no longer need the power it would have B
provided to enstre local system reliability. The need for reliability continues to existand =~ .~ "' o
we beheve th;s can be met w:th ﬁaﬂnmwmm&the—peweptms-plam—wa&te T

mhab:#twaeeds—ean—b&met—thmugha transm.'ssron solutron




| @3, _

| a4

| as.

| as.

- The government befieves that gas-fired generalion will continue to be a safe and secure

part of Ontario's electricity system. Our updated Long-Term Energy Pilan will have more
to say on the role of gas, and other types of generalion, in Ontario’s electricity supply
mix.

—How much will this cost tax-ratepayers? How much will this increase the
_ electricity bill of an average ratepayer?

+ = ~'{ Formatted: Indent: Left: 0", First line 0"

—— —( Formatted: Font: Not [alic

here todgg to conve! to the commumg that we are not movmg forward wnth a gas gfant e L
to meet the enerqy requirements of the area. .

- ‘[_ Formatted: Font: Not Italic

; b : tant oart of & intod of
We recognize how important and-topicat this lssue is to the people of this commumy,

which is why we are making thise announcement today.

This plant is_not required anvmore — it was going to cost over $1 billion.

Our Long Term Energy Plan will provide a costing of the necessary investments to keep
the lights on in communities like Oakville and phase out dirty ¢oal generation.

1 will be presenting our updated Plan later this fall.

_—What is the status of the contract with TransCanada? Are you terminating it __ +- - - { Formatted: Indent: Lef; 07, Hanging: 0.5

“today? *3- | Formatted: Font: 8oid

‘ﬁormatted Font: Bold

We no longer need a gas plant in the South-West GTA. We are discussing the effect of

that determination with TransCanada. " Formatted: indeats Left: 0", Fistlne: 0"

M M e N N

- ‘[Formatted. Indent: First line: 0"
TransCanada has long been an important part of Ontario’s electricity seclor. We value T :
the role TransCanada plays and as the government finalizes its LTEP we expect that
TransCanada will confinue fo play an important rofe.

—Do you expect to be sued by TransCanada?

We enjey-have a very positive working refationship with TransCanada and look forward
to continuing fo work with TransCanada._We confinue to be in discussion with them.

—Does this mean you are going to sole-source a new gas plant to TransCanada?
There are a number of alternative ways of meeting the -energy needs that would have
been supplied by the Oakvilfe Plant. The LTEP will have more to say on the role of gas
and other types of generation in Onfario’s supply mix.

—Are you moving the gas plant back to Mississauga? Or elsewhere in the GTA?



No. There are no plans lo locale the piant in Mississauga or elsewhere in the GTA We
are currently in the process of developing our Long Term Energy Plan and details
around-wheroabout generatfion and transrmission decisions will be forthcoming in that
plan,

Q7. Can you confirm the plant will be located in Nanticoke? Will you run an open
competition for the site?

There are a number of alternafive- ways of meeling the- energy needs that would have
been supplied by the -Oakville Plant. We are in the process of examining those
alternatives =through our Long Term Energy Planning process.

—Today, we are here to convey to the community that we are not proceeding with the + -~ '[_Furrnatted Indent: First e o T )
natural gas plant because we have been able to identify alfernatives to meet the energy ‘ o Lo i
requirements.

Q8. Does this mean you will need to build more transmission in the GTA?

Addilional transmission is one of a number of alternative ways of meeling the energy
needs in not only Qakville but across the GTA. Addressing aging infrastructure to meet
the needs of Onlarians is a key area that we are locking at as we develop our Long
Term Energy Plan - these-sorts-of detallsmore information will be forthcoming shorfly.

Q9. Will you start a new procurement process to site a new plant?
Additfong’_tgg_nsmissfon is one of a number of alfernative ways of meeting the
energy needs in not only Oakville but across the GTA. Addressing aging infrastructure fo
meet the needs of Ontarians is a key area that we are looking at as we develop our Long

Term Energy Plan - more information will be forthcoming shortly.

Q70. The OPA has always said a gas pfant in SWGTA is required, so what's changed? +-- -[ Formatted Incent: Left: 0%, Hanging: 0.5 )i

As recently as this spring vour government was talking about how this plant was
critically needed Now you are backing away?

In the process of updating our Long-Term Enerqy plan it has becomg clear that
conditions have changed and a gas plant is no longer required in the area.

Changes in regional demand, greater uptake of our conservation programs and______ + <~ { Formatted: Font: Tl .
increased supply from other generation sources have all strengthened overall supply. ~ Y Formatted: nospacing, Indent; Left: 0.5 ]
As aresull, local power needs can be accornmodaled by reirfersing-investing i, _ __ _[Fomatt ed: Fon mh " )

transmission, rather than building a new gas plant.

Qt1. Is the government bowing to local opposition to the gas plant?




in the process of updating our Long-Term Energy plan it is-has becorne clear that - -"-( Formatted: n&p&dﬁg; Tndentt: Left: 0.5° A ]
conditions have changed anding circumstances-nolongerrequire-a gas plant is no S
fenger required in the area.

Today, we are here {o convey to the community that we are not proceeding with the T T R
natural gas glant bacause we have been able to identify alternatives to meet the energy . L S e
r@mrements 5 B . e

- ‘f Formatted: nospacing, Indent: Left: 0.5" ]

We can_mesf relfabmtg needs and close coal plants in Ontario by 2014, without building
a generating facility in this area. The Long-Term Energy Plan will show that since this
proposed plant was first contemplated there have been changes in regional demand,
greater uptake of our conservalion programs and increased supply from other
generation sources. As a result, local power needs can be accommodated by
fransmission investrents, rather than building a new gas plant.

Q12. Is this a case of a wealthy, well-funded opposition group getting what it wants?

In the process of updating our Long-Term Energy plan it has become clear that « ~~{Formatted: nospacing, Indent: Left. 05" )
conditions have changed and a gas plant is no fonger required in the area. We will be I
able to meet the enerav needs of the rearon thmuqh other altematrves

| Q13. _How many more gas plants are required in Ontario?

| The Long-term Energy Pian will have more to say on the role of natural gas — and other +-- -( Formatted: nospacing, Indent: Left 0.5" ]
lypes of generation in Ontaric’s supply mix. |am here foday to provide certainfy fo the R
community that this proposed plant is no longer needed because of the progress we . . .
| have made. - {Farmatted- Font: Not Bold ]

| Q14._You've talked about local needs as well as provmcial ones. Since this plantwas +-- Formatted: nos;!adng, mdént: Left: 0", Hanging: 05" )
going to address provincial needs, who is going to pick up the slack for Oakville? . B :

Ontario. We've already brought online more than 8,000 MW of new cleaner power.
Local power needs_for this area can be accommodated through transmission
investments, rather than building a new gas plant.

l Our government will ensure that long-term reliability is achieved in this region and across+ - - -[ Formatted: nuspacing, Indent: Left: 0.5" ]

| @15._Weren’t transmission improvements an option in 20077 Have things really + ~ - { Formatted: nosipa;:ing,. Indent: Left 0", Hanging: 0.5" ]7
changed that much? - N

| Demand for power has changed significantly in the past four years. In addition the + - - { Formatted: nospacing, Indent: Left: 0.5" )i
supply picture has changed-becausaimproved because of the work undertaken since RN T :
2003 to add more than 8,000 MW of generating capacify in Ontario. We've also had a
1 tremendous response to our Feed-in Tariff program for renewable energy.

Our government will ensure that fong-term relfability is achieved in this region. Local
power needs can be accommodated through transmission investments, rather than
building a new gas plant.




Q16. _ Does this mean Toronto needs a Third Line? -—-- -[ Formal:ted Space Aﬁ:er o pt, L|ne spacmg Slngle - ']'

- - -[ Formatted Space After: 0 pt, L]ne spacmg smgle ]
The Long-term Energy Plan will have more fo say about fransmission needs. Today's +-- -[ Formatted: nospacing, Indent: Lefi 0.5%
announcement does not advance the case for a third transmission line info Toronto. S T S

Q17. _How come you’ve cancelled the plant in Oakville but not in Northem York Region? R P R
<+ — - - Formatted: Space After; 9 pt, Line spacing: single _]
=~ ~{ Formatted: nospacing, Indent: Left: 0.5" ]

These are two very different situations. Southwest GTA s loca! reliability i issues can be
addressed through burldmg fransm:sswn

. The need for new rehable electrimtv qeneratton in northern York Region has been an _ . -~ Formatted: Font: (Defaute) Arial, 11 pt ]
issue for several years. Any Interruption in the supply or distribution could have serious T S N A
and widespread impacts and affect power supply o residences, businesses and

institutions like hospitals and schoals.

Q18. _What exactly would the transmission work involve? Are these upgrades? —- —-[ Fdrn;at';ed: nospddr;g; indént: Left: 0';, Hanging: 0.5" ]
Additional lines? A smarter grid? R
No decisions have been made yet. We will review local needs as part of the Long-Term « - -+ Fdrmaﬁed:‘nospadng, Indent; Leﬂ::. 0.5 ' j
Energy Plan review. j o

Today, we are here to convey to the community that we are not proceeding with the
natural gas plant because we have been able fo identify alternatives to meet the energy
requirements. .

hadnds { Formatted: nospacing, Indent: Left: 0.57 ]

There are existing transmission corridors into the area. There are a number of opfions
avaitable for transmission investments that could meet future needs of the area. I'm here
today to say that the gas plant is not moving forward.

Q19. _What's-theroute-of the-new-transmission worklf new lines are required, where will + - - { Formatted: Space After: 0 pt, Line spacing: single ]
they go? - o —

-——-- '[Emalted Space After: 0 pt, Line spacing: single ]
Nodecisions havebeenmadevet,  _ _ _ _ __ _ __ __ _ __________.____ e -[ Forniatted: Font: Not Bold, Ttalic
And w wWe have some time to consider the transmission work required to meet the needs
of the growing comrmunities in the Southwest GTA, because-we-have-madeThe
substantial investments we have made in the past seven years fo bring new generation
online everthepast-F-yoarshas given us that fima.
The public would be consulted on any transmission projects fo ensure that needed work
is done as efficiently as possible, and_as much as is feasible, along existing transmission
corridors.

‘[_Formatted nespacing, Indent: Left: 0.5" ]




| Q20._Why are you announcing this now while consultations are ongéing for your so-

- - ".'[ Formatted: nospacing, Indent: Left: 0", Hanging: 0.5"3
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] We'll be presenting our updated Long-Term Energy Plan later this year, thatThe plan  « - - -{ Formatted: nospacing, Indent; Left: 0.5" ]
will speak to how we will continue to ensure there is enough power to keep the lights on R i
in Ontario homes and businesses. Qur government is listening fo Onfarians as we
develop this plan.

I'm here foday fo provide certainty that this proposed plant will not be moving forward, ,-— { Formatted: Font: Not Bald T ‘]
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McGuinty Government to Invest in Transmission to Meet Local Power Dermands
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Ontario is taking action to keep the lights on in Southwest Greater Toronto Area homes and
businesses without the construction of a proposed natural gas plant in Oakville.

Te hen the
need for thrs plant was f rst ldentrf' ed four years 24q0, there were hlgher demand grmectnons was
a-higher demand for electricity in the area. Since then changes in demand and supply -
including 8,000 MW of new, cleaner power and successful conservation eﬁ'orts have made it

clear thrs proposed natura as plantis no lon erre u1red

—~~{ Formatted: Font: Arial, 11 pt, Not Bold
—Eurthermors: 7~  Formatted: Font: Aral, 11 pt, Not Bold ]

TZFNow-ttransmlssron mvestmentsknoe—m%e—éhearea— are bemg proposed to ensure that the - i i
growing region will have enough e[ectncnty to meet future needs of area area—@ntanans homes
hospitals, schools and businesses. : ! s :
The qovernment is currentlv updatlnq Ontano s + = - { Formatted: Normal ]

stors-that-im R isioRcany ! - = { Formatted: Font: Arial, 11 pt ]
being-developed to ensure g strong, rehabie, clean and oost-effechve efectricity system that ™~ Formatted: Font: Arial, 11 pt )
eliminates reliance on dirty coal. ) — — e
QUOTES

“As we're putting together an update fo our Long-Term Energy Plan, it has become clear we no

longer need this plant in Oakville. With seme-transmissicn investments we can keep the lights

on and stlli slese-the-dﬁtee__&gga_t_s&down all dirty coal-fired generation.—Hs-a-win-win-for
" Ontario familiesans-san-count-onthe-MeGuinty

- —Hon. Brad Duguid, Minister of Energy - 5.:;{'farm;ma£ Bullets and Numr;.;m;g '
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-Kevin Flynn

QUICK FACTS

*  The need for additional generation in Southwest GTA was first identified in 2006. Since
then, additional supply has come online and the demand picture has changed in the region.

»  Ontario permanently closed four more units of dirty smog-producing coal-fired generation on
October 1, 2010, four years ahead of schedule.

= |n 2009, more than 80 per cent of our generation came from emissions-free sources.

LEARN MORE

Read about the update to Ontario's Long-Term Enerqy Plan and how to offer your views.

Learn more about renewable energy in Ontario.
Find out about how Ontario is phasing out coal-fired generation.

_ - = Formatted: Highlight

Andrew Block, Minister's Office, 416-327-6747 ontaric.ca/energy-news
Anne Smith, Communications Branch 416-327-7226 Disponible en frangais



DRAFT SPEAKING NOTES FOR BRAD DUGUID
MINISTER OF ENERGY
SWGTA GAS PLANT, OAKVILLE, OCTOBER 6, 2010

WOoRD COUNT: 603

Thank you, Kevin [Flynn, MPP for Oakville] ...

Not only for that introduction and for welcoming me into your

community today...

But for all you have done over the past few years on behalf of your

constituents.

It’s an understatement to say that Kevin has worked tirelessly to
make sure the voices of Oakville residents are heard in the Ontario

Legislature.

As many of you may have heard, the province is in the process of

updating its Long-Term Energy Plan ...

Our first plan helped us build more than 8000 megawatts of new

cleaner power. It helped us upgrade over 5000 kms of transmission



and distribution. Our plan has taken our energy system from a state

of distress to one that is stronger and cleaner.

We’re working hard, in consultation with our stakeholders in the
energy sector and Ontarians across the province, to release our

‘updated plan later this fall.

Our updated Plan will lay out a vision for Ontario’s energy future,

and the steps we need to take to get there.

The new document will reflect changes in supply and demand over
the last few years. As we have been undergoing this process, it has
become clear that the province no longer needs this proposed

natural gas plant in Oakville.

Four years ago, when the need for this plant was first identified, we
were working to address issues like local demand and the need to

build cleaner supply as we phase out dirty, coal-fired generation by

2014.



I’'m pleased to share with you that because of changes in regional
demand and the progress of our Plan - which include greater

| uptake of our conservation programs and increased supply from
other clean and renewable generation sources we have

strengthened regional reliability.

As Kevin has just announced...construction of the proposed gas

plant in Oakville will not move forward...
Nor will this plant move forward elsewhere in the GTA.

Our Energy Plan will show that local power needs of homes,
hospitals, schools and businesses can be accommodated through
investments in transmission, rather than building a new gas plant in

the community.

Today, Ontario families are able to count on a system that is

cleaner and more reliable.

Just seven years ago our electricity system was quite the opposite.



Ontarians weren’t sure that when they went to flick the
switch...that there would be enough power for the lights to come
on. Five coal plants across the province were running on full-tilt
and polluting the air that our kids breathe. Because of poor

planning and without enough power, diesel generators were

deployed in GTA neighbourhoods.

- We’re in a much stronger position today — we can rely on our
electricity system and we can literally breathe easier knowing that
our air 1S cleaner for our kids. Just last week we shut down four

more units of dirty coal-fired generation.

There is more work to do ...and we’re going to keep building a

cleaner, stronger and even more reliable electricity system ...

By making continued investments in transmission and distribution

to modernize our system...
By helping Ontario families and businesses to conserve energy...

And by bringing cleaner power into our energy mix ...



A mix that will continue to include a safe and secure supply of gas-

fired generation.
But, there will not be a new gas plant in Oakville.

Our Plan will meet local power needs in southwest GTA and

outline our path to phase-out of dirty coal-generation...

It will be a Plan that Ontario families can get behind to ensure a
brighter, cleaner future for our kids and grandkids and a stronger

economy for our businesses.

Once again, I’d like to thank Kevin Flynn for his leadership and

his tenacity.

I believe Oakville residents are tremendously fortunate to have him

advocating on their behalf.

Kevin has always put the priorities of his community first ... and I

know he will continue to do so.



I want to wish Kevin, the residents of Oakville and the south-west

GTA area, C4CA, Mayor Burton and Councillors a happy

Thanksgiving.

I look forward to continuing to work with all of you to deliver a

strong, reliable and cleaner electricity system we can all be proud

of.
Thank you.

-30-



Christine Lafleur

From: Mary Bernard

Sent: Friday, April 15, 2011 11:50 AM

To: Patricia Phillips

Cc: Tim Butters

Subject: ‘ Briefing note on OGS settlement

Attachments: Briefing Note OGS Settlement Negotiations 20110414 (TB-MB).doc

Pat — as requested by Kristin earlier this week, attached is a briefing note on the OGS settlement with TCE.
May need to be updated based on Kristin’s meeting this morning.

Please review and advise if you have any revisions.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084



ONTARIO

POWER AUTHORITY
OPA Briefing Note

TransCanada/ OPA Settlement Negotiations for
Oakville Generating Station (OGS)

April 14, 2011
For internal use only

[ISSUE:

¢ Following almost six months of negotiations, the Ontario Power Authority and
TransCanada Energy Lid. have been unable to reach an agreement on financial
compensation for the cancellation of the Oakville Generating Station (OGS).

¢ Colin Andersen has sent a letier to the chief executive officer of TCE to suggest
that third-party mediation may be the best way to settle this commercial dispute.

¢ The key objective for the OPA is to reach an agreement that is in best interest of
the ratepayer. The OPA does not believe it is reasonable or necessary for Ontario
ratepayers to pay ($1 billion) to TCE as compensation for the Oakville Generating
Station.

BACKGROUND:

Planning and Procurement Process:

The 2007 integrated Power System Plan (IPSP) pltanning document looked at the
issue of local area supply. Natural gas generation was identified as a resource with
the flexibility to respond to situations when demand is high —:acting as peak source
providing local and system reliability.

A subsequent 2009 directive from the Minister of Energy authorized the OPA to
undertake a competitive procurement process for a new generation facility in the
Southwest GTA 1o address local area supply inadequacy issues.

A request for qualifications (RFQ) identified four companies with the financial
resources, technical expertise and track record necessary to build the new plant. Bids



from these companies were evaluated by an independent chaired panel made up of
representatives from the OPA, the |[ESO and the OEB. The panel's activities were
overseen by a Fairness Advisor:

On Tuesday, August 29, 2009, the OPA announced a contract with TransCanada
Corporation to design, build and operate a 900 megawatt (MW) electricity generating
station in Oakville

The OPA described the plant as the optimal solution to address a number of local and
system needs:

Local Reliability

Re-balancing GTA Supply & Demand:
2014 Coal Closure

Partnering with Intermittent Renewables

Cancellation of OGS:

On October 7, 2010, the provincial government announced that the reliability issues in
the Southwest GTA region could be met by a transmission solution and that the
generation project would not be proceeding.

While the reliability needs of the Southwest GTA that were identified in 2007 still exist
today, the OPA identified several reasons why a transmission solution could address
local supply issues:

¢ Provincial demand was lower than projected due to the global economic
downturn and the coniribution of provincial conservation programs.

e There had been a significant uptake of new renewable energy capacity through
the Feed-in Tariff program, which was launched after the initial supply need
assessment was conducted in the 2007 [PSP.

e The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

* In total since 2005, some 8,400 MW of power generation has been added, and
another 10,000 MW are under development. As a result, OGS is no longer
required to meet the 2014 coal closure date.

s The flexibility in the supply picture gives the province time to consider the
transmission work required to meet the needs of the growing communities in
the Southwest GTA. Likewise, there is time to do further work to determine
what, if any, generating facilities are required in the future.



The LTEP initiative gives the province an opportunity to consider the best
alternatives to address some of the province-wide needs.

OPA/ TCE public statements on compensation:

The latest media reports pertaining fo the negotiation process between the OPA and

TransCanada have focused on the possibility that the province might give TCE the
rights to develop a local area peaking plant in Cambridge as compensation for the
cancelled OGS project.

Both TransCanada and the OPA have avoided speculating on the potential outcome
of the negotiations. The most recent news story on this theme appeared in the Toronto
Star on February 18, 2011. In the article, Chris Breen from TransCanada is asked
about speculation that TransCanada will be “handed” the Cambridge plant, he i
responded:

In the same article, Colin Andersen was asked about the cancellation of the Oakville
Generating Station and current negotiations with TransCanada.

We haven't been guaranteed a power plant by the OPA

If and when that power plant is offered, we would go to the mayor of the city of
Cambridge and consult him on the best location for a power plant.

He identified that TransCanada owns a site in Cambridge that was purchased

in anticipation of an RFP. _

He said that other firms with an interest in developing a power plant have also

acquired sites in the Kitchener-Cambridge area.

Many competitors have sites there too, as it's a standard operating procedure

for power developers.

He responded as follows:

2007 |PSP identified need for gas plant in the Cambridge area.

OPA and TransCanada are currently in discussions to mutually terminate the
OGS contract.

DiscussionS are going well — the key objective is to reach agreement that is in
best interest of the ratepayer

This does include looking at the option of another project for TransCanada.
LTEP identified a project in Cambridge.

Can’t comment on specifics of what is being negotiated

TransCanada is an established, respected, part of Ontario’s electricity sector
and elsewhere in Canada. OPA wants to continue to work with TransCanada
Transmission options for SWGTA being looked at now. In not too distant future
will be-able-to discuss-those options: Process will require collaboration with
area LDCs and community consultation.



APPROVED KEY MESSAGES: - '

1.

OPA and TCE have been unable to reach an agreemenf that OPA believes is in
the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE. :

" OPA does not believe it is reasonable or necessary for Ontario ratepayers to

pay ($1 billion) to TCE as compensation for the Oakville Generating Station.

OPA and TCE have a long standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

QUESTIONS AND ANSWERS:

What is the status of the negotiations with TransCanada?

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispuie between OPA
and TCE.

OPA and TCE have a long-standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has

56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

OPA's preference continues io be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.



What went wrong with OPA’s procurement for SWGTA?

The OPA designed and ran a best-in-class procurement process to ensure a
fair, transparent and vigorous competition.

The OPA’s procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.

Our procurement process did the job it was tasked to do, but circumstances
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be mef with transmission work.

The OPA works in the best interest of ratepayers, using the best information
available o plan for and procure a reliable supply of sustainable and cost-
effective electricity.

The OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

Do you expect to be sued by TransCanada?

The OPA and TCE have a long-standing, positive working relationship, which
has benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

The OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

_ How many more gas plants are required in Ontario?

To ensure reliability, the strategic use of natural gas generation will support the
increase in renewable sources over time and supplement the modernization of
nuclear generators.

The 2007 projected that some 12,000 MW of natural gas would be needed by
2015. Since then, changes in demand and supply — including about 8,400 MW
of new, cleaner power across the system and successful conservation efforts
— means that less capacity will be required.

- Because of changes in demand along with the addition of approximately 8,400

MW .of new supply since 2003, the outlook has changed and two of the three
plants-——including the proposed plant in Oakville — are no longer required.



However, a transmission solution to maintain reliable supply in the southwest
GTA will be required.

+ Asindicated in 2007 Plan and in the LTEP, the procurement of a peaking
natural gas-fired plant in the Kitchener-Waterloo-Cambridge area is still
necessary to ensure regional electricity supply.

How much will the SWGTA transmission project cost?
e The cost of the fransmission alternative is estimated at $200 M.

+ There's a lot of work to do before the project would start, and it does not need
o begin immediately. We do have time. We anticipate that the work is
required by the end of the decade.

» The public would be consulted on any transmission projects to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

What does this mean for future need in the area?

+ A transmission solution to maintain reliable supply in the southwest GTA will be
required.

» The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission
corridors.

s The OPA continuously plans, monitors and evaluates alternatives. Changing
circumstances makes it possible to address the provincial coal closure and
other needs through alternative measures, such as transmission work in the
SWGTA to address local reliability.

+« We have some time io consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.



Chrisfine Lafleur

From:

Sent:

To:

Subject:
Attachments:

Patricia Phillips

Friday, April 15, 2011 2:04 PM

Mary Bernard

RE: Briefing note on OGS setflement

Briefing Note OGS Settlemnent Negotiations 20110414 (TB-MB-pp).doc

Hi Mary — This is good. | made a couple of changes but | also realize that my changes deviate a bit from the
messages we were given. My issue is that the choice of words sound a bit negative and dire. Unless that's
the objecitive, it seems like we're not doing our job. Pat.

From: Mary Bernard

“Sent: April 15, 2011 11:50 AM

To: Patricia Phillips
Cc: Tim Butters

Subject: Briefing note on OGS settlement

Pat — as requested by Kristin earlier this week, aftached is a briefing note on the OGS settlement with TCE.

May need to be updated based on Kristin’s meeting this morning.

Please review and advise if you have any revisions.

Thanks.

Mary Bernard

Corporate Communications
Onfario Power Authority

416-969-6084
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ISSUE:

* Following a_series of lmestsix-months-ef-negotiations, the Ontario Power Authority
and TransCanada Energy Ltd. have not yet been beer-unable to reach an
agreement on financial compensation for the cancellation of the Oakville
Generating Station (OGS).

¢ Colin Andersen has sent a letter to the chief executive officer of TCE to suggest
that third-party mediation may be the best way to settle this commercial dispute.

¢ The key objective for the OPA is to reach an agreement that is in best interest of
the ratepayer. The OPA does not believe it is reasonable or necessary for Ontario
ratepayers to pay ($1 billion) io TCE as compensation for the Oakville Generating
Station.

BACKGROUND:

Planning and Procurement Process:

The 2007 Integrated Power System Plan (IPSP) planning document looked at the
issue of local area supply. Natural gas generation was identified as a resource with
the flexibility to respond {o situations when demand is high —-acting as peak source
providing local and system reliability.

A subsequent 2009 directive from the Minister of Energy authorized the OPA to
undertake a competitive procurement:process for a new generation facility in the
Southwest GTA fo address-local area supply inadequacy issues.

A request-for qualifications (RFQ) identified four companies with the financial



resources, technical expertise and track record necessary to build the new plant. Bids
from these companies were evaluated by an independent chaired panel made up of
representatives from the OPA, the IESO and the OEB. The panef's activities were
overseen by a Fairness Advisor.

On Tuesday, August 29, 2009, the OPA announced a contract with TransCanada
Corporation to design, build and operate a 900 megawatt (MW) electricity generating
station in Oakville

The OPA described the plant as the optimal solution to address a number of local and
system needs:

Local Reliability _
Re-balancing GTA Supply & Demand:
2014 Coal Closure

Partnering with Intermittent Renewables

Cancellation of OGS:

On October 7, 2010, the provincial government announced that the reliability issues in
the Southwest GTA region could be met by a transmission solution and that the
generation project would not be proceeding.

While the reliability needs of the Southwest GTA that were identified in 2007 still exist
today, the OPA identified several reasons why a transmission solution could address
local supply issues:

« Provincial demand was lower than projected due to the global economic
downturn and the contribution of provincial conservation programs.

» There had been a significant uptake of new renewable energy capacity through
the Feed-in Tariff program, which was launched after the initial supply need
assessment was conducted in the 2007 |PSP.

» . The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

¢ In total since 2005, some 8,400 MW of power generation has been added, and
another 10,000 MW are under development. As a result, OGS is no longer
required to meet the 2014 coal closure date.

« The flexibility in the supply picture gives the province time to consider the
transmission work required to meet the needs of the growing communities in
the Southwest GTA. Likewise, there is time to do further work to determine
what, if any, generating facilities are required in the future.



» The LTEP initiative gives the province an opportunity to consider the best
alternatives to address some of the province-wide needs.

OPA/ TCE public statements on compensation:

The latest media reports pertaining to the negotiation process between the OPA and
TransCanada have focused on the possibility that the province might give TCE the
rights to develop a local area peaking plant in Cambridge as compensation for the
cancelled OGS project. :

Both TransCanada and the OPA have avoided speculating on the potential outcome
of the negotiations. The most recent news story on this theme appeared in the Toronto
Star on February 18, 2011. In the article, Chris Breen from TransCanada is asked
about speculation that TransCanada will be “handed” the Cambridge plant, he
responded:

We haven’t been guaranteed a power plant by the OPA
If and when that power plant is offered, we would go to the mayor of the city of
Cambridge and consult him on the best location for a power plant.

s He identified that TransCanada owns a site in Cambridge that was purchased
in anticipation of an RFP.

o He said that other firms with an interest in developing a power plant have also
acquired sites in the Kitchener-Cambridge area.

o Many competitors have sites there too, as it's a standard operating procedure
for power developers.

In the same article, Colin Andersen was asked about the cancellation of the QOakville
Generating Station and current negotiations with TransCanada. '

He responded as follows:

2007 IPSP identified need for gas plant in the Cambridge area.
OPA and TransCanada are currently in discussions to mutually terminate the
OGS contract.

e Discussions$ are going well - the key objective is to reach agreement that is in
best interest of the ratepayer

*. This does include looking at the option of another project for TransCanada.
LTEP identified a project in Cambridge.

o Can't comment on specifics of what is-being negotiated

o. TransCanada is an established, respected, part of Ontario’s-electricity sector
and elsewhere in Canada. OPA wants to continue to work with TransCanada

o Transmission options for SWGTA being looked at now. In not too distant future
will be able to discuss those options. Process will require collaboratlon with
area LDCs and community consuitation.



APPROVED KEY MESSAGES:

1.

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station

would not proceed, this current issue is a commercial dispute between OPA
and TCE. ‘

OPA does not believe it is reasonable or necessary for Ontario ratepayers to
pay ($1 billion) to TCE as compensation for the Oakville Generating Station.

OPA and TCE have a long standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

. OPA’s preference continues to be a negotiated agreement that sees TCE

developing needed generation project. This is why OPA has proposed
mediation to TCE.

QUESTIONS AND ANSWERS:

What is the status of the negotiations with TransCanada?

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers. '

While the provincial government announced the Oakville Generating Station

would not proceed, this current issue is a commercial dispute between OPA
and TCE. ‘

OPA and TCE have a long-standing, positive working relationship, which has

_benefited ratepayers through the development and delivery of clean, cost

effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed

mediation to TCE.



What went wrong with OPA’s procurement for SWGTA?

The OPA designed and ran a best-in-class procurement process to ensure a
fair, transparent and vigorous competition.

The OPA’s procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.

Our procurement process did the job it was tasked to do, but circumstances
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with transmission work.

The OPA works in the best interest of ratepayers, using the best information
available to plan for and procure a reliable supply of sustainable and cost-
effective electricity.

The OPA'’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

Do you expect to be sued by TransCanada?

The OPA and TCE have a long-standing, positive working relationship, which
has benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

The OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE. _

How many more gas plants are required in Ontario?

To ensure reliability, the strategic use of natural gas generation will support the
increase in renewable sources over time and supplement the modernization of
nuclear generators.

- The 2007 projected that.some 12,000 MW of natural gas would be needed by

2015. Since then, changes in demand and supply — including about 8,400 MW
of new, cleaner power across the system and successful conservation efforts
— means that less .capacity will be required..

Because of changes-in demand along with the addition of approximately 8,400
MW of new supply since 2003, the-outlook-has changed and two of the three
plants.— including the proposed plant in Oakville — are no longer required.




However, a transmission solution to maintain reliable supply in the southwest
GTA will be required.

e As indicated in 2007 Plan and in the LTEP, the procurement of a peaking
natural gas-fired piant in the Kitchener-Waterloo-Cambridge area is still
necessary {0 ensure regional electricity supply.

How much will the SWGTA transmission project cost?
s The cost of the transmission alternative is estimated at $200 M.

e There's a lot of work to do before the project would start, and it does not need
to begin immediately. We do have time. We anticipate that the work is
required by the end of the decade.

s The public would be consuited on any transmission projects o ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

What does this mean for future need in the area?

¢ A transmission solution to maintain reliable supply in the southwest GTA will be
required.

» The public will be consulted on any fransmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission
corridors.

» The OPA continuously plans, monitors and evaluates alternatives. Changing
circumstances makes it possible to address the provincial coal closure and
other needs through altemative measures, such as transmission work in the
SWGTA to address local reliability.

+« We have some time o consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.



Christine Lafleur

From: Patricia Phiilips

Sent: Monday, April 18, 2011 2:07 PM

To: Mary Bernard

Subject: RE: Briefing note on OGS settlement

You can send her the one | changed. Thanks

Front: Mary Bernard

Sent: April 18, 2011 2:06 PM

To: Patricia Phillips

Subject: Re: Briefing note on OGS settlement

Qakville Generating Station
Mary Bernard
Communications

Ontario Power Authority
416-969-6084

From: Patricia Phillips

Sent: Monday, April 18, 2011 01:33 PM

To: Mary Bernard

Subject: RE: Briefing note on OGS settlement

What is OGS?

From: Mary Bernard

Sent: April 18, 2011 12:02 PM

To: Patricia Phillips

Subject: RE: Briefing note on OGS settlement

Pat — just to close the loop on this — is your version okay to send to Kristin? Or did you want to make suggestions about
revising the key messages?

Please confirm.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Patricta Phillips

Sent: April 15, 2011 2:04 PM

To: Mary Bernard

Subject: RE: Briefing note on OGS settlement

Hi Mary — This is good. | made a couple of changes but | also realize that my changes deviate a bit from the
messages we were given. My issue is that the choice of words sound a bit negative and dire. Unless that’s
the objective, it seems like we're not doing our job. Pat.

From: Mary Bernard
Sent:-April 15, 2011 11:50 AM
To: Patricia-Philiips -



Cc: Tim Butters
Subject: Briefing note on OGS settlement

Pat — as requested by Kristin earlier this week, attached is a briefing note on the OGS settlement with TCE.
May need to be updated based on Kristin’s meeting this morning.

Please review and advise if you have any revisions.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084



Christine Lafleur

From: Tim Butters

Sent: - Monday, Aprit 18, 2011 2:35 PM

To: Mary Bernard

Subject: FW: Briefing note on OGS/Transcanada negotiations

Attachments: Briefing Note OGS Setiiement Negotiations 20110414 (TB-MB-pp).doc

| just spotted a typo. Should we flag for Kristin?

Following a series of negotiations, the Ontario Power Authority and TransCanada Energy Ltd. have not yet
been able to reach an agreement on financial compensation for the cancellation of the Oakville Generatmg
Station (OGS).

From: Mary Bernard

Sent: April 18, 2011 2:29 PM

To: Kristin Jenkins

Cc: Patricia Phillips; Tim Butters

Subject: Briefing note on 0GS/Transcanada negotiatlons

Kristin — as per your request last week, Tim prepared the attached.
Pat and | have both reviewed.
Thanks,

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6034
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¢ Following a series of negotiations, the Ontario Power Authority and TransCanada
Energy Lid. have not yet been to reach an agreement on financial compensation
for the cancellation of the Oakville Generating Station (OGS).

» Colin Andersen has sent a letter to the chief executive officer of TCE to suggest
that third-party mediation may be the best way to settle this commercial dispute.

» The key objective for the OPA is to reach an agreement that is in best interest of
the ratepayer. The OPA does not believe it is reasonable or necessary for Ontario
ratepayers to pay ($1 billion) o TCE as compensation for the Oakyville Generating
Station. -

BACKGROUND:

Planning and Procurement Process:

The 2007 Integrated Power System Plan (IPSP) planning document looked at the
issue of local area supply. Natural gas-generation was identified as a resource with
the flexibility to respond to situations when demand is-high —acting as peak source
providing local and system reliability.

A subsequent 2009 directive from the Minister of Energy authorized the OPA to
undertake-a competitive procurement process for a new generation facility in the
Southwest GTA to address local area supply inadequacy issues.

A request for qualifications (RFQ) identified four companies with the financial
resources, technical expertise and.track record .necessary to build the new plant. Bids:



from these companies were evaluated by an independent chaired panel made up of
representatives from the OPA, the IESO and the OEB. The panel’s activities were
overseen by a Fairness Advisor.

On Tuesday, August 29, 2009, the OPA announced a contract with TransCanada
Corporation to design, build and operate a 900 megawatt (MW) electricity generating
station in Oakville

The OPA described the plant as the optimal solution to address a number of local and
system needs:

Local Reliability

Re-balancing GTA Supply & Demand:
2014 Coal Closure

Partnering with Intermittent Renewables

Cancellation of OGS:

On October 7, 2010, the provincial government announced that the reliability issues in
the Southwest GTA region could be met by a transmission solution and that the
generation project would not be proceeding.

While the reliability needs of the Southwest GTA that were identified in 2007 still exist
today, the OPA identified several reasons why a transmission solution could address
local supply issues:

* Provincial demand was lower than projected due to the global economic
downturn and the contribution of provincial conservation programs.

* There had been a significant uptake of new renewable energy capacity through
the Feed-in Tariff program, which was launched after the initial supply need
assessment was conducted in the 2007 IPSP.

+ The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act. ‘

* |n total since 2005, some 8,400 MW of power generation has been added, and
another 10,000 MW are under development. As a result, OGS is no longer
required to meet the 2014 coal closure date.

e The flexibility in the supply picture gives the province time to consider the
transmission work required to meet the needs of the growing communities in
the Southwest GTA. Likewise, there is time to do further work to determine
what, if any, generating facilities are required in the future.



The LTEP initiative gives the province an opportunity to consider the best
alternatives to address some of the province-wide needs.

OPA/ TCE public statements on compensation:

The latest media reports pertaining to the negotiation process between the OPA and
TransCanada have focused on the possibility that the province might give TCE the
rights fo develop a local area peaking plant in Cambridge as compensation for the
cancelled OGS project.

Both TransCanada and the OPA have avoided speculating on the potential outcome
of the negotiations. The most recent news story on this theme appeared in the Toronto
Star on February 18, 2011. In the article, Chris Breen from TransCanada is asked
about speculation that TransCanada will be *handed” the Cambridge plant, he
responded:

We haven’t been guaraniteed a power plant by the OPA

If and when that power plant is offered, we would go to the mayor of the city of
Cambridge and consult him on the best location for a power plant.

He identified that TransCanada owns a site in Cambridge that was purchased
in anticipation of an RFP.

He said that other firms with an interest in developing a power plant have also.
acquired sites in the Kitchener-Cambridge area.

Many competitors have sites there too, as i's a standard operating procedure
for power developers.

In the same article, Colin Andersen was asked about the cancellation of the Oakville
Generating Station and current negotiations with TransCanada.

He responded as follows:

2007 IPSP identified need for gas plant in the Cambridge area.

OPA and TransCanada are currently in discussions to mutually terminate the
OGS contract. :

Discussions are going well — the key objective is to reach agreement that is in
best interest of the ratepayer

This does include looking at the option of another project for TransCanada.
LTEP identified a projectin Cambridge.

Can't comment on specifics of what is being negotiated

TransCanada is an established, respected, part of Ontario’s electricity sector
and elsewhere in Canada. OPA wants to continue to work with TransCanada
Transmission options for SWGTA being looked at now. In not too distant future
will be able to discuss.those-options. Process will require collaboration with
area LDCs and community consuitation.



APPROVED KEY MESSAGES:

1.

OPA and TCE have been unable to reach an agreement that OPA belleves is in
the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE.

. OPA does not believe it is reasonable or necessary for Ontario ratepayers to

pay ($1 billion) to TCE as compensation for the Oakville Generating Station.

OPA and TCE have a long standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power. :

OPA'’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

QUESTIONS AND ANSWERS:

What is the status of the negotiations with TransCanada?

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE.

OPA and TCE have a long-standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has

56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.



What went wrong with OPA’s procurement for SWGTA?

The OPA designed and ran a best-in-class procurement process to ensure a
fair, transparent and vigorous competition.

The OPA's procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.

Our procurement process did the job it was tasked to do, but circumstances
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with transmission work.

The OPA works in the best interest of ratepayers, using the best information
available to plan for and procure a reliable supply of sustainable and cost-
effective electricity.

The OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

Do you expect to be sued by TransCanada?

The OPA and TCE have a long-standing, positive working relationship, which
has benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

The OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation io TCE.

How many more gas plants are required in Ontario?

To ensure reliability, the strategic use of natural gas generation will support the
increase in renewable sources over time and supplement the modernization of
nuclear generators.

The 2007 projected that-some 12,000 MW of natural gas would be needed by
2015. Since then, changes in demand and supply — including about 8,400 MW
of new, cleaner power across-the system and successful conservation efforts-
— means that less capacity will be required. .

- Because-of changes-in demand along with the-addition of approximately 8,400

MW of new supply since 2003, the .outlock-has-changed. and two of the three
plants:— including the proposed.plant.in-Oakville-—-are no longer required:




However, a transmission solution to maintain reliable supply in the southwest
GTA will be required.

As indicated in 2007 Plan and in the LTEP, the procurement of a peaking
natural gas-fired plant in the Kitchener-Waterloo-Cambridge area is still
necessary to ensure regional electricity supply.

How much will the SWGTA transmission project cost?

The cost of the transmission alternative is estimated at $200 M.

There's a lot of work to do before the project would start, and it does not need
fo begin immediately. We do have time. We anticipate that the work is
required by the end of the decade.

The public would be consulted on any transmission projects {o ensure that

needed work is done as efficiently as possible, and along existing transmission
corridars.

What does this mean for future need in the area?

A transmission solution to. maintain reliable supply in the southwest GTA will be
required.

The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission

" corridors.

The OPA continuously plans, monitors and evaluates alternatives. Changing
circumstances makes it possible fo address the provincial coal closure and
other needs through alternative measures, such as transmission work in the
SWGTA to address local reliability.

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.



Christine Lafleur

From: Mary Bernard

Sent: Monday, April 18, 2011 2:45 PM

To: Kristin Jenkins

Cc: Patricia Phillips; Tim Butters

Subject: RE: Briefing note on OGS/Transcanada negotiations

Attachments: Briefing Note OGS Settlement Negotiations 20110414 (TB-MB-pp).doc

Kristin - Tim caught a typo that has been fixed in this version. Please delete the earlier one.
Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-989-6084

From: Mary Bernard

Sent: April 18, 2011 2:29 PM

To: Kristin Jenkins

Cc: Patricia Phillips; Tim Butters

Subject: Briefing note on 0GS/Transcanada negotiations

Kristin —as per your request last week, Tim prepared the attached.
Pat and | have both reviewed.
Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084



ONTARIO

POWER AUTHORITY |
OPA Briefing Note

TransCanada/ OPA Settlement Negotiations for
Oakville Generating Station (OGS)

April 14, 2011
For internal use only

ISSUE:

¢ Following a series of negotiations, the Ontario Power Authority and TransCanada
Energy Ltd. have not yet been able to reach an agreement on financial
compensation for the cancellation of the Oakville Generating Station (OGS).

o Colin Andersen has sent a letter to the chief executive officer of TCE to suggest
that third-party mediation may be the best way to settle this commercial dispute.

* The key objective for the OPA is to reach an agreement that is in best interest of
the ratepayer. The OPA does not believe it is reasonable or necessary for Ontario
ratepayers to pay ($1 billion} to TCE as compensation for the Oakville Generating
Station.

BACKGROUND:

Planning and Procurement Process:

The 2007 Integrated Power System Plan (IPSP) planning document looked at the
issue of local area supply. Natural gas generation was identified as a resource with
the flexibility to respond to situations when demand is high —acting as peak source
providing local and system reliability. :

A subsequent 2009 directive from the Minister of Energy authorized the OPAto
undertake a competitive procurement process for a new generation facility in the
Southwest GTA to address local area supply inadequacy issues..

A request for qualifications (RFQ) identified four companies with the financial
resources; technical expertise-and track record necessary to build the new plant. Bids-




from these companies were evaluated by an independent chaired panel made up of
representatives from the OPA, the [ESO and the OEB. The panel's activities were
overseen by a Fairness Advisor.

On Tuesday, August 29, 2008, the OPA announced a contract with TransCanada
Corporation to design, build and operate a 900 megawatt (MW) electricity generating
station in Oakville :

The OPA described the plant as the optimal solution to address a number of local and
system needs:

» Local Reliability

s Re-balancing GTA Supply & Demand:

e 2014 Coal Closure

¢ Partnering with Intermittent Renewables

Cancellation of OGS:

On Qctober 7, 201 0 the provincial government announced that the reliability issues in
the Southwest GTA region could be met by a transmission solution and that the
generation project would not be proceeding.

While the reliability needs of the Southwest GTA that were identified in 2007 still exist
today, the OPA identified several reasons why a transmission solution could address
local supply issues:

e Provincial demand was lower than projected due to the global economic
- downturn and the contribution of provincial conservation programs.

¢ There had been a significant uptake of new renewable energy capacity through
the Feed-in Tariff program, which was launched after the initial supply need
assessment was conducted in the 2007 |PSP.

¢ The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

* In total since 2005, some 8,400 MW of power generation has been added, and
another 10,000 MW are under development. As a result, OGS is no longer
required to meet the 2014 coal closure date.

» The flexibility in the supply picture gives the province time o consider the
transmission work required to meet the needs of the growing communities in
the Southwest GTA. Likewise, there is time to do further work to determine
what, if any, generating facilities are required in the future.



o The LTEP initiative gives the province an opportunity to consider the best
alternatives to address some of the province-wide needs.”

OPA/ TCE public statements on compensation: -

The latest media reports pertaining to the negotiation process between the OPA and
TransCanada have focused on the possibility that the province might give TCE the
rights to develop a local area peaking plant in Cambridge as compensation for the
cancelled OGS project.

Both TransCanada and the OPA have avoided speculating on the potential outcome
of the negotiations. The most recent news story on this theme appeared in the Toronto
Star on February 18, 2011. In the article, Chris Breen from TransCanada is asked
about speculation that TransCanada will be “handed” the Cambridge plant, he
responded:

 We haven’'t been guaranteed a power plant by the OPA

¢ if and when that power plant is offered, we would go to the mayor of the city of
Cambridge and consult him on the best location for a power plant.

+ He identified that TransCanada owns a site in Cambridge that was purchased
in anticipation of an RFP.

¢ He said that other firms with an inferest in developing a power plant have also
acquired sites in the Kitchener-Cambridge area.

¢ Many competitors have sites there t00, as it's a standard operating procedure
for power developers.

In the same article, Colin Andersen was asked about the cancellation of the Oakville
Generating Station and current negotiations with TransCanada.

He responded as follows:

* 2007 IPSP identified need for gas plant in the Cambridge area.

s OPA and TransCanada are currently in discussions to mutually terminate the
OGS contract.

¢ Discussions are going well — the key objective is to reach agreement that is in
best interest of the ratepayer

+ This does include looking at the option of another project for TransCanada.
LTEP identified a project in Cambridge.

o Can’'t comment on specifics of what is being negotiated

+ TransCanada'is an established, respected, part of Ontario’s electricity sector
and elsewhere.in Canada. OPA wants {o continue-to'work with TransCanada

¢ Transmission options for SWGTA being looked at now. In not too distant future
will be :able to discuss those options: Process-will require -collaboration with
area.LDCs and community consultation.



APPROVED KEY MESSAGES:

1.

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers.

. While the provincial government announced the Oakville Generating Station

would not proceed, this current issue is a commercial dispute between OPA
and TCE.

OPA does not believe it is reasonable or necessary for Ontario ratepayers to
pay ($1 billion) to TCE as compensation for .the Oakville Generating Station.

OPA and TCE have a long standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

. OPA’s preference continues to be a negotiated agreement that sees TCE

developing needed generation project. This is why OPA has proposed
mediation to TCE. '

QUESTIONS AND ANSWERS:

What is the status of the negotiations with TransCanada?

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE.

OPA and TCE have a long-standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.



What went wrong with OPA’s procurement for SWGTA?

The OPA designed and ran a best-in-class procurement process to ensure a
fair, transparent and vigorous competition.

The OPA’s procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.

Our procurement process did the job it was tasked to do, but circumstances
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with transmission work.

The OPA works in the best interest of ratepayers, using the best information
available to plan for and procure a reliable supply of sustainable and cost-
effective electricity.

The OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

Do you expect to be sued by TransCanada?

The OPA and TCE have a long-standing, positive working relationship, which

- has benefited ratepayers through the development and delivery of clean, cost

effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power. '

The OPA’s preference continues {o be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

How many more gas plants are required in Ontario?

To ensure reliability, the strategic use of natural gas generation will support the
increase in renewable sources over time and supplement the modernization of
nuclear generators.

The 2007 projected that some 12,000 MW of natural gas would be needed by
2015. Since then, changes in demand and supply — including about 8,400 MW
of new, cleaner power across the system .and successful conservation efforis
— means that less capacity will be:required..

- Because of changes in demand-along with the addition of approximately 8,400

MW:of new supply since 2003, the outlook has changed and two of the three-
plants —including the proposed plant in-Oakville — are no longer required.




However, a transmission solution to maintain reliable supply in the southwest
GTA will be required.

¢ Asindicated in 2007 Plan and in the LTEP, the procurement of a peaking
natural gas-fired plant in the Kitchener-Waterloo-Cambridge area is still
necessary to ensure regional electricity supply.

How much will the SWGTA transmission project cost?
o The cost of the transmission alternative is estimated at $200 M.

e There's a lot of work to do before the project would start, and it does not need
to begin immediately. We do have time. We anticipate that the work is
required by the end of the decade.

¢ The public would be consulted on any transmission projects to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

What does this mean for future need in the area?

¢ A fransmission solution fo maintain reliable supply in the southwest GTA will be
required.

¢ The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission
corridors.

« The OPA continuously plans, monitors and evaluates altematives. Changing
circumstances makes it possible to address the provincial coal closure and
other needs through alternative measures, such as transmission work in the
SWGTA to address local reliability.

* We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.



Christine Lafleur

From: Chuck Farmer

Sent: Tuesday, May 03, 2011 1:19 PM

To: Mark Dodick

Cc: Mary Bernard; Joe Toneguzzo

Subject: FW: TCE Matter - IPSP Q&A Document ....

Here is the balance of the SWGTA question

Chuck Farmer

From: Barbara Ellard

Sent: May 3, 2011 1:18 PM

To: Chuck Farmer

Subject: Fw: TCE Matter - IPSP Q&A Document ....

Please see below.

From: Michael Killeavy

Sent: Tuesday, May 03, 2011 11:47 AM

To: Barbara Ellard

Subject: Fw: TCE Matter - IPSP Q&A Document ....

Here you go.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)
416-969-6071 (fax)

416-520-9788 (cell)

Michael killeavy@powerauthority.on.ca

From: Ivanoff, Paul [mailto:PIvanoff@osler.com]
Sent: Tuesday, May 03, 2011 11:10 AM

To: Michael Killeavy
Cc: Deborah Langelaan; JoAnne Butler; Sebastiano, Rocco <RSebastiano@osler.com=>; Susan Kennedy; Smith, Eliiot -

<ESmith@osler.com>
Subject: RE: TCEMatter - IPSP Q&A Document ....

Michael,

Please see our revised suggested wording below.



“TransCanada and the OPA are currently discussing the disposition of the SWGTA contract. Costs, if any,
associated with the disposition of the SWGTA contract are undetermined at this time.”

E

Paul Ivanoff
Partner

416.862.4223 DIRECT
416.862.6666 FACSIMILE
pivanoff@osler.com

Qsler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Qntan‘o, Canada M5X 1B8

£

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]
Sent: Friday, April 29, 2011 9:59 PM

To: Ivanoff, Paul; Sebastiano, Rocco; Smith, Elliot; Susan Kennedy
Cc: Deborah Langelaan; JoAnne Butler

Subject: TCE Matter - IPSP Q&A Document ....

Importance: High

*** PRIVILEGED AND CONFIDENTIAL - PREPARED IN CONTEMPLATION OF LITIGATION ***

I have been asked to help answer the following question that will be included in a Q&A document for the IPSP consultations. The
question and my proposed answer are below. Can you please review my answer and advise if it poses any problems vis-a-vis any
defences we might have in any arbitration or litigation?

Question: "We haven’t heard yet what the cost will be for the failed Oakville Generating Station. Whether or not its covered by the
IPSP, what financial impact will cleaning up that mess and building the transimission that the Southwest GTA now needs have on
ratepayers?"

Proposed Answer: "TransCanada and the OPA are currently discussing the termination of the SWGTA contract. The costs associated
with the termination of the contract are still being discussed and have not yet been finalized." [NTD: Others will answer whether the
OGS is in the IPSP and the Tx part of the question]

Thank you,
Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, MSH 1T1
416-969-6283 (office)

416-969-6071 (fax)

416-520-9788 (cell)

Michael killeavv(@powerauthority.on.ca
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This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis & des droits d'auteur. Il est interdit de ['utiliser ou
de le divulguer sans autorisation.
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Christine Lafleur

From: Mary Bernard

Sent: Tuesday, July 05, 2011 3:14 PM
To: Tim Butters

Subject: RE: Critical Issues List - TC entry

t would shorten and go directly to the canceliation, as the audience (the Board) will know it had a contract.

I don’t know what to suggest for status — was going to suggest negotiations continue but | don’t know if that is true.
| suggest you send to Pat to fill in.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Tim Butters

Sent: July 5, 2011 3:06 PM

To: Mary Bernard

Subject: Critical Issues List - TC entry

| think we may still need Derek’s input. Here is what | have so far...

TransCanada — Settlement Negotiations for Qakville Generating Station

Description:

The cancetlatlon by the govemment of the Oakw[le Generating Stat[on in October 2010 triggered acommersial
it discussions with
TransCanada Energy Ltd to mutually termlnate the OGS contract but they have yet been able fo reach an
agreement on financial compensation for the cancellation of the project. OPA CEQ, Colin Andersen, has senta
letter to the CEO of TCE to suggest a thlrd party mediation as a p033|ble solution to settle the commermai

Impact:

Both organizations have-avoided speculating on the potential outcome of the negotiations, however, media
reports have focused on the possibility that the province might give TCE the rights to develop a plant in
Cambridge as compensation for the cancellation of OGS. In the absence of an agreement, a [awsuit is
possible.

Status:




Tim Butters | Media Relations Specialist

Ontario Power Authority

120 Adelaide St W., Suite 1600 | Toronto, Ontario, M5H 1T1

Phone: 416.969.6249 | Fax: 416.967.1947 [ Email: tim.butters@powerauthority.on.ca
&2 Please consider your environmental responsibility before printing this emai

This e-mail message and any files transmitled with it are intended only for the named recipient(s) above and may contain information that is privileged, confidential
ond/or exempt from disclosure under applicable law. if you are not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or any
files transmitted with it is strictly prohibited. if you have received this message in error, or are not the named recipient(s), please natify the sender immediately and
delete this e-mail messuge,



Christine Lafleur

From: Tim Butters

Sent; Tuesday, July 05, 2011 3:20 PM

To: Mary Bernard; Patricia Fhillips

Subject: RE: Greenfield South issue for critical issues list
Hi Pat,

Below is what | propose we provide for the TransCanada section of the list. Wondering if you have any new
information to provide in the status section, or if you would like me to talk to Derek to get more information.

Description:

The cancellation by the government of the Oakville Generating Station (OGS) in October 2010 triggered
discussions with TransCanada Energy Ltd. to mutually terminate the OGS contract, but they have yet been
able to reach an agreement on financial compensation for the cancellation of the project. OPA CEQ, Colin
Andersen, has sent a letter to the CEO of TCE fo suggest a third-party mediation as a possible solution to
settle the commercial dispute.

Impact:

Both organizations have avoided speculating on the potential outcome of the negotiations, however, media
reports have focused on the possibility that the province might give TCE the rights to develop a plant in
Cambridge as compensation for the cancellation of OGS. In the absence of an agreement, a lawsuit is
possible.

Status:

From: Maty Bernard

Sent: July 5, 2011 1:27 PM

To: Patricia Phillips

Cc: Tim Butters

Subject: Greenfield South issue for critical issues list

Pat— for your review. | thought | would let you see what 've writien on the Greenfield South issue before Tim
incorporates it into the list.

I've tried to keep it short and sweet.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084 .




Christine Lafleur

From: Kristin Jenkins

Sent: Tuesday, October 18, 2011 12:54 PM

To: Patricia Phillips; Mary Bernard

Subject: FW: Freedom of Information and Protection of Prlvacy Act Request 2011-024 (New
Democratic Party - Costs of SWGTA and Mississauga Plant Canceliations)

Attachments: Request 2011-024.pdf; Request 2010-020 - Letter from Ontario NDP Caucus - October 14,
2010.pdf

This one obviously needs to be closely tracked.

From: John Zych

Sent: October 18, 2011 12:44 PM

To: JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Amir Shalaby; Michael Lyle; Kim Marshall; Andrew Pride; Kristin Jenkins; Patricia Phillips; Mary
Bernard; Mark Dodick; Susan Kennedy; Irene Mauricette (LOA)

Subject: Freedom of Information and Protection of Privacy Act Request 2011-024 (New Democratic Party - Costs of
SWGTA and Mississauga Plant Cancellations)

The OPA received this request with the filing fee last Friday.

It is my expectation {although not yet a conclusion) that any OPA records that are responsive to this request will be
exempt from disclosure on the basis of section 18 of the Freedom of Information and Protection of Privacy Act, as,

information where the disclosure could reasonably be expected to prejudice the economic interests of an institution,
information where the disclosure could reasonably be expected to be injurious to the financial interests of the
Government of Ontario,

¢ information as to positions, plans, procedures, criteria or instructions to be applied to any negotiations carried on or to
be carried on by or on behalf of an institution or the Government of Ontario,

¢ information including the proposed plans, policies or projects of an institution where the disclosure could reasonably
be expected to result in undue financial benefit or loss to a person;

ar, under section 19, subject to solicitor-client privilege or prepared by or for our counsel for use in giving legal advice or in
contemplation of or for use in litigation.

Let me think about this first before we start the search for records.

We had a similar request from the NDP before ~ request 2010-020 - the second attachment. That request was for records
that described TransCanada's "recourse should the Qakville project be cancelled®. No records were released except for a
redacted version of the agreement between TransCanada and the OPA (as redacted by TransCanada). The NOP did not
appeal.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Street West
Toronto, ON M5H 1T1
416-969-6055

416-967-7474 Main telephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax.
John.Zych@powerauthority.on.ca

This e-mail-message and any files-transmitied with it are intended only for the named recipient(s) above and may contain
information that-is-privileged, confidential and/or exempt from disclosure under-applicable law. If you are not the inftended
recipient(s), any dissemination, distribution or copying of this e-mail message or any files fransmitted with it is strictly

1



prohibited. If you have received this message in error or are not the named recipieni(s), please notify the sender
immediately and delete this e-mail message.
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October 11, 2011

ﬁ/ J o{ !‘f{ I
Mr. John Zyc
FreeWon Officer ‘
Ontari® Power Authority

Suite 1600, 120 Adelaide Sfreet West

Toronto, ON M5H 171

To Whom It May Concern:

Pursuant to the Freedom of Information and Protection of Privacy Act, | am
requesting the following information from the Ontario Power Authority:

« Any documents, including emails, that discuss the possible costs associated
with last year's decision to cancel the gas-fired plant in Oakville and the most
recent promise to cancel the gas fired-plant in Mississauga.

| am attaching the $5.00 application fee payable to the Ontario Power Authority.

Sincerel

ichael Rosenstock

Researcher

Ontario NDP Caucus

Rm 469, Main Legislative Building
Queen's Park M7A 1A5
418-325-2427
rosenstockm@ndp.on.ca
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October 14, 2010 W 19 /9 /,'0

Mr. John .ych//
Freedom of Information Officer
ntario Power Authority

Suite 1600, 120 Adelaide Street West
Toronto, ON M5H 171

To Whom It May Concern:

Pursuant to the Freedom of Information and Protection of Privacy Act, | am
requesting the following information from the Ontario Power Authority:

s A copy of the OPA’s agreement with TransCanada Corporation to buiid the
Qakville-Generating Station.

* Any supplementary documents that describe TransCanada Corporation’s
recourse should the Oakville project be cancslled.

1 am attaching the $5.00 application fee payable to the Ontaric Power Authority.

Sincerely,

Michael Rosenstock

Researcher

Ontario NDP Caucus

Rm 469, Main Legislative Building
Quesn’s Park M7A 1A5
416-325-2427
rosenstockm@ndp.on.ca




Christine Lafleur

From: Kristin Jenkins

Sent: Monday, October 24, 2011 6:00 PM

To: 'rula.sharkawi@ontario.ca’; 'Sylvia.Kovesfalvi@ontario.ca'
Cc: Patricia Phillips; Mary Bernard; Tim Butters

Subject: Proposed Responses to Greenfield Inquiries

Third one requires more info but deadline not until Wed.

John Spears, Toronto Star (mechanics of cancelling the contract - how it’s done,
has it been done)

Recommended response:

The provincial government is commited to relocating the plant. WE want to do this fairly and
discuss options directly with the proponent not through the media. More information will be
made available as the process moves forward.

Tristin Hopper, National and Toronto desk of the National Post, request for OPA to
confirm status of development

Recommended response:

The provincial government is committed to relocating the plant. The plant has been under
construction since May 2011. More information will be available as the relocation process
moves forward.

Ian Harvey, Freelance Writer, Q: what was the output and cost for Oakville
estimated at. What was the date of cancellation. What is the output and cost for Mississauga
and what is the anticipated date of completion.

Recommended response:

The Oakville Generating Station was to have had a capacity of 900 MW with an in service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled
before it obtained approvals. New transmission will replace the Oakville plant to ensure
local supply and reliability.- '

Greenfield South's capacity is 280 MW with an in service date of X. The cost to construct is
estimated at 3900 to 406 million. Without this capacity in the southwest GTA, transmission
expansion will have to take place two to three years earlier than anticipated.



Christine Lafleur

From: Sharkawi, Rula (ENERGY) [Rula.Sharkawi@oniario.ca]
Sent: Monday, October 24, 2011 7:08 PM

To: Kristin Jenkins; Kovesfalvi, Sylvia (ENERGY)

Cc: Patricia Phillips; Mary Bernard; Tim Butters

Subject; Re: Proposed Responses to Greenfield Inguiries

Kristin - its approved with "committed to relocating" language as per our MO.
Thanks for your patience.
Rula

————— Original Message -----

From: Kristin Jenkins <Kristin.Jenkins@powerauthority.on.ca>

To: Kovesfalvi, Sylvia (ENERGY); Sharkawi, Rula (ENERGY)

Cc: Patricia Phillips <Patricia.Phillips@powerauthority.on.ca>; Mary Bernard
<Mary.Bernard@powerauthority.on.ca>; Tim Butters <Tim.Butters@powerauthority.on.ca>
Sent: Mon Oct 24 19:083:34 2011

Subject: Re: Proposed Responses to Greenfield Inquiries

Assuming this is approved we will send to Star aand Post. Please confirm asap. Thanks.

————— Original Message -----

From: Kristin Jenkins

Sent: Monday, October 24, 2011 06:41 PM

To: 'Sylvia.Kovesfalviffontario.ca® <Sylvia.Kovesfalviflontario.ca>; 'rula.sharkawi@ontario.ca'
<rula.sharkawiffontaric.ca>

Cc: Patricia Phillips; Mary Bernard; Tim Butters

Subject: Re: Proposed Responses to Greenfield Inquiries

With that change do we have ministry approval?

----- Original Message -----

From: Kovesfalvi, Sylvia (ENERGY) [mailto:Sylvia.Kovesfalvi@ontario.ca]
Sent: Monday, October 24, 2911 26:34 PM

To: Kristin Jenkins; Sharkawi, Rula (ENERGY) <Rula.Sharkawi@ontarioc.ca>
Cc: Patricia Phillips; Mary Bernard; Tim Butters

Subject: Re: Proposed Responses fto Greenfield Inquiries

OK - one change. Pls say: ‘committed to having discussions about relocating' rather than
‘committed to relocating’.

(Know you and rula had another discussion about who is responding - I'm not exactly sure ...
can you confirm?)

Sent from my BlackBerry Wireless Handheld

————— Original Message:-----

From: Kristin Jenkins <Kristin.Jenkins@powerauthority.on.ca>

To: Sharkawi, Rula- (ENERGY); Kovesfalvi, Sylvia. (ENERGY)

Cc: Patricia:-Phillips. <Patricia.Phillips@powerauthority.on.ca>; Mary- Bérnard-
<Mary.Bernard@powerauthority.on.ca>; Tim:Butters: <Tim.Butters@powerauthority.on.ca>

1




Sent: Mon Oct 24 18:00:16 2011
Subject: Proposed Responses to Greenfield Inquiries

Third one requires more info but deadline not until Wed.

John Spears, Toronto Star (mechanics of cancelling the contract - how it’s done,
has it been done)

Recommended response:

The provincial government is commited to relocating the plant. WE want to do this fairly and
discuss options directly with the proponent not through the media. More information will be
made available as the process moves forward.

Tristin Hopper, National and Toronto desk of the National Post, request for OPA to
confirm status of development .

Recommended response:

The provincial government is committed to relocating the plant. The plant has been under
construction since May 2011. More information will be available as the relocation process
moves forward.

Ian Harvey, Freelance Writer, Q: what was the output and cost for Oakville
estimated at. What was the date of cancellaticon. What is the output and cost for Mississauga
and what is the anticipated date of completion.

Recommended response:

The Cakville Generating Station was to have had a capacity of 986 MW with an in service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled
before it obtained approvals. New transmission will replace the Oakville plant to ensure
local supply and reliability.

Greenfield South's capacity is 280 MW with an in service date of X. The cost to construct is
estimated at 300 to 400 million. Without this capacity in the southwest GTA, transmission
expansion will have to take place two to three years earlier than anticipated.

This e-mail message and any files transmitted with it are intended only for the named
recipient(s) above and may contain information that is privileged, confidential and/or exempt
from disclosure under applicable law. If you are not the intended recipient(s), any

dissemination, distribution or copying of this e-mail message or any files transmitted with
it is strictly prohibited.

If you have received this message in error, or are not the named recipient(s), please notify
the sender immediately and delete this e-mail message.



‘Aleksandar Kojic

From: Kristin Jenkins

Sent: September 30, 2011 11:20 AM

To: JoAnne Butler :

Cc: Amir Shalaby; Colin Andersen

Subject: Consuliation for KWCG Regional Planning

HiJoAnne. Planning in the region is at point where consultation is required. OPA group has started internal discussions
on what this would [ook like and had wanted to meet with the LDC members of the study group Oct 13 to discuss. Amir
and | agree that we should hit the pause button, for two reasons. First, because of OPA discussions with Cambridge
CAO and TCE discussions with mayor’s office on gas plant in Cambridge, we are going to need to do some outreach with
them in advance. Secend, and bigger picture, it sounds like whoever forms the next government is going to want to
formalize a process for siting gas plants beyond what’s now required regulation wise which means we are going to need
to engage government on the consultation process. Communications with input from PSP and ER will put together a
piece for discussion at ETM Oct 12. Can you let me know who you would like Pat Phiilips to follow-up with for ER input,
Kevin?

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca



Crystal Pritchard

From: Mary Bernard

Sent: Tuesday, April 12, 2011 3:11 PM

To: Patricia Phillips

Subject: FW: Final Oakyville Materials

Attachments: Ministry News Release.doc; Ministry Qs & As.doc; Minister's Remarks.doc; OPA Q & A.doc

For background to this afternoon’s meeting, thought you might be interested in these materials from the announcement
of the cancellation of the plant from last Oct.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

R Jenkms
Sent: October 7, 2010 1:10 PM

To: Colin Andersen; Amir Shalaby; JoAnne Butler; Michael Lyle; Kim Marshall; Vipin Prasad; Ben Chin; Nimi Visram; John
Zych

Cc: Tim Butters; Mary Bernard

Subject: Final Oakville Materials

Attached are the ministry news release, Qs and As and the minister’s remarks as well as OPA’s Qs & As and key
messages.

Kristin

Kristin Jenkins| Director Media & Stakeholder Relations| Ontario Power Authority | 120 Adelaide Street West, Suite 1600 | Torento,
ON M5H 1T1 | tel. 416.969.6326 | fax, 416.967.1947 | www.powerauthority.on.ca
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Oakville Power Plant Not Moving Forward
McGuinty Government to Invest in Transmission to Meet L.ocal Power Demands

NEWS : October 7, 2010

Ontario is taking action to keep the lights on in Southwest Greater Toronto Area homes and
businesses without the construction of a proposed natural gas plant in Oakville.

When the need for this plant was first identified four years ago, there were higher demand
projections for electricity in the area. Since then changes in demand and supply — including
more than 8,000 megawatts of new, cleaner power and successful conservation efforts — have
made it clear that this proposed natural gas plant is no longer required. A transmission solution
can ensure that the growing region will have enough electricity to meet future needs of homes,
hospitals, schools and businesses.

The government is curre'ntly updating Ontario’s Lohg-Term Energy Plan to ensure a strong,
reliabie, clean and cost-effective electricity system that eliminates reliance on dirty coal.

QUOTES

‘As we're putting together an update to our Long-Term Energy Plan, it has become clear we no
longer need this plant in Oakville. With transmission investments we can keep the lights on and
still shut down all dirty coal-fired generation.” '

— Hon. Brad Duguid, Minister of Energy

"My duty as MPP has always been to put the priorities of Oakville first, and together, our voice
- was heard. | am tremendously pleased that this power plant will not be built anywhere in
Oakville. 1 would like to thank my constituents for their support, and Premier McGuinty and
Minister Duguid for their willingness to listen."

— Kevin Flynn, MPP, Oakville

QUICK FACTS

» The need for additional generation in Southwest GTA was first identified in 2008. Since
then, additional supply has come online and the demand picture has changed in the region.

»  Ontario permanently closed four more units of dirty, smog-producing, coal-fired generation
on October 1, 2010, four years ahead of schedule.

* ' |n 2009, more than 80 per cent of our generation came from emissions-free sources.

LEARN MORE

Read about the update to Ontario’s Long-Term Energy Plan and how to offer vour views.
Learn more about renewable energy in Ontario.
Find out about how Ontario is phasing out coalfired generation.

Andrew Block, Minister’s Office, 416-327-6747 ontario.ca]énergy-news
Anne Smith, Communications Branch 416-327-7226 Disponible en frangais
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Key Messages:

Ontario is taking action to keep the lights on in Ontario homes and businesses. We've
brought over 8000 MW of new cleaner power online and upgraded over 5000km of
transmission and distribution. We just shut down four more units of dirty coal-fired
generation, four years ahead of schedule.

Our plan in working to build a stronger, more reliable and cleaner energy system.
We are currently updating our Long-Term Energy Plan, to be released fater this fall.

Today, | am here to announce that, as we develop our new Energy Plan, | am confident
that the province no longer needs a 900 MW gas plant in Oakville.

The proposed Oakville gas plant will not proceed and Ml[ not be relocated elsewhere in
the GTA.

The Long-Term Energy Plan will highlight that changes in demand, successful
conservation programs and increased supply from other generation sources have all
strengthened overall supply.

As a result, local power needs can be accommodated by investments in transmission,
rather than building a new gas plant.

We look forward to delivering an updated Léng-Term Energy Plan that will ensure that
Ontario continues to build a strong, reliable and clean energy system that will keep the
lights on here in Oakville and in communities across Ontario.

Questions and Answers

Q1.

Q2.

Are you moving this gas plant because of health and safety concerns raised by
the community?

No. The main reason we are not moving ahead with the construction of this plant is
because circumstances have changed and we no longer need the power it would have
provided. The need for reliability continues to exist and we believe this can be met with
a transmission solution. '

The government believes that gas-fired generation will continue to be a safe and secure
part of Ontario’s electricity system. Qur updated Long-Term Energy Plan wilf have more
to say on the role of gas, and other types of generation.

How much will this cost ratepayers? How much will this increase the electricity
bill of an average ratepayer?

A transmission solution to meet the power needs in this area will form part of the Long
Term Energy Plan

This change will be but one aspect of our comprehensive Lohg Term Energy Plan that
will meef reliability needs throughout the province.
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Q3.

! will have more fo say when we refease that updated plan.

There would have been a cost fo building this plant, and we have assessed that we can
meet the needs for the region through alfernative means.

We are here today to convey to the community that we are not moving forward with a
gas plant fo meet the energy requirements of the area.

We recognize how important this issue is fo the people of this community, which is why
we are rmaking this announcement today.

If Pressed: J

This plant is not required anymore. TransCanada said it was going fo cost over $1
biffion.

What is-the status of the contract with TransCanada? Are you terminating it

today?

Q4.

Qs.

Q6.

We no longer need a gas plant in the South-West GTA and, as a result, this plant wilf
no fonger proceed.

We enjoy a very positive working relationship with TransCanada and Jook forward to
continuing to work with them. The OPA will continue ongoing discussions with
TransCanada regarding the status of their contract,

TransCanada has long been an important part of Ontario’s electricity sector. We value
the role TransCanada plays and, as the government finalizes its LTEP, we expect that
TransCanada will fo play an important role in Ontario energy future.

Do you expect to be sued by TransCanada?

We enjoy a very positive working refationship w:th TransCanada and look forward to
continuing to work-with TransCanada.

Does this mean you are going to sole-source a new gas plant to TransCanada?

The government believes that gas-fired generation will continue to be a safe and secure
part of Ontario’s electricity system. Our updated Long-Term Energy Plan will have more
to say on the rofe of gas, and other types of generation, in Ontario’s electricity supply
mix. '

Are you moving the gas plant back to Mississauga? Or elsewhere in the GTA?
No. There are no plans to locate the plant in Mississauga or elsewhere in the GTA. We

are currently in the process of developing our Long Term Energy Plan and details about
generation and transmission decisions will be forthcoming in that plan.
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Q7.  Can you confirm the plant will be located in Nanticoke? Will you run an open
competition for the site?

There are a number of aftemative ways of meeting the energy needs that would have
been supplied by the Oakville Plant. We are in the process of examining those
affernatives through our Long Term Energy Planning process.

Today, we are here to convey to the community that we are not proceeding with the :
natural gas plant because we have been able to identify alternatives to meet the energy |
requirements.

Q8. Will you start a new procurement process to site a new plant?
Additional fransmission is one of a number of alternative ways of meeting the energy
needs in not only Qakville but across the GTA. Addressing aging infrastructure to meet
the needs of Ontarians is a key area that we are fooking at as we develop our Long
Term Energy Plan - more information will be forthcoming shortly.

Q9. The OPA has always said a gas plant in SWGTA is required, so what’s changed? As
recently as this spring your government was talking about how this plant was
critically needed. Now you are backing away?

In the process of updating eur Long-Term Energy plan it has become clear that
conditions have changed and a gas plant is no longer required in the area.

Changes in demand, successful conservation programs and increased supply from other
generation sources have all strengthened overall supply. As a result, local power needs
can be accommodated by investing in transmission, rather than building a new gas

plant.

Q10. Is the government bowing to local opposition to the gas plant?

In the process of updating our Long-Term Energy plan it has become clear that
conditions have changed and a gas plant is no longer required in the area.

Today, we are here to convey to the community that we are not proceeding with the
natural gas plant because we have been able to identify alternatives to meet the energy
requirements,

We can meet reliability needs and close coal plants in Ontario by 2014, without building
a generaling facility in this area. The Long-Term Energy Plan will show fthat since this
proposed plant was first contemplated there have been changes in demand, successful
conservation programs and increased supply from other generation sources. As a
result, local power needs can be accommodated by fransmission investmerits, rather
than building a new gas plant.

Q11. Is this a case of a wealthy, well-funded opposition group getting what it wants?
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Q12.

Q13.

Q14.

Q15.

Q6.

In the process of updating our Long-Term Energy plan it has become clear that
conditions have changed and a gas plant is no fonger required in the area. We will be
able to meet the energy needs of the region through other alternatives. We will have
more to say on that when we release the Long Term Energy Plan later this fall.

How many more gas plants are required in Ontario?

The Long-term Energy Plan will address the role of natural gas — and other types of
generation in Ontario’s supply mix. 1am here today to provide certainty fo the
community that this proposed plant is no longer needed because of the progress we
have made.

You've talked about local needs as well as provincial ones. Since this plant was
going to address provincial needs, who is going to pick up the slack for Oakville?

Our government will ensure that long-term reliability is achieved in this region and across
Ontario. We've already brought online more than 8000 MW of new cleaner power.
Power needs for this area can be accommodated through transmission investments,
rather than building a new gas plant.

Weren’t transmission improvements an option in 20077 Have things really
changed that much? :

Demand for power has changed significantly in the past four years. In addition the
supply picture has improved because of the work undertaken since 2003 to add more
than 8,000 MW of generating capacily in Onfario. We've also had a tremendous
response to our Feed-In Tariff program for renewable energy.”

Our government will ensure that long-term reliability is achieved in this region. Local

-power needs can be accommodated through transmission investments, rather than

building a new gas plant.

Does this mean Toronto neéds a Third Line?

The Long-term Energy Plan will have more to say about transmission needs. Today's
announcement does not advance the case for a third transmission line into Toronto.

How come you've cancelled the plant in Oakville but not in Northern York Region?

These are two very different situations. Southwest GTA's local reliability issues can be
addressed through building fransmission.

The need for new reliable electricity generation in northemn York Region has been an
issue for several years. Any interruption in the supply or distribution could have serious
and widespread impacts and affect power supply to residences, businesses and
institutions like hospitals and schools. '
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Q17. Why are you announcing this now while consultations are ongoing for your so-
called plan?

We'll be presenting our updated Long-Term Energy Plan later this year. The plan will
speak to how we will continue fo ensure there is enough power fo keep the lights on in
Ontario homes and businesses. Qur govemnment is listening to Ontarians as we develop
this plan.

1'm here today fo provide certainty that this proposed plant will not be moving forward.
Q18. Does this mean you will need to build more transmission into Oakville ?

Circumstances have changed and we no longer need this plant. A transmission
solution can meet future reliability needs of the area:

We are keeping the lights on today and into the future - here in Oakville and in all
communities across Ontario . We are generating electricity and putting in place the
infrastructure to get that power to our homes and businesses. That's what we've been
doing and that’s what we’re planning for the future.

Q.19 What is this transmission solution?

A new transmission line into Oakville is needed before the end of the decade.
Transmission into this growing region will ensure that there is enough electricity to keep
the lights on in Oakville and area homes and businesses long into the future.

Q20. Where is the transmission going?

We are presenting our Long-Term Energy Plan later thi-s fall that will speak to our future
fransmission requirements throughout the province. But suffice to say, there are existing
lands into Oakville that are set aside as a transmission corridor.

Q21. Will you be burying the lines?

I'm here today with Kevin to say that we no longer need this plant - and a transmission
solution can meet the electricity needs of Oakville into the future. There is time to allow
for a full process to work with our partners and with the community. We will ensure that
this infrastructure is planned and built in a cost-effective way that best meets the
requirements of the community and the region. | will expect that all opttons will be
considered for the new line, including below-ground lines.



DRAFT SPEAKING NOTES FOR BRAD DUGUID
MINISTER OF ENERGY
SWGTA GAS PLANT, OAKVILLE, OCTOBER 6, 2010

WORD COUNT: 603

Thank you, Kevin [Flynn, MPP for Oakville] ...

Not only for that introduction and for welcoming me into your

community today.

But for all you have done over the past few years on behalf of your

constituents.

It’s an understatement to say that Kevin has worked tirelessly to
make sure the voices of Oakville residents are heard in the Ontario

Legislature.

As many of you' may have heard, the province is in the process of

updating its Long-Term Energy Plan ...

Our first plan helped us build more than 8000 megawatts of new

cleaner power;' It helped us upgrade over 5000 kms of transmission



and distribution. Our plan has taken our energy system from a state

of distress to one that 1s stronger and cleaner.

We’re working hard, in consultation with our stakeholders in the
energy sector and Ontarians across the province, to release our

updated plan later this fall.

Our updated Plan will lay out a vision for Ontario’s energy future,

and the steps we need to take to get there.

The new document will reflect changes in supply and demand over
the last few years. As we have been undergoing this process, it has
become clear that the province no longer needs this proposed

natural gas plant in Oakville.

Four years ago, when the need for this plant was first identified, we
were working to address issues like local demand and the need to
build cleaner supply as we phase out dirty, coal-fired generation by

2014.



I’'m pleased-to share with you that because of éhanges in regional
demand and the progress of our Plan - which include greater
uptake of our conservation programs and increased supply from
other clean and renéwable generation sources we have |

strengthened regional reliability.

As Kevin has just announced. .. construction of the proposed gas

plant in Oakville will not move forward. ..
Nor will this plant move forward elsewhere in the GTA. -

Our Energy Plan will show that local power needs of homes,
hospitals, schools and businesses can be accommodated through
investments in transmission, rather than building a new gas plant in

the community.

Today, Ontario families are able to count on a system that is

cleaner and more reliable.

Just seven years ago our electricity system was quite the opposite.



Ontarians weren’t sure that when they went to flick the
switch...that there would be enough power for the lights to come
on. Five coai plants across the province were running on full-tilt
and polluting the air that our kids breathe. Because of péor ,

planning and without enough power, diesel generators were

deployed in GTA neighbourhoods.:

We’re in a much stronger position today — we can rely on our
electricity system and we can literally breathe easier knowing that
our air is cleaner for our kids. Just last week we shut down four

more units of dirty coal-fired generation.

There is more work to do ...and we’re going to keep building a

cleaner, stronger and even more reliable electricity system ...

By making continued investments in transmission and distribution

to modernize our system. ..
By helping Ontario families and businesses to conserve energy. ..

And by bringing cleaner power into our energy mix ...



I’'m pleased-to share with you that because of éhanges in regional
demand and the progress of our Plan - which include greater
uptake of our conservation programs and increased supply from
other clean and renéwable generation sources we have |

strengthened regional reliability.

As Kevin has just announced. .. construction of the proposed gas

plant in Oakville will not move forward. ..
Nor will this plant move forward elsewhere in the GTA. -

Our Energy Plan will show that local power needs of homes,
hospitals, schools and businesses can be accommodated through
investments in transmission, rather than building a new gas plant in

the community.

Today, Ontario families are able to count on a system that is

cleaner and more reliable.

Just seven years ago our electricity system was quite the opposite.



A mix that will continue to include a safe and secure supply of gas-

fired generation.
But, there will not be a new gas plant in Oakville.

Our Plan will meet local power needs in southwest GTA and

outline our path to phase-out of dirty coal-generation. ..

It will be a Plan that Ontario families can get behind to ensure a
brighter, cleaner future for our kids and grandkids and a stronger

economy for our businesses.

Once again, I’d like to thank Kevin Flynn for his leadership and

his tenacity.

I believe Oakville residents are tremendously fortunate to have him

advocating on their behalf,

Kevin has always put the priorities of his community first ... and I

know he will conﬁnue to do so.



I want to wish Kevin, the residents of Oakville and the south-west
GTA afea, C4CA, Mayor Burton and Councillors a happy

Thanksgiving.

I look forward to continuing to work with all of you to deliver a

strong, reliable and cleaner eléctricity system we can all be proud

of.
Thank you.

30-



Ontario Power Authority

Background

Trans Canada was awarded a 900 MW gas-fired generating facility (OGS)
through an OPA competitive procurement in 2008. The OPA has described the
plant as the optimal solution to address a number of local and system needs:

e [ocal Reliability
e Re-balancing GTA Supply & Demand:

e 2014 Coal Closure

¢ Parinering with Intermittent Renewables

Local reliability in the SWGTA remains a priority, and can now be addressed with
significant transmission work that needs to be completed by 2017-2018. The
other three needs in the list are more dependent on provincial demand and
supply and the situation has changed since the 2007 IPSP. Provincial demand is
lower than forecasted due to the success of conservation programs and the
economic downturn, as well; the supply picture has changed with the significant
uptake of new renewables through FIT and the growing potential of distributed
generation in parts of the GTA. In total since 2005, some 8,000 MW of power
generation has been added, and another 10,000 MW are under development.

As a result, OGS is no longer required in order to meet the 2014 coal closure
date.

The OPA continuously plans, monitors and evaluates alternatives. Changing
circumstances makes it possible to address the provincial coal closure and other
needs through alternative measures, such as transmission work in the SWGTA
to address local reliability. There is time to do further work to determine what if
any generating facilities are required in the future.

Key Messages

The changing energy landscape gives us the opportunity to close and
replace Ontario’s coal plants by 2014, without building this project.

Communities in Southwest GTA still face local reliability issues, and they
can be addressed with transmission work in the region.

The Ontario Power Authority works-in the best interest of ratepayers, using
the hest information available to plan for and procure a reliable supply of
sustainable and cost-effective electricity. .

Supporting Messages
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Circumstances are different now compared to when the plant was first
contemplated, and we have a responsibility to respond to changes that have
happened since the 2007 IPSP.

Provincial demand is lower than forecasted both because of the success of
conservation programs in Ontario and due to global economic caonditions.

The supply picture has changed significantly because of the tremendous
response to the OPA’s Feed-In Tariff program for renewable energy.

The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

Since 2005, working with others the OPA has made good progress on restoring
system reliability: generation capacity in Ontario has increased by 8000 MW and
a more than 10,000 MW are under development.

That's the equivalent of adding the entire generating capacity of Alberta and
Saskatchewan.

OGS was originally tasked with addressing local reliability, as well as three
province-wide objectives: 2014 coal closure, restoring a balance of supply and
demand in the GTA, and to provide a partner for intermittent renewables.

We have time, and the Minister's Long-Term Plan initiative gives us an
opportunity to consider the best alternatives to address some of the province-
wide needs. '

The needs of the Southwest GTA communities that we identified in 2007 still
exist today. :

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission corridors.

The work of planning is done on a continuous basis at the Power Authority -- we
constantly test our assumptions and monitor developments to respond {o
changing circumstances.

The Ontario Power Authority designed and ran a best-in-class procurement
process to ensure a fair, fransparent and vigorous competition.

The OPA’s procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.
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Questions and Answers

1. The OPA has always said a gas plant in SWGTA is required, so
what’'s changed?

As you know, the Minister of Energy today announced that the Oakville
Generating Station will not be proceeding.

The changing energy landscape gives us the opportunity to close and replace
- Ontario’s coal plants by 2014, without building this project.

Communities in Southwest GTA still face local reliability issues, and they can be
addressed with transmission wark in the area.

Provincial demand is lower than forecasted both because of the success of
conservation programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response to the OPA’s Feed-In Tariff program for renewable energy.

- The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

Since 2005, working with others the OPA has made good progress on restoring
system reliability; generation capacity in Ontario has increased by 8000 MW and -
a more than 10,000 MW are under development.

We have time, and the Minister's Long-Term Energy Plan initiative gives us an
opportunity to consider the best alternatives to address some of the province-
wide needs.

2. What went wrong with OPA’s procurement for SWGTA?

I'm proud of the work of our procurement division. They had a job to do and they
designed and ran a best-in-class procurement process to ensure a fair,
transparent and vigorous competition.

The OPA’s procurements are designed to get the best competition and the best
resulis for ratepayers — both on cost and the environment.
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Keep in mind, the need we.identified in the Southwest GTA in 2007 still exists
- today. There is a system reliability issue that can be addressed with
transmission work.

3. Did the OPA pick the wrong project?

The OPA's procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment. The selection of the
proponent was done based on clear and defined criteria, and by an
independently-chaired panel.

Our procurement process did the job it was tasked to do, but circumstances have
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with transmission work.

4. Does this mean Toronto needs a Third Line?

There is the potential for additional transmission requirements but this decision
does not advance the case for a third transmission line into Toronto.

5. Where will a new plant go? North Oakville? Nanticoke? Kitchener-
Waterloo?

We have time, and the Minister's Long-Term Energy Plan initiative gives us an
opportunity to consider the best alternatives to address some of the province-
wide needs.

6. How come you’ve cancelled the plant in Oakville but not in
Northern York Region?

Those are two different situations. As I've said, Southwest GTA’s local reliability
issues can be addressed through building transmission.

Transmission projects were rejected by the people'of Northerm York Region, and
a generating facility is required immediately in the region toc meet North American
standards for reliability. :

7. What's the cost of this decision to Ontario ratepayers/ How much
more will this alternative cost?

We've said before that the cost of the transmission alternative is approximately
. $200 M. Much of that would have been required at some future date.

This project is not proceeding, but there will be other projects needed in the
future to address different system requirements.
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The costs of those projects will depend on the electricity needs. The Minister of
Energy’s Long Term Energy Plan will address those needs and projects. We are
advising that process, and will subsequently be filing an Integrated Power
System Plan with the Ontario Energy Board.

8. How much will the transmission project cost?
The cost of transmission project is estimated at $200 M.

9. When will the transmission project start?
~ There’s a lot of work to do before the project would start, and it does not need to
begin immediately. We do.have time. We anticipate that the work is required by
the end of the decade.

10.What’s the route of the new transmission work?

We have some time to consider the transmission work required to méet the
needs of the growing communities in the Southwest GTA.

The public would be consulted on any transmission projects to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

11.How many homes will be affected?

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

The public wouid be consulted on any transmission projects to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

12.1s Trans Canada being compensated for the cancellation of a billion
dollar project?

TransCanada has long been an important part of Ontario’s electricity sector, and
we are in discussions with them. We value the role TransCanada plays and-as
the government finalizes its LTEP we expect that TransCanada will continue fo
play an important role.

13.1s Trans Canada getting a backroom deal for another project later?
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TransCanada has long been an important part of Ontario’s electricity sector, and
we are in discussions with them. We value the role TransCanada plays and as
the government finalizes its LTEP we expect that TransCanada will continue to
play an important role,

14.1s the cancellation of this project being caused by Trans Canada’s
inability to win community/OMB/court approval?

No. It's fair to say the circumstances have changed since the 2007 IPSP, when
we identified a local need in SWGTA for a generating facility and also provmmai
‘ needs for coal closure and other system benefits.

‘Local area needs still have to be addressed, and transmission work can meet
that need.

However, the provincial energy landscape has changed, partially because of
reduced demand through conservation, and global economic conditions, and
partially through the success of our Feed-In Tariff program for renewable energy,
and the work we’ve done to help add 8,000 MW of supply since 2005.

Considered together, it means the plant is no lenger required to ensure coal
closure in the province by 2014,

The plant was also contemplated to help balance supply and demand in the
GTA, but we see greater prospects for district energy in the reglon than we did
before the Green Energy and Green Economy Act.

It means there is time and opportunity to make the best choices that will address
real needs today and tomorrow.

15.Why not let Trans Canada’s competitors try to build a plant in
SWGTA?

Communities in the SWGTA do have a need for local reliability. We identified it
in the 2007 IPSP, and it is still true today. We believe those needs can be
addressed through transmission work.

16.Will the losing proponents from the SWGTA procurement be
compensated for their time and money?

No, the procurement process has run its course and has been completed.

17.1s the OPA bowing to local opposition to the gas plant?
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No. The OPA continuously plané, monitors and evaluates alternatives.
Changing circumstances-mean we have an opportunity to close coal plants in
Ontario by 2014, without building a generating facility in the SWGTA.

Let's go back to first principles, of why and how we pian for generating facilities.
OGS was originally tasked with addressing local refiability, as well as three
province-wide objectives: 2014 coal closure, restoring a balance of supply and
demand in the GTA, and to provide a partner for intermittent renewables.

Demand is lower than forecasted both because of the success of conservation
programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response to the OPA’s Feed-In Tariff program for renewable energy, and
because of the work undertaken since 2005 to add 8,000 MW of generating
capacity in Ontario.

As well, there are alternatives in balancing supply and demand in the GTA. For
instance, the prospects for district energy are much greater today than before the
Green Energy and Green Economy Act.

We identified the need for local reliability in the Southwest GTA in 2007, and that
need still exists today.

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

18.1s this a case of a wealthy, well-funded opposition group getting
what it wants?

No. Changing circumstances mean we have an opportunity to close coal plants
in Ontario by 2014, without building a generating facility in the SWGTA.

19. Are you compromising reliability for political expediency? .

No. The Minister of Energy today announced that the Oakville Generating Station
will.not be progressing because of changing circumstances identified in the Long
Term Energy Plan process.

Our evidence supports that view.
20.Is the OPA bowing to political pressure from the government?

No. Changing circumstances mean we have an opportunity to close coal plants
in Ontario by 2014, without building a generating facility in the SWGTA.
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----- Original Message-----

From: Tim Butters

To: Ben Chin; Michael Lyle; Kristin Jenkins

Sent: Thu QOct 07 12:18:39 2010

Subject: Toronto Star - Worried Liberals pull plug on Oakville gas plant

http://www.thestar.com/news/canada/article/872042--worried-liberals-pull-plug-on-oakville~
gas-plant

Worried Liberals pull plug on Oakville gas plant

Sources say the Ontario government is backing down from plans to build a controversial gas-
fired power plant in QOakville, which faced determined opposition from the community.

Energy Minister Brad Duguid will make the announcement Thursday at 1 p.m. with Oakville
Liberal MPP Kevin Flynn, whose seat is in jeopardy in next October’s provincial election if
the plant goes ahead.

But the government®s climb-down could cost taxpayers plenty.

“If the government or OPA kills the progect they will be on the hook for hundreds of mllllons
of dollars for incurred expenses and lost profits," warned one insider.

Another source told The Star there’s a legal opinion that TransCanada, the private company
under contract to build the plant, could sue the province for $1 billion.

To justify its retreat, the Liberals are expected to say the plant was approved at a time
when there “was a need to replace coal and to address needs of local reliability” for the
electricity supply.

“This is no longer the case and there is no need for a gas plant in the southwest GTA” and
electricity to meet the area’s needs can now be carrled in on transmission lines from
elsewhere, a government insider said.

Another source called it a “that was then, this is now” scenario.

Tronically, the Oakville plant is being stalled while.the government- presses ahead with a
controversial gas-fired plant in York Region on the environmentally sensitive Holland Marsh
in a riding now held by the Progressive Conservatives.

1




The flip-flop on the Oakville plant should help Flynn and neighbouring Liberal MPP Charles
Sousa (Mississauga South) - who is also expected for the announcement at an Oakville banquet
hall near the proposed site - in the election next Oct. 6.

Oakville Mayor Rob Burton went on Twitter on Thursday morning to say: “I'm confident province
will do the right thing on- powerplant. Council and public used best steps w/ real evidence &
consulting w/ Province.”

Residents opposed to the plant got a lot of attention earlier this week when they paid famed
California activist Erin Brockovich, who successfully fought a polluting California power
company and became the subject of a movie, to attend several fundraising events to fight the
plant.

The province announced the 99@-megawatt natural gas power plant last year, saying it was part
of Ontario’s plant to phase out coal-fired electricity production

But residents complained the plant, next door to the Ford Motor Co. factory, would be too
close - within a kilometre - of homes and schools and a threat to local air quality. Flynn
the MPP fought his own government to take the side of the residents who formed a coalition
called Citizens for Clean Air. He introduced a private members’ bill to stop the plant.

Oakville resident Corina Van Sluytman said she is pleased the Liberals are backing off.

“This would mean my family and friends will be safer,” said Van Sluytman, who lives 2.5
kilometres from the proposed site. “It’s a crazy idea - to put a gas power plant across from
a school. Anyone who likes clean air should celebrate this.”

Brockovich called the scenarlo of having a plant so close to schools and homes “dangerous”
and urged residents to keep fighting. '

The plant was slated to open in 2014. Construction has been delayed by Oakville council
amendments and bylaws. Citizens for Clean Air and the town of Oakville have suggested other
locations like Nanticoke, near Lake Erie, where Haldimand Mayor Marie Trainer has said it
would be welcomed. '

Until now, the Ontario Power Authority had not budged and TransCanada has_challénged the
construction delays in court. The company maintains its project meets all safety standards.

The Citizens for Clean Air group lists 99 businesses and 18 community groups as supporters.
Its board of directors would rival that of any major corporation: a former president of
_Microsoft Canada, a founder of the Weather Network, and a risk manager at a Canadian
financial -institution.

On its website <http://www.cdca.org/> , the coalition asked residents to contribute between
five and 1@ per cent of their annual Oakville taxes to the fight. “If you pay $6,009 in
taxes, a $600 donation works out to about two hours of work for the type of specialists that
we need.”

After her speech, Brockovich said the citizens of Qakville may “have more flat screens than
the average person” but “they shouldn’t be told to shut up because they have money.”
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L Ontario NEWS

Ministry of Energy

Oakville Power Plant Not Moving Forward
McGuinty Government to Invest in Transmission to Meet Local Power Dernands

NEWS October 7, 2010

Ontario is taking action to keep the lights on in Southwest Greater Toronto Area homes and
businesses without the construction of a proposed natural gas plant in Oakville.

When the need for this plant was first identified four years ago, there were higher demand
projections for electricity in the area. Since then changes in demand and supply —including
more than 8,000 megawatts of new, cleaner power and successful conservation efforts —have
. made it clear that this proposed natural gas plant is no longer required. A transmission solution
can ensure that the growing region will have enough electricity to meet future needs of homes,
hospitals, schools and businesses.

The government is currently updating Ontario’s Long-Term Energy Plan to ensure a strong,
reliable, clean and cost-effective electricity system that eliminates reliance on dirty coal.

QUOTES

*As we're putting together an update to our Long-Term Energy Plan, it has become clear we no
longer need this plant in Oakville. With transmission investments we can keep the lights on and
still shut down all dirty coal-fired generation.”

—Hon. Brad Duguid, Minister of Energy

"My duty as MPP has always been to put the priorities of Oakville first, and together, our voice
was heard. | am tremendously pleased that this power plant will not be built anywhers in
Oakville. | would like to thank my constituents for their support, and Premier McGuinty and
Minister Duguid for their willingness to listen.”

—Kevin Flynn, MPP, Qakville

QUICK FACTS

» - The need for additional generation in Southwest GTA was first identified in 2008. Since
then, additional supply has come online and the demand picture has changed in the region.

»  Ontario permanently closed four more units of dirty, smog-producing, coal-fired generation
on Gctober 1, 2010, four years ahead of schedule.

= {n 2009, more than 80 per cent of our generation came from emissions-free sources.

LEARN MORE
Read about the update to Ontario’s Long-Term Energy Plan and how to offer your views.

Learmn more about renewable energy in Onfario.
Find out about how Ontario is phasing out coal-fired generation.

Andrew Block; Minister's Office; 416-327-6747 ) ontario.calenergy-news:
Anne Smith, Communications-Branch 416-327-7226- Disponible en frangais




Ontario Power Authority

Background

Trans Canada was awarded a 900 MW gas-fired generating facility (OGS)
- through an OPA competitive procurement in 2009. The OPA has described the
plant as the optimal solution to address a number of local and system needs:

Local Reliability

Re-balancing GTA Supply & Demand.:
2014 Coal Closure

Partnering with Intermittent Renewables

Local reliability in the SWGTA remains a priority, and can now be addressed with
significant transmission work that needs fo be completed by 2017-2018. The
other three needs in the list are more dependent on provincial demand and
supply and the situation has changed since the 2007 IPSP. Provincial demand is
lower than forecasted due fo the success of conservation programs and the
economic downturn, as weli; the supply picture has changed with the significant
uptake of new renewables through FIT and the growing potential of distributed
generation in parts of the GTA. In total since 2005, some 8,000 MW of power

" generation has been added, and another 10,000 MW are under development.

As a result, OGS is no longer required in order to meet the 2014 coal closure
date,

The OPA continuously plans, monitors and evaluates altematives. Changing
circumstances makes it possible to address the provincial coal closure and cther
needs through alternative measures, such as transmission work in the SWGTA
to address local reliability. There is time fo do further work to determine what if
any generating facilities are required in the future.

Key Messages

The changing energy landscape gives us the opportunity to close and
replace Ontario’s coal plants by 2014, without building this project.

Communities in Southwest GTA still face local reliability issues, and they
can be addressed with transmission work in the region.

The Ontario Power Authority works in the best interest of ratepayers, using
the best information available to plan for and procure a reliable supply of
sustainable and cost-effective electricity.

Supporting Messages
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Circumstances are different now compared o when the plant was first
contemplated, and we have a responsibility to respond to changes that have
happened since the 2007 IPSP.

Provincial demand is lower than forecasted both because of the success of
conservation programs in Ontario arid due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response to the OPA’s Feed-In Tariff program for renewable energy.

The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

Since 2005, working with others ths OPA has made good progress on restoring
system reliability: generation capacity in Ontario has increased by 8000 MW and
a more than 10,000 MW are under development.

That's the equivalent of adding the entire generating capacity of Alberta and
Saskatchewan.

OGS was originally tasked with addressing local reliability, as well as three
province-wide objectives: 2014 coal closure, restoring a balance of supply and
demand in the GTA, and to provide a partner for intermittent renewables.

We have time, and the Minister's Long-Term Plan initiative gives us an
opportunity to consider the best alternatives to address some of the provmce-
wide needs.

7 The needs of the Southwest GTA commumtles that we identified in 2007 still
exist today

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission corridors.

The work of planning is done on a -continuous- basis at the Power Authority -- we
constantly test our assumptions and monitor developments to respond to
changing circumstances.

The Ontario Power Authorify designed and ran a best-in-class-procurement
process to ensure a fair, transparent and vigorous competition.

The OPA's procuremenis are designed fo get the best competition and the-best
results for ratepayers — both on cost and the environment.
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Quesfions and Answers

1. The OPA has always said a gas plant in SWGTA is required, so
what’s changed?

As you know, the Minister of Energy today announced that the Oakville
Generating Station will not be proceeding.

The changing energy landscape gives us the opportunity to close and replace
Ontario’s coal plants by 2014, without building this project.

Communities in Southwest GTA still face local reliability issues, and they can be
addressed with transmission work in the area.

Provincial demand is lower than forecasted both because of the success of
conservation programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the fremendous’
response to the OPA’s Feed-In Tariff program for renewable energy.

The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

Since 2005, working with others the OPA has made good progress on restoring

system reliability: generation capacity in Ontario has increased by 8000 MW and

a more than 10,000 MW are under development.

We have time, and the Minister's Long-Term Energy Plan initiative gives us an
opportunity to consider the best alternatives to address some of the province-
wide needs.

2. What went wrong with OPA’s procurement for SWGTA?

I'm proud of the work of our procurement division. They had a job to do and they
designed and ran a best-in-class procurement process to ensure a fair,
transparent and vigorous competiton. 7 7

The OPA's procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.
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Keep in mind, the need we identified in the Southwest GTA in 2007 still exists
today. There is a system reliability issue that can be addressed with
transmission work.

3.. Did the OPA pick the wrong project?

The OPA's procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environmeni. The selection of the
proponent was done based on clear and defined criteria, and by an
independently-chaired panel.

Our procurement process did the job it was tasked o do, but circumstances have
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with fransmission work.

4. Does this mean Toronio needs a Third Line?

There is the potential for additional fransmission requirements but this decision
does not advance the case for a third transmission line info Toronto.

5. Where will a new plant go? North Oakville? Nanticoke? Kitchener-
Waterloo?

We have time, and the Minister's Long-Term Energy Plan initiative gives us an
opportunity to consider the best alternatives to address some of the province-
wide needs.

6. How come you’ve cancelled the plant in Oakville but not in
Northern York Region?

Those are two different situations. As I've said, Southwest GTA's local reliability
issues can be addressed through building transmission.

Transmission projects were rejected by the people of Northern York Region, and
a generating facility is required immediately in the reg:on to meet North Amencan
standards for reliability. _

7. What's the cost of this decision to Ontarid ratepayérs/:How niuch
more will this alternative cost?

We've said before that the cost of the transmission alternative is approximately
$200 M. Much of that would have been required at some future date.

This project is not proceeding, but there will be other projects needed in the
future to address different system requirements.
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The costs of those projects will depend on the electricity needs. The Minister of
Energy's Long Term Energy Plan will address those needs and projects. We are
advising that process, and will subsequently be filing an Integrated Power
System Plan with the Ontario Energy Board.

8. How much will the transmission project cost?
The cost of transmission project is estimated at $200 M.
9. When will the transmission project start?

There’s a lot of work to do before the project would start, and it does not need to
begin immediately. We do have time. We anticipate that the work is required by
the end of the decade.

10.What’s the route of the new transmission w_ork?

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

The public would be consulted on any transmission projects {o ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

11.How many homes will be affected?

We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

The public would be consulted on any transmission projects to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

12.1s Trans Canada being compensated for the canceliation of a billion
doflar project? :

TransCanada has long been an important part of Ontario’s electricity sector, and
we are in discussions with them. We value the role TransCanada plays and as
the government finalizes its LTEP we expect that TransCanada will continue to
play an important role.

13.1s- Trans Canada getting a backroom deal for another project later?
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TransCanada has long been an important part of Ontario’s electricity sector, and
we are in discussions with them. We value the role TransCanada plays and as
the government finalizes its LTEP we expect that TransCanada will continue to
play an important role.

14.1s the canceilation of this project being caused by Trans Canada’s
inability to win community/OMB/court approval?

No. It's fair to say the circumstances have changed since the 2007 IPSP, when
we identified a local need in SWGTA for a generating facility and also provincial
needs for coal closure and other system benefits. '

Local area needs still have to be addressed, and transmission work can meet
that need.

However, the provincial energy landscape has changed, partially because of
reduced demand through conservation, and global economic conditions, and
partially through the success of our Feed-In Tariff program for renewable energy,
and the work we've done to help add 8,000 MW of supply since 2005.

Considered together, it means the plant is no longer required to ensure coal
closure in the province by 2014.

The plant was also contemplated to help balance supply and demand in the
GTA, but we see greater prospects for district energy in the region than we did
before the Green Energy and Green Economy Act.

It means there is time and opportunity to make the best choices that will address
real needs today and tomorrow.

15.Why not let Trans Canada’s competitors try to build a plant in
SWGTA?

Communities in the SWGTA do have a need for local reliability. We identified it
in the 2007 IPSP, and it is still frue today. We believe those needs can be
addressed through transmission work.

16.Will the losing proponents from the SWGTA procurement -be
compensated for their time and money? .

No, the procurement process has run its course and hés been completed.

17.Is the OPA bowing to local opposition to the gas plant?
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No. The OPA continuously plans, monitors and evaluates alternatives.
Changing circumstances mean we have an opportunity to close coal plants in
Ontario by 2014, without building a generating facility in the SWGTA.

Let's go back to first principles, of why and how we plan for generating facilities.
OGS was originally tasked with addressing local reliability, as well as three
province-wide objectives: 2014 coal closure, restoring a balance of supply and
demand in the GTA, and to provide a partner for intermittent renewables.

Demand is lower than forecasted both because of the success of conservation
programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response to the OPA's Feed-In Tariff program for renewable energy, and
because of the work undertaken since 2005 to add 8, OOO MW of generating
capacity in Ontario.

As well there are alternatives in balancing supply and demand in the GTA. For
instance, the prospects for district energy are much greater today than before the
Green Energy and Green Economy Act. :

We identified the need for local reliability in the Southwest GTA in 2007, and that
- need still exists today.

We have some time fo consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.

18.1s this a case of a wealthy, well-funded opposition group getting
what it wants?

No. Changing circumstances mean we have an opportunity to close coal plants
in Ontario by 2014, without building a generating facility in the SWGTA.

19.Are you compromising reliability for political expediency?
No. The Minister of Energy today announced that the Oakville Generating Station
will not be progressing because of changing CIrcumstances identified in the Long
Term Energy Plan process.
Our evidence supports that view.

20.1s the OPA bowing to political pressure from the government?

No. Changing circumstances mean we have an opportunity to close coal plants
in Ontario by 2014, without building a generating facility in the SWGTA.
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21.Are you conceding that gas plants are not safe?

Gas planis are safe, and have demonstrated a strong safety record in Ontario.
The gas fleet in Ontario is a good source of cleaner electricity as we close down
coal plants and add renewable energy resources.

22. How many more gas plants are requiréd in Ontario?

The Minister's Long-Term Energy Plan initiative gives us an opportunity to
consider the best alternatives to address some of the province-wide needs.

22.You’ve falked about local needs as well as provincial ones. Since
this plant was going to address provmcnal needs, who is going to
pick up the slack for Oakville?

Communities in the SWGTA still have needs in terms of local reliability, and we
believe that transmission projects can meet those needs.

In terms of provincial needs, the changing energy landscape gives us the
opportunity to close and replace Ontario’s coal plants by 2014, without building -
this project.

Provincial demand is lower than forecasted both because of the success of
conservation programs in Ontario and due to global economic conditions.

The supply picture has changed significantly because of the tremendous
response to the OPA’s Feed-In Tanff program for renewable energy.

The prospects for district energy in the GTA are more promising today than
before the Green Energy Act.

Since 2005, working with others the OPA has made good progress on restoring
system reliability: generation capacity in Ontario has increased by 8000 MW and
a more than 10,000 MW are under development.

That's the equivalent of adding the entire generatmg capacity of Alberfa and
Saskatchewan.

All of that progress means, the Ontatrio is in good shape and has time to consider

alternatives through the planning process initiated by the Minister of Energy.
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Key Messages:

Ontario is taking action fo keep the lights on in Ontario homes and businesses. We've
brought over 8000 MW of new cleaner power online and upgraded over 5000km of
transmission and distribution. We just shut down four mare units of dirty coal-fired
generation, four years ahead of schedule.

Our plan in working to build a stronger, more reliable and cleaner energy system.
We are currently updating our Long-Term Energy Plan, o be released later this fall.

Today, | am here to announce that, as we develop our new Energy Plan, | am confident
that the province no longer needs a 900 MW gas plant in Oakuville.

The praposed Oakyille gas plant will not proceed and will not be relocated elsewhere in
the GTA. ’

The Long-Term Energy Plan will highlight that changes in demand, successiul
conservation programs and increased supply from other generation sources have all

strengthened overall supply.

As a result, local power needs can be accommodated by investments in transmission,
rather than building a new gas plant.

We look forward to delivering an updated Long-Term Energy Plan that will ensure that
Ontario continues to build a strong, reliable and clean energy system that will keep the
lights on here in Oakville and in communities across Ontario.

Questions and Answers

Q.

Q2.

Are you moving this gas pliant because of health and safety concerns raised by
the community?

No. The main reason we are nol moving ahead with the construction of this plant is
because circumstances have changed and we no longer need the power it would have
provided. The need for refiability continues fo exist and we believe this can be met with
a transmission solution.

The government believes that gas-fired generation will continue to be a safe and secure
part of Ontario’s electricity system. Our updated Long-Term Energy Plan will have more
to say on the role of gas, and other types of generation. -

How much will this cost ratepayers? How much will th|s increase the electricity
bill of an average ratepayer? -

A transmission solution to meef the power needs in this area will form part of the Long
Term Energy Plan

This change will be but one aspect of our comprehensive Long Term Energy Plan that
will meet reliability needs throughout the province,
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Q3.

I will have more to say when we release that updated plan.

There would have been a cost to building this plant, and we have assessed that we can
meet the needs for the region through alternative means.

We are here today to convey to the community that we are not moving forward with a
gas plant to meel the energy requirements of the area.

We recognize how important this issue is to the people of this community, which is why
we are making this announcement foday.

If Pressed:

This plant is not required anymore. TransCanada said it was going to cost over $1
billion. :

What is the status of the contract with TransCanada? Are you terminating it

today?

Q4.

Q3.

Q6.

We no longer need a gas plant in the South-West GTA and, as a resulf, this plant will
no longer proceed.

We enjoy a very positive workr'hg relationship with TransCanada and look forward to
continuing to work with them. The OPA will conlinue ongoing discussions with
TransCanada regarding the status of their contract.

TransCanada has long been an important part of Ontario's electricity sector. We value
the rofe TransCanada plays and, as the government finalizes its LTEP, we expect that
TransCanada will to play an important role in Onlario energy future.

Do you expect to be sued by TransCanada?

We enjoy a very posilive working relationship with TransCanada and Iool% fodvéfd to -'
continuing to work with TransCanada.

Does this mean you are going to sole-source a new gas plant to TransCanada?

. The government believes that gas-fired generation will continue to be a safe and secure

part of Ontario’s electricity system. Our updated Long-Term Energy Plan will have more

. fo say on the role of gas, and other types of generation, in Ontario’s electricity supply

mix. .

Are you moving the gas plant back to Mississaugé? Or eléewhere in the GTA?

No. There are no plans to locate the plant in Mississauga or elsewhere in the GTA. We
are currently in the process of developing our Long Term Energy Plan and details about
generation and transmission decisions will be forthcoming in that plan.
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Q7.

Q8.

Can you confirm the plant will be located in Nanticoke? Will you run an open
competition for the site?

There are a number of alternative ways of meeling the energy needs that would have
been supplied by the Oakville Plant. We are in the process of examining those
alternatives through our Long Term Energy Planning process.

Today, we are here to convey to the community that we are not proceeding with the
natural gas plant because we have been able to identify alternatives to meet the energy
requirements.

Will you start a new procurement process to site a new plant?
Additicnal transmission is one of a number of alternative ways of meeting the energy
needs in not only Qakville but across the GTA. Addressing aging infrastructure fo meet
the needs of Ontarians is a key area that we are locking at as we develop our Long
Term Energy Plan - more information wifl be forthcoming shortly.

Q9. The OPA has always said a gas plant in SWGTA is required, so what's changed? As

Q10.

recently as this spring your government was talking about how this plant was
critically needed. Now you are backing away?

In the process of updating our Long-Term Enerqy plan it has become clear that
conditions have changed and a gas plant is no longer required in the area.

Changes in demand, successiul conservalion programs and increased supply from other
generation sources have all strengthened overall supply. As a result, locaf power needs
can be accommodated by investing in fransmission, rather than building a new gas
plant.

Is the government bowing to local opposition to the gas plant?

In the process of updating our Long-Term Energy plan it has become clear that
conditions have changed and a gas plant is no longer required in the area.

Today, we are here to convey fo the community that we are not proceeding with the
natural gas plant because we have been able to identify alternatives to mieet the energy

requiraments.

We can meet refiability needs and close coal plants in Ontario by 2014, without building
a generating facifity in this area. The Long-Term Energy Plan will show that since this
proposed plant was first contemplated there have been changes in demand, successful
conservation programs and increased supply from other generation sources. As a
resuft, focal power needs can be accommodated by transmission investments, rather
than building a new gas plant.

Q11. Is this a case of a wealthy, well-fuhded opposition group getting what it wants?
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Q12

- Q13.

Q14.

Q15.

Q16.

In the process of updating our Long-Term Energy plan it has becomne clear that
conditions have changed and a gas plant is no longer required in the area. We will be
able to meet the energy needs of the region through other alfernatives. We will have
more fo say on thal when we release the Long Term Energy Plan fater this fall.

How many more gas plants are required in Ontario?

The Long-term Energy Plan will address the role of natural gas — and other types of
generation in Ontaric’s supply mix. | am here today to provide certainly to the
communilty that this proposed plant is no fonger neéded because of the progress we
have made.

You've talked about local needs as well as provincial ones. Since this plant was
going to address provincial needs, who is going to pick up the slack for Oakville?

Qur government will ensure that long-term reliability is achieved in this region and across
Ontario. We've already brought online more than 8000 MW of new cleaner power.
Power needs for this area can be accommodated through transmission investments,

rather than building a new gas plant.

Weren't transmission improvements an optton in 2007? Have things really
changed that much?

Demand for power has changed significantly in the past four years. In addition the
supply picture has improved because of the work undertaken since 2003 fo add more
than 8,000 MW of generaling capacity in Ontario. We've also had a tremendous
response to our Feed-In Tariff program for renewable energy.

Our government will ensure that long-term reliability is achieved in this region. Local
power needs can be accommodated through transmission investments, rather than
building a new gas plant.

Does this mean Toronto needs a Third Line?

The Long-term Energy Plan will have more to say about transmission needs. Today's
announcement does nof advance the case for a third transmission line info Toronfo.

How come ydu’ve cancelled the plant in Oakville but not in Northern York Region?

These are two very different situations. Southwest GTA's local reliability issues can be
addressed through building transmission.

The need for new reliable electricity generation in northern York Region has been an
issue for several years. Any interruption in the supply or distribution could have serious
and widespread impacts and affect power supply to residences, businesses and
institutions like hospitals and schools.
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Q17.

Q18.

Q.19

Q20.

Q21.

Why are you announcing this now while consultations are ongoing for your so-
called plan?

We'll be presenting our updated Long-Term Energy Plan lafer this year. The plan will
speak to how we will continue fo ensure there is enough power to keep the fights on in
Ontario homes and businesses. Our government is listening to Ontarians as we develop
this plan.

I'm here today to provide certainty that this proposed plant wilf not be moving forward.

Does this mean you will need to build more transmission into Oakville ?

Circumstances have changed and we no longer need this plant. A transmission
solution can meet future reliability needs of the area.

We are keeping the lights on today and into the future - here in Qakville and in all
communities across Ontario . We are generating electricity and putting in place the
infrastructure to get that power to our homes and businesses. That's what we've been
doing and that’s what we're planning for the future.

What is this transmission solution?

A new transmission line into Oakville is needed before the end of the decade.
Transmission into this growing region will ensure that there is enough electricity to keep
the lights on in Oakville and area homes and businesses long into the future.

Where is the transmission going?

We are presenting our Long-Term Energy Plan later this fall that will speak to our future
fransmission requirements throughout the province. But suffice to say, there are existing
lands into Oakville that are set aside as a fransmission corridor.

Will you be burying the lines?

['m here today with Kevin to say that we no longer need this plant - and a transmission
solution can meet the electricity needs of Oakville into the future. There is time to allow
for a full process to work with our partners and with the community. We will ensure that
this infrastructure is planned and built in 2 cost-effective way that best meets the
requirements of the community and the region. | will expect that all options will be
considered for the new line, including below-ground lines.




DRAFT SPEAKING NOTES FOR BRAD DUGUID
MINISTER OF ENERGY
SWGTA GAS PLANT, OAKVILLE, OCTOBER 6, 2010

WORD COUNT: 603

Thank you, Kevin [Flynn, MPP for Qakville] ...

Not only for that introduction and for welcoming me into your

community today...

But for all you have done over the past few years on behalf of your

constituents.

It’s an understatement to say that Kevin has worked tirelessly to
make sure the voices of Qakville residents are heard in the Ontario

Legislature.

As many of you may have heard, the province is in the process of

updating its Long-Term Energy Plan ...

Our first plan helped us build more than 8000 megawatts of new

cleaner power. It helped us upgrade over 5000 kms of transmission




and distribution. Our plan has taken our energy system from a state

of distress to one that is stronger and cleaner.

We’re working hard, in consultation with our stakeholders in the
energy sector and Ontarians across the province, to release our

updated plan later this fall.

Our updated Plan will lay out a vision for Ontario’s energy future,

and the steps we need to take to get there.

The new document will reflect changes in supply and demand over
the last few years. As we have been undergoing this process, it has
become clear that the province no longer needs this proposed

natural gas plant in Oakville.

Four years ago, when the need for this plant was first identified, we
were working to address issues like local demand and the need to
build cleaner supply as we phase out dirty, coal-fired generation by

2014.



I’m pleased to share with you that because of changes in regional
demand and the progress of our Plan - which include greater
uptake of our conservation programs and increased supply from
other clean and renewable generation sources wé have

strengthened regional reliability.

As Kevin has just announced. . .construction of the proposed gas

“plant in Oakville will not move forward...
Nor will this plant move forward elsewhere in the GTA.

Our Energy Plan will show that local power needs of homes,
hospitals, schools and businesses can be accommodated through
investments in transmission, rather than building a new gas plant in

the community.

Today, Ontario families are able to count on a system that is

cleaner and more reliable.

Just seven years ago our electricity system was quite the opposite.




Ontarians weren’t sure that when they went to flick the
switch...that there would be enough power for the lights to come
on. Five coal plants across the provinc¢ were running on full-tilt
and polluting the air that our kids breathe. Because of poor
planning and without enough power, diesel generators were

deployed in GTA neighbourhoods.

We’re in a much stronger position today — we can rely on our
electricity system and we can literally breathe easier knowing that
our air is cleaner for our kids. Just last week we shut down four

more units of dirty coal-fired generation.

There is more work to do ...and we’re going to keep building a

cleaner, stronger and even more reliable electricity system ...

By making continued investments in transmission and distribution

to modernize our system...
By helping Ontario families and businesses to conserve energy...

“And by bringing cleaner power into our energy mix ...



A mix that will continue to include a safe and secure supply of gas-

fired generation.
But, there will not be a new gas plant in Oakville.

Qur Plan will meet local power needs in southwest GTA and

outline our path to phase-out of dirty coal-generation. ..

It will be a Plan that Ontario families can get behind to ensure a
| brighter, cleaner future for our kids and grandkids and a stronger

economy for our businesses.

Once again, I’d like to thank Kevin Flynn for his leadership and

his tenacity.

I believe Oakville residents are tremendously fortunate to have him

advocating on their behalf.

Kevin has always put the priorities of his community first ... and I

know he will continue to do so.




I want to wish Kevin, the residents of Oakville and the south-west
GTA area, CACA, Mayor Burton and Councillors a happy

Thanksgiving.

I look forward to continuing to work with all of you to deliver a
strong, reliable and cleaner electricity system we can all be proud

of.

Thank you.

_30-



Christine Lafleur

From: Mark Dodick

Sent: : Thursday, January 27, 2011 12:39 PM
To: : Kristin Jenkins

Cc: Tim Butters; Mary Bernard

Subject: RE: Procurement Process
Attachments: SWGTA - Chronology of Key Events.xis
Importance: High

Kristin,

This project page appears to have/link to all the documents they're seeking:

http://www.powserauthority.on ca/gp/southwest-greater-toronto-area

My chronology of events is attached to provide context. Should [ still be searching for our messaging on the procurement
theme? Tim caught it in essence below, though | have fully formed statements.

Let me know.

Thanks,
Mark

From: Kristin Jenkins

Sent: January 27, 2011 12:35 PM
To: Tim Butters; Mark Dodick
Subject; RE: Procurement Process

{ think they want stuff like

-March 2009 issued RFQ
-June 2009 identified shortlist of X proponents and issued RFP
-December 2009 selection panel chaired by independent chair and oversee by fairness advisor selects TransCanada

Energy etc

From: Tim Butters

Sent: January 27, 2011 12:31 PM
To: Kristin Jenkins

Subject: Procurement Process

While Mark is looking through his documents, here is the type of stuff | think they'll be looking for — please
disregard the verb tense for a couple of them. In the meantime, Il keep looking through my material. I've also
asked Mark fo provide information about the initial selection process — how many bids were submitted, by
whom, etc. '

- The Ontario Power Authority undertook a thorough, conscientious and prudent procuremnent that began
in 2006. We have communicated continuously, honestly and openly. All alternative solutions were
subject to honest investigation and probing analysis.

- The OPA’s procurements are designed to get the best competition and the best results for
ratepayers — both on cost and the environment.

- Planning since 2006:10 open houses, meetings with MPPs, mayors, municipal staffs, newsletter, Web
communication, media, and more.




- Authoritative, third-party expert reviews of project: health, environment, process fairness. OPA role and
decision upheld. :

- The OPA has met all standards, and has selected a project—not a site—based on an open, public and
competitive RFP.

Tim Butters | Media Relations Specialist
gw"zlﬁr%!g 120 Adelaide St W., Suite 1600 | Toronto, Ontario, M5H 1T1
) Phone: 416.969.6249 | Fax: 416.967.1947| Email: tim.butters@powerauthority.on.ca
% Please consider your environmental responsibility before printing this email

This e-mail message and any files transmitted with it are intended only for the named recipient{s) above and may contain information that is privileged, confidential
and/or exempt from disclosure under applicable law. [fyou are not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or
any files transmitted with it is strictly prohibited. [f you have received this message in error, or are not the named recipient(s), please notify the sender inunediately
and delete this e-mail message.
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SOUTHWEST GTA - CHRONOLOGY OF KEY EVENTS

Mayors, key Councillors, Regional Chairs of Peel and Halton
letters to municipalities, 9 MPPs, Regional Chairs of Halton and Peel
ssissauga South-MPP Charles Sousa
r McCallion holds news conference on concerns about SWGTA
r editorial appears regardng SWGTA entitled: "Win-win on power plant" http:/fwww.thestar.com/Opinion/Editorials/article/695118#article
ssissauga Board of Trade CEO
ssissauga Mayor Hazel McCallion and Councillors Mullin and Corbasson
y of Toronto staff
el Region Chair and CAO
e Desjardins, Co-Chair of Clarkson Airshed Study werking group
gins; it runs fo Oct. 17, 2008
kville Mayor Rob Burton and Commissioner of Planning Clohecy
ecutive of Markland Wood Homeowners Association
ervices projects 55,900 more residents in Qakville, 161,700 in Halton in 2021
for Southwest GTA -- Newsletter #1 Issued
Boyd Upper, Clarkson Airshed Study
Smitherman at Living Arts Centre Mississauga
bicoke York District Councillers
P Cansfield

ssissauga City Manager and staff

sissauga Board of Trade Policy Commitiee
sion to RFQ
P and PA to Minister of Environment Flynn

for Southwest GTA -~ Newsletter #1 Issued

2 : 5/30/2012
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13-Nov-09
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SWGTA - Chronology of Key Events

Mississagua pu bli
Knowles Consulta

QOPA announces
Ontario Unveils Pij
Mississauga Mayo
C4CA (Citizens fof
Power plant video
OPA announces i
OPA posts the Fali
OMB hearing on S
MPP Flynn writes
TransCanada writ
Qakyville resolutio
Final submissions
TransCanada writ
Oakville Beaver g
Region of Halton
OPA CEO Colin
Cakville resolutio
Qakville issues n
CGakville Trafalgar}
Open letter from F
Gerry Phillips appy
MPP Flynn calls fo
News release: Ake
Qakville issues ne;
G&M: "Oakville's v
C4CA (Citizens for
C4CA (Citizens foJ
Mississauga resol
News release: HD|
Mitsubishi Heavy |
OPA open letter to
TransCanada wori:




SOUTHWEST GTA - CHRONOLOGY OF KEY EVENTS

E meeting; OPA's Ben Chin; Mayor McCallion; MPP Sousa participate
Fcy Services Inc. submits its Fairness Review on the SWGTA RFP
will sign a contract with TransCanada Energy Ltd. for the SWGTA project
an To Improve Air Quality In Southwest GTA
r Hazel McCallion expressed disappointment over SWGTA
Clean Air) formed
posted to You Tube by C4CA
has signed a contract with TransCanada Energy Ltd. for the SWGTA project
rness Review on the SWGTA RFP to its website
WGTA matter begins to review Oakville Interim Control Bylaw (runs Oct. 13-186)
o OPA CEQ Colin Andersen re: SWGTA rationale
s to Oakville Mayor Burton and offers funding for 3rd party environmental review
passed regarding SWGTA,; submitted to OPA for response on Oct. 23
to OMB re: Oakville Interim Control Bylaw
Oakville Mayor Burton; offers to extend environmental review to 75 days
icle: MPP Flynn asks why Ford is partnering with TransCanada
asses resolution on Clarkson Airshed and SWGTA
dersen issues response letter to MPP Flynn's letter of Oct. 14
passed regarding SWGTA; submitted to OPA for response on Nov. 9
s release: wants officials, community representatives on clean air task force
lHigh School protest held; Oakville and Mississauaga schools participate
'ord of Canada President and CEQ David Mondragon appears in Oakville Beaver
inted Minister of Energy and Infrastructure, replacing George Smitherman
r moratorium on SWGTA to consider increasing setback distance
r Solutions secures major power project for TransCanada in North America
Lvs release indicating it has asked MOE for stronger EA of SWGTA
realthy fight the power plant” -- Former Microsoft CEO Frank Clegg involved
Clean Air)-2-page ad appears in Qakville Beaver
Clean Air) issues FOI requests to multiple organizations, including OPA
tion passed re: air quality assessment and measures in southwest GTA
Secures Major Power Project in Canada
rdustry (MHI) announces order for two sets of gas turbines and generators
community (under signature of Colin Andersen) to run in Qakville Beaver
<ship in Oakville; select community representatives invited to attend

28 months of construction will be required
News release posted to City's website

htip:/iwww.c4ca.org/
http:/Avww.youtube.comiwatch?v=0sXuVecm20GA

Letter received by OPA Oct. 20
Qakville MP Terence Young supports opposition to SWGTA
Normally: review period of 30 days

OPA not referenced

hitp:/fiwww.oakville.ca/nr-09nov03_1.htm

Ad appears on Nov. 4 and Nov. 6

Issued via Marketwire

http:/fwww. oakville.ca/nr-09nov12.him

Ben Chin, Jack Gibbons quoted

Doug Mckenzie, President and Signatory

OPG, MEI, MOE, MNR, IESQ, Federal government included
Letter with resolution sent to Premier on QOct. 15

_Joint venture with Aker Construction Canada Ltd.

http:/fiwww.japancorp.netfArticle. Asp?Art_ID=22264
Date based on e-mall trail
Closed door session at Otello's Banquet Hall

513012012
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4-May-10 Mayors McCallio
14-May-10 MIRANET Clean,
18-May-10 Qakville Land Us
19-May-10 Ford Power Hour
20-May-10 Oakville Land Us
26-May-10 MIRANET Clean
27-May-10 MPP Flynn writes!
31-May-10 Oakville Land Us
31-May-10 MIRANET posts
1-Jun-10 Run 4 Clean Air
1-Jun-10 Mayors Trainer a
3-Jun-10 Ride 4 Clean Air
8-Jun-10 Party for Clean A
11-Jun-10 Music 4 Clean Aif
24-Jun-10 TransCanada S
24-Jun-10 SWGTA Clean Al
Mid-2010 TransCanada orig
5-Jui-10 Elizabeth May, i
20-Jul-10 Mike Schreiner, L
31-Jul-10 Michael _@:mzmj
4-Aug-10 C4CA presentatic
30-Aug-10 C4CA "Fight the £
2-Sep-10 Oakville calls for f
18-Sep-10 MPP Flynn updat
21-Sep-10 TCA releases safi
21-Sep-10 Qakyville open ho |
22-Sep-10 ECO Gord Miller ¢
27-Sep-10 Qakville public m(
30-Sep-10 C4CA issues Mytl
30-Sep-10 An evening with E
1-Oct-10 A lunch with Erin
1-Oct-10 Updated TransCa
7-Oct-10 ENERGY announ
21-Dec-10

Court scheduled

SWGTA - Chronology of Key Events



SOUTHWEST GTA - CHRONOLOGY OF KEY EVENTS

i, Burton, Trainer write to MEI to encourage location change.
ir Subcommitiee tours Nanticoke industrial Park, transmission corridor.
Policy for Power Generation & Cogeneration Facilities - Public Workshop
protest by C4CA,
Policy for Power Generation & Cogeneration Facilities - Public Workshop
ir Subcommittee deputation to Mississauga City Council.
to Hal Kvisle CEO of TransCanada to urge relocation.
3 Policy for Power Generation & Cogeneration Facilities - Public Workshop
ideo: "Why Not Nanticoke? The Nanticoke Solution.”

d Burton and C4CA hold news conference to promote Haldimand option.

r at Jam Martini Bar {fund raising event})

. Fund raising event at O'Finn's Irish Temper.

xking order from Ontario Superior Court of Justice enabling it to overturn ICBL.
r Task Force headed by Dr. David Balsille provided final report and action plan.
gnal timeline indicates "construction maobilization” by mid-2010

eral Green Party Leader tours OGS site,

]eader, Ontario Green Party to tour Cakville Generating Station site.

yisits Oakville. Says he will support oppaosition to power plant.

n to Century 21 Realtors.

ower" Celebrity Golf Tournament at RattleSnake Point Golf Club.
oratorium on further development of OGS until Balsillie is implemented.

e to constituents says he is "very confident that a solution will be found."
ty study for OGS: Will meet most stringent requirements.

se to introduce new planning requirements for power generation facilities.
riticizes the process for selecting the OGS and YEC in his annual report.
eting on new planning requirements for power generation fadilities.
busters #1 Fact Sheet ’

frin Brockovich organized by CACA.

Frockovich organized by CACA.

nada timeline indicates "construction mobilization" in October,

ces that OGS will not proceed; fransmission solution will be sought.

o review TCA applications to quash Oakvillle ICBL and Health Protection Bylaw.

Advocate pllac.eme.nt of plant in Haldirhand County
Shoots video posted to MIRANET site on May 31st.
Workshops scheduled for May 18, 20, 31 - unclear if all were held

Workshops scheduled for May 18, 20, 31 - unclear if all were held

Proposes Nanticoke as alternative.

Workshops scheduled for May 18, 20, 31 - unclear if all were held
Available via You Tube,

Organized by C4CA

Queen's Park Media Studio

Organized by C4CA

Organized by C4CA

Organized by CACA .

Date identified in Oakville news release of March 30th.
Announcement of Nov. 24/09, said it would be issued June 30th.
TransCanada indicates continued public consultation

C4CA events calendar

C4CA events calendar

C4CA + coverage In insideHaiton.com

C4CA events calendar

CACA events calendar )

Town of Qakville news release issued this date.

Qakyville.com

TransCanada media advisory posted to OGS website.

Town of Oakville website. '

Excerpt on ECO website and local media coverage.

Town of Oakvilie website.

C4CA website -- Latest News

Fundraising event takes place at Appleby College in Oakville.
At Velux Head Office, Oakvilie. Sold out,

Viewed on TCA website, July 14, 2010.

Government announcement.

Matter moot as of Oct. 7th cancellation of OGS,




‘HRONOLOGY OF KEY EVENTS

lr;se Ha{n.
If not overturned in court. Town news release from Sept. 28, 2010.

S R e

tern GTA this year EB-2007-0707, Exhibit E, Tab 5, Schedule 3

7 5/30/2012



Christine Lafleur

From: Mary Bernard

Sent: Thursday, January 27, 2011 3:15 PM

To: Kristin Jenkins

Subject: RE: SWGTA Procurement Process / Overview & Related Documents

Kristin — | found this embedded in another document — will this suit your needs. Please advise.

The Procurement Process

Q. Which companies competed for this project?

A. The four qualified applicants were Invenergy Canada Development Partnership, Northland Power Inc.,
Portlands Energy Centre L.P., and Sithe Global Power Southdown ULC.

Q. When did these companies approach the OPA?

A. All companies that made a submission under the Southwest GTA Request for Qualifications process had to
do so by November 28, 2008, the closing date for submissions under the RFQ process.

Q. Can you explain the scoring system?

A. First, there are mandatory technical and process requirements that must fulfilled for the project to be
considered. Then each proposal meeting those requirements is measured against a variety of qualitative,
rated criteria. Finally, the bhid price is taken into account and the overali project rating is adjusted accordingly.
The winning project represents the best technical/ quality/ price balance.

Q. What criteria were used to evaluate the proposals?

A. Each proposal was evaluated against a number of factors, including six “rated criteria.” These were:
environmental assessment; municipal and regional approvals; community outreach, engineering, procurement
and construction arrangements; equipment availability; and fuel supply.

A full discussion of the rated criteria and other factors used in the evaluation of proposals are contained in the
Southwest GTA Request for Proposal posted on the OPA’s website.

Q. How was the successful proponent selected?

A. Submissions to the Southwest Greater Toronto Area Request for Proposal were submitted to the Ontario
Power Authority. An independent evaluation team reviewed all submissions against the criteria noted in the
RFP document. The evaluation team is composed of Power Authority staff and other industry agency staff and
is chaired by an independent, third-party member. This committee made its recommendation to the Power
Authority’s Board of Directors, which made the final decision on the award of the contract.

Q. How did you maintain fairness in the evaluation process?




A. An external fairness advisor was present throughout the evaluation process, including all meetings and in all
phases of the RFQ stages to ensure the evaluation was conducted fairly. The reports by the fairness advisor
will be posted to the OPA’s Generation Procurement website.

Mary Bernard

Corparate Communications
Ontario Power Authority
416-969-6084

From; Kristin Jenkins

Sent: January 27, 2011 3:01 PM

To: Mary Bernard

Subject: FW: SWGTA Procurement Process / Overview & Related Documents
"Importance: High

Here is a very good example of Mark not delivering what is asked for. Ben and | were asked by the Ministry for
information about the SWGTA procurement process. We are issues management sg his job is to summarize and create
basically one pager of the key facts | asked for previouisly. So in the absence of that, can you please find the Qs and As
that we put together on the SWGTA procurement process and send them to me. And, | do not want to have to sift
through a 15 page document to find them, | simply want the procurement related Qs and As. Thanks.

From: Mark Dodick

Sent: January 27, 2011 2:15 PM

To: Kristin Jenkins

Cc: Tim Butters; Mary Bernard

Subject: SWGTA Procurement Process / Overview & Related Documents
Importance: High

Kristin,
The requested information is in the attached document.

| have provided ali required details mentioned below with the exception of the names of the OPA staff who partlctpated in
the selection panel — 1 am assuming this is what is being sought when you ask for its “composition.” :

Shawn advised Tim that we have pever disclosed this information, and | can affirm this is so from my FOI work with John
Zych. However, the Fairness Report (which can be obtained through one of the page links | provide below) may make
reference to our selection process and general information about the composmon of the panel, which | hope will serve as
a reasonable alternative and confirm the integrity of our deécision-iaking process.

Please let me know if anything is missing from the response and I'll chase it down.

Thanks,
Mark

From: Kristin Jenkins

Sent: January 27, 2011 12:47 PM,
To: Mark Dodick

Cc: Tim Butters; Mary Bernard
Subject: RE: Procurement Process
Importance: High

Mark,



Please puli out the procurement related events from the chronology from the time the RFQ was issued until the contract
was awarded. Please compile this information into a bulleted list. in this document please also include the information
from the news release and augment that information with details on the number of firms that submitted to the RFQ
stage, the number selected to participate in the RFP and the composition of the selection panel. This is an urgent
request from the ministsry and | require the information as soon as possible. Thanks

Kristin

From: Mark Dodick

Sent: January 27, 2011 12:39 PM
To: Kristin Jenkins

Cc: Tim Butters; Mary Bernard
Subject: RE: Procurement Process
Impertance: High

Kristin,
This project page appears to have/link to all the documents they're seeking:

http://www.powerauthority.on.calgp/southwest-greater-toronto-area

My chronology of events is attached to provide context. Should | still be searching for our messaging on the procurement
theme? Tim caught it in essence below, though | have fully formed statements,

Let me know.

Thanks, .
Mark

From: Kristin Jenkins

Sent: January 27, 2011 12:35 PM
To: Tim Butters; Mark Dodick
Subject: RE: Procurement Process

| think they want stuff like

-March 2008 issued RFQ
-June 2009 identified shortlist of X proponents and issued RFP
-December 2009 selection panel chaired by independent chair and oversee by fairness advisor selects TransCanada

Energy etc

From: Tim Butters

Sent: January 27, 2011 12:31 PM
To: Kristin Jenkins .

Subject: Procurement Process

While Mark is looking through his documents, here is the type of stuffi think they'll be looking for — please
disregard the verb tense for a couple of themn. In the meantime, I'll keep looking through my material. I've also
asked Mark to provide information about the initial selection process — how many bids were submitted, by
whom, etc.

- The Ontaric Power Authority undertook a thorough, conscientious and prudent procurément that began
in 2006. We have communicated continuously, honestly and openly. All alternative solutions were
subject to honest investigation and probing analysis.

3




- The OPA’s procurements are designed to get the best competition and the best results for
ratepayers ~ both on cost and the environment.

- Planning since 2008:10 open houses, meetings with MPPs, mayors, municipal staffs, newsletter, Web
communication, media, and more.

- Authoritative, third-party expert reviews of project: health, environment, process fairness. OPA role and
decision upheld.

- The OPA has met all standards, and has selected a project—not a site—based on an open, public and
competitive RFP.

7 Tim Butters | Media Relations Specialist
quwnzmgg ¢ 120 Adelaide St W., Suite 1600 | Toronto, Ontario, M5H 1T1 )
. Phone: 416.969.6249 | Fax: 416.967.1947| Email: tim.butters@powerauthority.on.ca
5 Please consider your environmental responsibility before printing this email

This e-mail message and any files iransmitted with it are intended only for the named recipient(s) above and may contain information that is privileged, confidential
and/or exempt from disclosure under applicable law. [f you are not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or
any files transmitted with it is strictly prohibited. If vou have received this message in errar, or are not the named recipient(s). please notify the sender immediately
and delete this e-mail message. ’



Christine Lafleur

From: Mary Bernard

Sent: Friday, April 15, 2011 11:50 AM

To: Patricia Phillips

Cc: Tim Butters

Subject: Briefing note on OGS settlement

Attachments: Briefing Note OGS Setflement Negotiations 20110414 (TB-MB).doc¢

Pat — as requested by Kristin earlier this week, attached is a briefing note on the OGS settlement with TCE.
May need to be updated based on Kristin’s meeting this morning.
Please review and advise if you have any revisions,

Thanks.

Mary Bernard

Corporate Communications
Ontaric Power Authority
416-969-6084
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TransCanada/ OPA Settlement Negotiations for
Oakville Generating Station (OGS)

April 14, 2011

For internal use only
o Following almost six months of negotiations, the Ontarioc Power Authority and

TransCanada Energy Ltd. have been unable to reach an agreement on financial
compensation for the cancellation of the Oakville Generating Station (0OGS).

e Colin Andersen has sent a letter to the chief executive officer of TCE to suggest
that third-party mediation may be the best way to settle this commercial dispute.

* The key objective for the OPA is to reach an agreement that is in best interest of
the ratepayer. The OPA does not believe it is reasonable or necessary for Ontario
ratepayers to pay ($1 billion) to TCE as compensation for the Oakville Generating
Station.

BACKGROUND: '

Planning and Procurement Process:

The 2007 Integrated Power System Plan (IPSP) planning document looked at the
issue of local area supply. Natural gas generation was identified as a resource with
the flexibility to respond to situations when demand is high —-acting as peak source
providing local and system reliability.

A subsequent 2009 directive from the Minister of Energy authorized the OPA to
undertake a competitive procurement process for a new generation facility in the
Southwest GTA to address local area supply inadequacy issues.

A request for qualifications (RFQ) identified four companies with the financial
resources, technical expertise and track record necessary to build the new plant. Bids




from these companies were evaluated by an independent chaired panel made up of
representatives from the OPA, the IESO and the OEB. The panel's activities were
overseen by a Fairness Advisor.

On Tuesday, August 29, 2009, the OPA announced a contract with TransCanada
Corporation to design, build and operate a 900 megawatt (MW) electricity generating
station in Oakville

The OPA described the plant as the optimal solution to address a number of local and
system needs:

Local Reliability

Re-balancing GTA Supply & Demand:
2014 Coal Closure

Partnering with [ntermittent Renewables

Cancellation of OGS:

On October 7, 2010, the provincial government announced that the reliability issues in
the Southwest GTA region could be met by a transmission solution and that the
generation project would not be proceeding.

While the reliability needs of the Southwest GTA that were identified in 2007 still exist
today, the OPA identified several reasons why a transmission solution could address
local supply issues:

+ Provincial demand was lower than projected due to the global economic
downturn and the contnbutlon of provincial conservatlon programs

» There had been a significant uptake of new renewable energy capamty through
the Feed-in Tariff program, which was launched after the initial supply need
assessment was conducted in the 2007 IPSP.

» The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

* Intotal since 2005, some 8,400 MW of power generation has been added, and
another 10,000 MW are under development. As a resulf, OGS is no longer
required to meet the 2014 coal closure date.

¢ The flexibility in the supply picture gives the province time to consider the
transmission work required to meet the needs of the growing communities in
the Southwest GTA. Likewise, there is time to do furither work to determine
what, if any, generating facilities are required in the future.



The LTEP initiative gives the province an opportunity to consider the best
alternatives to address some of the province-wide needs.

OPA/ TCE public statements on compensation:

The iatest media reports pertaining to the negotiation process between the OPA and
TransCanada have focused on the possibility that the province might give TCE the
rights to develop a local area peaking plant in Cambridge as compensation for the
cancelled OGS project.

Both TransCanada and the OPA have avoided speculating on the potential outcome
of the negotiations. The most recent news story on this theme appeared in the Toronto
Star on February 18, 2011. In the article, Chris Breen from TransCanada is asked
about speculation that TransCanada will be "handed” the Cambridge plant, he
responded:

We haven't been guaranteed a power plant by the OPA

If and when that power plant is offered, we would go to the mayor of the city of
Cambridge and consuit him on the best location for a power plant.

He identified that TransCanada owns a site in Cambridge that was purchased

in anticipation of an RFP.

He said that other firms with an interest in developing a power plant have also

acquired sites in the Kitchener-Cambridge area. |

Many competitors have sites there too, as it's a standard operating procedure

for power developers.

In the same article, Colin Andersen was asked about the cancellation of the Oakvilie
Generating Station and current negotiations with TransCanada.

He responded as follows:

2007 IPSP identified need for gas plant in the Cambridge area.

.OPA and TransCanada are currently in discussions to mutually terminate the

OGS contract.

DiscussionS are going well — the key objective is to reach agreement that is in
best interest of the ratepayer

This does inciude looking at the option of another project for TransCanada '
LTEP identified a project in Cambridge.

Can’t comment on specifics of what is being negotiated

TransCanada is an established, respected, part of Ontario’s electricity sector
and elsewhere in Canada. OPA wants to continue to work with TransCanada
Transmission options for SWGTA being looked at now. In not too distant fufure
will be able to discuss those options. Process will require collaboration with
area LDCs and community consuitation.




APPROVED KEY MESSAGES: .

. OPA and TCE have been unable to reach an agreement that OPA believes is in

the best interest of Ontario ratepayers.

. While the provincial government announced the Oakville Generating Station

would not proceed, this current issue is a commercial dispute between OPA
and TCE.

OPA does not believe it is reasonable or necessary for Ontario ratepayers o
pay ($1 billion) to TCE as compensation for the QOakville Generating Station.

OPA and TCE have a long standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

QUESTIONS AND ANSWERS:

What is the status of the negotiations with TransCanada?

OPA and TCE have been unable to reach an agreement that QPA beheves is in
the best interest of Ontario ratepayers. T .

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE.

OPA and TCE have a long-standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost .
effective power. TCE owns and operates Halton Hills. Generating Station, has
56% interest in Portlands Generatlng Station and is a major investor in Bruce
Power. e

OPA'’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.



What went wrong with OPA’s procurement for SWGTA?

The OPA designed and ran a best-in-class procurement process to ensure a
fair, transparent and vigorous competition.

The OPA’s procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.

Our procurement process did the job it was tasked to do, but circumstances
changed. The plant is no longer required for coal closure. And local reliability
issues in the Squthwest GTA can be met with transmission work.

- The OPA works in the best interest of ratepayers, using the best information

available fo plan for and procure a reliable supply of sustainable and cost-
effective electricity. ‘

The OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

Do you expect to be sued by TransCanada?

The OPA and TCE have a long-standing, positive working relationship, which
has benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power. '

The OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

~ How many more gas plants are required in Ontario?

To ensure reliability, the strategic use of natural gas generation will support the
increase in renewabie sources over time and supplement the modernization of .
nuclear generators.

The 2007 projected that some 12,000 MW of natural gas would be needed by
2015. Since then, changes in demand and supply — including about 8,400 MW
of new, cleaner power across the system and successful conservation efforts
— means that less capacity will be required. -

Because of changes in demand along with the addition of approximately 8,400

. MW of new supply since 2003, the cutlook has changed and two of the three

plants — including the proposed plant in Oakville — are no longer required.




However, a transmission solution to maintain reliable supply in the southwest
GTA will be required.

As indicated in 2007 Plan and in the LTEP, the procurement of a peaking
natural gas-fired plant in the Kitchener-Waterloo-Cambridge area is still
necessary to ensure regional electricity supply.

How much will the SWGTA transmission project cost?

The cost of the transmission alternative is estimated at $200 M.

There's a lot of work to do before the project would start, and it does not need
to begin immediately. We do have time. We anticipate that the work is
required by the end of the decade.

The public would be consulted on any transmission projects to ensure that
needed work is done as efficiently as possibie, and along existing fransmission
corridors.

What does this mean for future need in the area?

A transmission solution fo maintain reliable supply in the southwest GTA will be
required.

The public will be consulied on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission :
corridors.

The OPA continuously plans, monitors and evaluates alternatives. Changing
circumstances makes it possible to address the provincial coal closure and
other needs through alternative measures, such as transmission work in the
SWGTA to address local reliability.

We have some time to consider the transmission work required to meet the .
needs of the growing communities in the Southwest GTA.



Christine Lafleur

From: Patricia Phillips

Sent: Friday, April 15, 2011 2:04 PM

To: Mary Bernard

Subiject: RE: Briefing note on OGS settlement

Attachments: Briefing Note OGS Settlement Negotiations 20110414 (TB-MB-pp).doc

Hi Mary — This is good. | made a couple of changes but | also realize that my changes deviate a bit from the
messages we were given. My issue is that the choice of words sound a bit negative and dire. Unless that's
the abjective, it seems like we're not daing our job. Pat.

From: Mary Bernard

Sent: April 15, 2011 11:50 AM

To: Patricia Phillips

Cc: Tim Butters

Subject: Briefing note on OGS settlement

Pat — as requested by Kristin earlier this week, attached is a briefing note on the OGS settlement with TCE.
May neéd to be updated based on Kristin’s meeting this morning.

Please review and advise if you have any revisions.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084
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o Following a_series of lmestsixmenths-ofnegotiations, the Ontario Power Authority
and TransCanada Energy Ltd. have not yet been beenunable to reach an
agreement on financial compensation for the cancellation of the Oakville
Generating Station (OGS). :

+ Colin Andersen has sent a letter to the chief executive officer of TCE to suggest
that third-party mediation may be the best way to settle this commercial dispute.

» The key objective for the OPA is to reach an agreement that is in best interest of
the ratepayer. The OPA does not believe it is reasonable or necessary for Ontario
ratepayers to pay ($1 billion) to TCE as compensation for the Qakville Generating
Station.

BACKGROUND: N |

Planning and Procurement Process:

The 2007 Integrated Power System Plan (IPSP) planning document looked at the
issue of local area supply. Natural gas generation was identified as a resource with
the flexibility to respond to situations when demand is hlgh — actmg as peak source
providing local-and system reliability. '

A subsequent 2009 directive from the Minister of Enérgy authorized the OPA to
undertake a competitive procurement process for a new generation facility in the
Southwest GTA to address local area supply inadequacy issues.

A request for qualifications (RFQ) identified four companies with the financial




resources, technical expertise and track record necessary to build the new plant. Bids
from these companies were evaluated by an independent chaired panel made up of
representatives from the OPA, the IESO and the OEB. The panel’s activities were
overseen by a Fairmess Advisor.

On Tuesday, August 29, 2009, the OPA announced a contract with TransCanada
Corporation to design, build and operate a 900 megawatt (MW) electricity generating
station in Oakville

The OPA described the plant as the optimal solution to address a number of local and
system needs:

Local Reliability

Re-balancing GTA Supply & Demand:
2014 Coal Closure

Partnering with Intermittent Renewables

Cancellation of OGS:

On October 7, 2010, the provincial government announced that the reliability issues in
the Southwest GTA region could be met by a transmission solution and that the
generation project would not be proceeding.

While the reliability needs of the Southwest GTA that were identified in 2007 still exist
today, the OPA identified several reasons why a transmission SO[UtIOI‘I could address
local supply issues:

« Provincial demand was lower than projected due to the global economic .
downturn and A'tlhe contribution ‘'of provincial conservation programs.

» There had been a significant uptake of new renewable energy capacity through
the Feed-in Tariff program, which was launched after the mltlal supply need
assessment was conducted in the 2007 IPSP. ST

» The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

_» Intotal since 2005, some 8,400 MW of power generation has been added, and
another 10,000 MW are under development. As a resulf, OGS is no Ionger
required to meet the 2014 coal closure date.

« The flexibility in the supply picture gives the province time to consider the
transmission work required to meet the needs of the growing communities in
the Southwest GTA. Likewise, there is time to do further work to determine
what, if any, generating facilities are required in the future.



The LTEP initiative gives the province an opportunity to consider the best.
alternatives to address some of the province-wide needs.

OPA/ TCE public statements on compensation:

The latest media reports pertaining to the negotiation process between the OPA and
TransCanada have focused on the possibility that the province might give TCE the

* rights to develop a local area peaking plant in Cambridge as compensation for the
cancelled OGS project.

Both TransCanada and the OPA have avaided speculating on the potential outcome
of the negotiations. The most recent news story on this theme appeared in the Toronto
Star on February 18, 2011. In the article, Chris Breen from TransCanada is asked
about speculation that TransCanada will be “handed” the Cambridge plant, he
responded:

We haven't been guaranteed a power plant by the OPA

if and when that power plant is offered, we would go to the mayor of the city of
Cambridge and consult him on the best location for a power plant.

He identified that TransCanada owns a site in Cambridge that was purchased

in anticipation of an RFP.

He said that other firms with an interest in develéping a power plant have also

acquired sites in the Kitchener-Cambridge area.

Many competitors have sites there too, as it's a standard operating procedure

for power developers. '

In the same article, Colin Andersen was asked about the cancellation of the Qakville
Generating Station and current negotiations with TransCanada.

He responded as follows:

2007 IPSP identified need for gas plant in the Cambridge area.

OPA and TransCanada are current!y in discussions to mutually termlnate the
OGS contract.

DiscussiongS are going well — the key objective is to reach agreement that is in
best interest of the ratepayer

This does include looking at the option of another project for TransCanada.
LTEP identified a project in Cambridge.

Can't comment on specifics of what is being negotiated

TransCanada is an established, respected, part of Ontario’s electricity sector
and elsewhere in Canada. OPA wants to continue to work with TransCanada
Transmission options for SWGTA being looked at now. In not too distant future
will be able to discuss those options. Process will require collaboration with
area LDCs and community consultation.




APPROVED KEY MESSAGES:. . . - .0 =

. OPA and TCE have been unable to reach an agreement that OPA believes is in

the best interest of Ontario ratepayers.

While the provincial government announced the QOakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE.

OPA does not believe it is reasonable or necessary for Ontario ratepayersto
pay ($1 billion) to TCE as compensation for the Oakville Generating Station.

OPA and TCE have a long standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halion Hiills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

OPA's preference continues to be a negotiated agreement that sees TCE~
developing needed generation project. This is why OPA has proposed
mediation to TCE.

QUESTIONS AND ANSWERS:

What is the status of the negotiations with TransCanadé?

OPA and TCE have been unable to reach an agreement that OPA belleves is in
the best interest of Ontario ratepayers.: . - SR e el .

While the provincial government announced the Oakville Generating ‘Station -
would not proceed, this current issue is a commercial dispute between OPA
and TCE

OPA and TCE have a long-standing, positive working relationship, which has -
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills.Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power. :

OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation {o TCE. .



What went wrong with OPA’s procurement for SWGTA?

The OPA designed and ran a best-in-class procurement process to ensure a
fair, transparent and vigorous competition.

The OPA's procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.

Our procurement process did the job it was tasked fo do, but circumstances
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with transmission work.

The OPA works in the best interest of ratepayers, using the best information
available to plan for and procure a reliable supply of sustainable and cost-
effective electricity.

The OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

Do you expect to be sued by TransCanada?

The OPA and TCE have a long-standing, positive working relationship, which
has benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

The OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

How many more gas plants are required in Ontario?

To ensure reliability, the strategic use of natural gas generation will support the
increase in renewable sources over time and supplement the modernization of
nuclear generators.

The 2007 projected that some 12,000 MW of natural gas would be needed by
2015. Since then, changes in demand and supply — including about 8,400 MW
of new, cleaner power across the system and successful conservation efforts
— means that less capacity will be required.

Because of changes in demand along with the addition of approximately 8,400
MW of new supply since 2003, the outlook has changed and two of the three

plants — including the proposed plant in Oakville — are no longer required.




However, a transmission solution to maintain refiable supply in the southwest
GTA will be required.

As indicated in 2007 Plan and in the LTEP, the procurement of a peakirig
natural gas-fired plant in the Kitchener-Waterloo-Cambridge area is still
necessary to ensure regional electricity supply.

How much will the SWGTA transmission project cost?

The cost of the transmission alternative is estimated at $200 M.

There’s a lot of work to do before the project would start, and it does not need
to begin immediately. We do have time. We anticipate that the work is
required by the end of the decade.

The public would be consulted on any transmission projects to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors,

What does this mean for future need in the area?

A transmission solution to maintain reliable supply in the southwest GTA will be
required.

The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission
corridors.

The OPA continuously plans, monitors and evaluates alternatives. Changing
circumstances makes it possible to address the provincial coal closure and
other needs through alternative measures, such as fransmission work in the
SWGTA to address local refiability. h

We have some time to consider the fransmission work required to meet the
needs of the growing communities in the Southwest GTA.



Christine Lafleur

From: Patricia Phillips

Sent: Monday, April 18, 2011 2:07 PM

To: Mary Bernard

Subject: RE: Briefing note on OGS seftlement

You can send her the one | changed. Thanks

From: Mary Bernard

Sent: April 18, 2011 2:06 PM

To: Patricia Phillips

Subject: Re: Briefing note on OGS settlement

Qakville Generating Station
Mary Bernard
Communications

Ontario Power Authority
416-969-6084

From: Patricia Phillips

Sent: Monday, April 18, 2011 01:33 PM

To: Mary Bernard

Subject: RE: Briefing note on OGS settlement

What is OGS?

From: Mary Bernard

Sent: April 18, 2011 12:02 PM

To: Patricia Phillips

* Subject: RE: Briefing note on OGS settlement

Pat— just to close the loop on this — is your version okay to send to Kristin? Or did you want to make suggestions about
revising the key messages?

Please confirm.

Mary Bernard

Carporate Communications
Ontario Power Authority
416-969-6084

From: Patricia Phillips

Sent: April 15, 2011 2:04 PM

To: Mary Bernard

Subject: RE: Briefing note on OGS settlement

Hi Mary — This is good. | made a couple of changes but | also realize that my changes deviate a bit from the
messages we were given. My issue is that the choice of words sound a bit negative and dire. Unless that’s
the objective, it seems like we're not doing our job. Pat.

From: Mary Bernard
Sent: April 15, 2011 11:50 AM
To: Patricia Phillips




Cc: Tim Butters
Subject: Briefing note on OGS settlement

Pat —as requested by Kristin earlier this week, attached is a briefing note on the OGS settlement with TCE.
May need to be updated based an Kristin’s meeting this morning.
Please review and advise if you have any revisions.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084



Christine Lafleur

From: Tim Buftters

Sent: Monday, April 18, 2011 2:35 PM

To: ~ Mary Bernard

Subject: FW: Briefing note on OGS/Transcanada negotiations

Attachments: Briefing Note OGS Settlement Negotiations 20110414 (TB-MB-pp).doc

| just spotted a typo. Should we flag for Kristin?

Following a series of negotiations, the Ontario Power Authority and TransCanada Energy Ltd. have not yet
been able to reach an agreement on financial compensation for the cancellation of the Oakville Generating-
Station {OGS).

From: Mary Bernard _

Sent: April 18, 2011 2:29 PM

To: Kristin Jenkins

Cc: Patricia Phillips; Tim Butters

Subject: Briefing note on 0GS/Transcanada negotiations

Kristin — as per your request {ast week, Tim prepared the attached.
Pat and | have both reviewed.
Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authiority
416-969-6084
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» Following a series of negotiations, the Ontario Power Authority and TransCanada
Energy Ltd. have not yet been to reach an agreement on financial compensation
for the cancellation of the Qakville Generating Station (OGS).

+ Colin Andersen has sent a letter to the chief executive officer of TCE fo suggest
that third-party mediation may be the best way to settle this commercial dispute.

¢ The key objective for the OPA is to reach an agreement that is in best interest of
the ratepayer. The OPA does not believe it is reasonable or necessary for Ontario
ratepayers to pay ($1 billion) io TCE as compensation for the Oakville Generating
Station.

BACKGROUND: '

Planning and Procurement Process:

The 2007 Integrated Power System Plan (IPSP) planning document looked at the
issue of local area supply. Natural gas generation was identified as a resource with
the flexibility to respond to situations when demand is high — acting as peak source
providing local and system reliability.

A subsequent 2009 directive from the Minister of Energy authorized the OPA to
undertake a competitive procurement process for a new generation facility in the
Southwest GTA to address local area supply inadequacy issues.

A request for qualifications (RFQ) identified four companies with the financial
resources, technical expertise and track record necessary to build the new plant. Bids




from these companies were evaluated by an independent chaired panel made up of
representatives from the OPA, the IESO and the OEB. The panel's activities were
overseen by a Fairness Advisor.

On Tuesday, August 29, 2009, the OPA announced a contract with TransCanada
Corporation to design, build and operate a 900 megawatt (MW) electricity generating
station in Oakville

The OPA described the plant as the optimal solution to address a number of local and
system needs:

Local Reliability

Re-balancing GTA Supply & Demand:
2014 Coal Closure

Partnering with Intermittent Renewables

Canceliation of OGS:

On chober 7, 201.0, the provinc:iél government announced fhat the reliability issues in
the Sodthwest GTA region could be met by a transmission solution and that the
generation project would not be proceeding.

While the reliability needs of the Southwest GTA that were identified in 2007 still exist
today, the OPA identified several reasons why a transmission solution could address
iocal supply issues:

» Provincial demand was lower than projected due to the global economic
downturn and the contribution of provincial conservation programs.

s There had been a significant uptake of new renewable energy capacity through
the Feed-in Tariff program, which was launched after the initial supply need
assessment was conducted in the 2007 IPSP. .

» The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act. ‘

» In total since 2005, some 8,400 MW of power generation has been added, and
another 10,000 MW are under development. As a result OGS is no longer
required to meet the 2014 coal closure date. ‘ :

« The flexibility in the supply picture gives the province time to consider the
transmission work required to meet the needs of the growing communities in
the Southwest GTA. Likewise, there is time to do further work to determine
what, if any, generating facilities are required in the future.



The LTEP initiative gives the province an opportunity to consider the best
alternatives to address some of the province-wide needs.

OPA/ TCE pubiic statements on compensation:

The latest media reports pertaining to the negotiation process between the OPA and
TransCanada have focused on the possibility that the province might give TCE the
rights to develop a local area peaking plant in Cambridge as compensation for the
cancelled OGS project.

Both TransCanada and the OPA have avoided speculating on the potential outcome
of the negotiations. The most recent news story on this theme appeared in the Toronto
Star on February 18, 2011. In the article, Chris Breen from TransCanada is asked
about speculation that TransCanada will be “handed” the Cambridge plant, he
responded:

We haven't been guaranteed a power plant by the OPA

If and when that power plant is offered, we would go to the mayor of the city of
Cambridge and consult him on-the best location for a power plant.

He identified that TransCanada owns a site in Cambridge that was purchased

in anticipation of an RFP.

He said that other firms with an interest in developing a power plant have also

acquired sites in the Kitchener-Cambridge area.

Many competitors have sites there too, as it's a standard operating procedure

for power developers.

in the same article, Colin Andersen was asked about the cancellation of the Oakville
Generating Station and current negotiations with TransCanada.

He responded as follows:

2007 IPSP identified need for gas plant in the Cambridge area.

OPA and TransCanada are currently in discussions to mutually terminate the
OGS contract.

Discussions are going well — the key objective is to reach agreement that is in
best interest of the ratepayer

This does include looking at the option of another pro;ect for TransCanada.
LTEP identified a project in Cambridge.

Can’t comment on specifics of what is being negotiated

TransCanada is an established, respected, part of Ontario’s electricity sector
and elsewhere in Canada. OPA wants to continue to work with TransCanada
Transmission options for SWGTA being looked at now. In not too distant future
will be able to discuss those options. Process will require collaboration with
area LDCs and community consultation.




APPROVED KEY MESSAGES: - -
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QUESTIONS AND ANSWERS: -

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE.

OPA does not believe it is reasonable or necessary for Ontario ratepayers to
pay ($1 billion) to TCE as compensation for the Oakville Generating Station.

OPA and TCE have a long standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Powver.

OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

What is the status of the negotiations with TransCanada?

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers. :

While the provincial government announced the Qakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE. . o

OPA and TCE have a long-standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has

-56% interest in Portlands Generating Station and is a major investor in Bruce

Power.

OPA's preference continues to be a negotiafed.agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.



What went wrong with OPA’s procurement for SWGTA?

The OPA designed and ran a best-in-class procurement process to ensure a
fair, transparent and vigorous competition.

The OPA's procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.

Our procurement process did the job it was tasked to do, but circumstances
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with transmission work.

The OPA works in the best interest of ratepayers, using the best information
available to pian for and procure a reliable supply of sustainable and cost-
effective electricity.

The OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

Do you expect t{o be sued by TransCanada?

The OPA and TCE have a long-standing, positive working relationship, which
has benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

The OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This | is why OPA has proposed
mediation to TCE.

How many more gas plants are required in Ontario?

To ensure reliability, the strategic use of natural gas generation will support the
increase in renewable sources over fime and supplement the modernization of
nuclear generators.

The 2007 projected that some 12,000 MW of natural gas would be needed by
2015. Since then, changes in demand and supply — including about 8,400 MW
of new, cleaner power across the system and successful conservation efforts
-— means that less capacity will be required.

Because of changes in demand along with the addition of approximately 8,400
MW of new supply since 2003, the outlook has changed and two of the three
plants — including the proposed plant in Oakville — are no longer required.




However, a transmission solution to maintain reliable supply in the southwest
GTA will be required.

+ Asindicated in 2007 Plan and in the LTEP, the procurement of a peaking
natural gas-fired plant in the Kitchener-Waterloo-Cambridge area is still
necessary to ensure regional electricity supply.

How much will the SWGTA transmission project cost?
» The cost of the transmission alternative is estimated at $2'00 M.

+ There's a lot of work to do before the project would start, and it does not need
fo begin immediately. We do have time. We anticipate that the work is
required by the end of the decade.

* The public would be consulted on any transmission projecis to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

What does this mean for future need in the area?

« A fransmission solution fo.maintain reliable supply in the southwest GTA will be
required.

» The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission
corridors.

« The OPA continuouslyplans, monitors and evaluates alternatives. Changing.
circumstances makes it possible fo address the provmmal coal closure and
other needs through alternative measures, such as transmission work in the
SWGTA to address local reliability.

e We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.



. Christine Lafleur

‘From: Mary Bernard

Sent: Monday, April 18, 2011 2:45 PM

To: Kristin Jenkins

Cc: Patricia Phillips; Tim Butters

Subject: RE: Briefing note on OGS/Transcanada negotiations

Attachments: Briefing Note OGS Settlement Negotiations 20110414 (TB-MB-pp).doc

Kristin — Tim caught a typo that has been fixed in this version. Please delete the earlier one.
Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Mary Bernard

Sent: April 18, 2011 2:29 PM

To: Kristin Jenkins

Cc: Patricia Phillips; Tim Butters

Subject: Briefing note on OGS/Transcanada negotiations

Kristin — as per your request last week, Tim prepared the attached.
Pat and | have both reviewed.
Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084




ONTARIO

POWER AUTHORITY

OPA Briefing Note

TransCanada/ OPA Settlement Negotiations for
Oakville Generating Station (OGS)

April 14, 2011

For internal use only

ISSUE:

+ Following a series of negotiations, the Ontario Power Authority and TransCanada
Energy Ltd. have not yet been able to reach an agreement on financial
compensation for the cancellation of the Qakville Generating Station (OGS).

« Colin Andersen has sent a letter to the chief executive officer of TCE to suggest
that third-party mediation may be the best way to settle this commercial dispute.

¢ The key objective for the OPA is to reach an agreement that is in best interest of
the ratepayer. The OPA does not believe it is reasonable or necessary for Ontario
ratepayers to pay ($1 billion) to TCE as compensation for the Oakvilie Generating
Station..

BACKGROUND: | |
Planning and Procurement Process:

The 2007 Integrated Power System Plan (IPSP) planning doecument looked at the
issue of local area supply. Natural gas generation was identified as a resource with
the flexibility to respond to situations when demand is high — acting as peak source
providing local and system reliability.

A subsequient 2009 directive from the Minister of Energy authorized the OPA to
undertake a competitive procurement process for a new generation facility in the -
Southwest GTA to address iocal area supply inadequacy issues.

A request for qualifications (RFQ) identified four companies with the financial
resources, technical expertise and track record necessary to build the new plant. Bids




from these companies were evaluated by an independent chaired panel made up of
representatives from the OPA, the IESQO and the OEB. The panel’'s activities were
overseen by a Fairness Advisor.

On Tuesday, August 29, 2009, the OPA announced a contract with TransCanada
Corporation to design, build and operate a 900 megawatt (MW) electricity generating
station in Oakville

The OPA described the plant as the optimal solution to address a number of local and
-system needs:

Local Reliability

Re-balancing GTA Supply & Demand:
2014 Coal Closure -

Partnering with [ntermittent Renewables

Cancellation of OGS

On October 7, 2010 the provincial government announced that the reliability issues in
the Southwest GTA region could be met by a transmission solution and that the
generation project would not be proceeding.

While the reliability needs of the Southwest GTA that were identified in 2007 still exist
today, the OPA identified several reasons why a transmission solut:on couid address
local supply issues:

» Provincial demand was lower than projected due fo the global economic
downturn and the contribution of provincial conservation programs.

« There had been a significant uptake of new renewable energy capacity through-
the Feed-in Tariff program, which was launched after the initial supply need L
assessment was conducted in the 2007 IPSP. L F e

* The prospects for distributed generation in the GTA are more promising today
than before the Green Energy Act.

« In total since 2005, some 8,400 MW of power generation has been added, and
another 10,000 MW are under developmeént. As a result, OGS is no ionger
required to meet the 2014 coal closure date.

« The flexibility in the supply picture gives the province time to consider the
transmission work required to meet the needs of the growing communities in-
the Southwest GTA. Likewise, there is time to do further work to determine
what, if any, generating facilities are required in the future.



* The LTEP initiative gives the province an opportunity to consider the best
alternatives to address some of the province-wide needs.

OPA/ TCE public statements on compensation:

The [atest media reports pertaining to the negotiation process between the OPA and
TransCanada have focused on the possibility that the province might give TCE the
rights to develop a local area peaking plant in Cambridge as compensation for the
cancelled OGS project.

Both TransCanada and the OPA have avoided speculating on the potential outcome
of the negotiations. The most recent news story on this theme appeared in the Toronto
Star on February 18, 2011. In the article, Chris Breen from TransCanada is asked
about speculation that TransCanada will be “handed” the Cambndge plant, he
responded: '

We haven't been guaranteed a power plant by the OPA

« |f and when that power plant is offered, we would go to the mayor of the city of
Cambridge and consult him on the best location for a power plant.

+ He identified that TransCanada owns a site in Cambridge that was purchased
in anticipation of an RFP.

e He said that other firms with an inferest in developing a power plant have also
acquired sites in the Kitchener-Cambridge area.

+» Many competitors have sites there too, as it's a standard operating procedure
for power developers.

In the same article, Colin Andersen was asked about the cancellation of the Oakuville
Generating Station and current negotiations with TransCanada.

He responded as follows:

» 2007 IPSP identified need for gas plant in the Cambridge area.

+« OPA and TransCanada are currently in discussions to mutually terminate the
OGS contract. _

+ Discussions are going well -- the key objective is to reach agreement that is in
best interest of the ratepayer

» This does include looking at the option of another project for TransCanada.
LTEP identified a project in Cambridge.

e Can’t comment on specifics of what is being negotiated

» TransCanadais an established, respected, part of Ontario’s electricity sector
and eisewhere in Canada. OPA wants to continue to work with TransCanada

» Transmission options for SWGTA being looked at now. In not oo distant future
will be able to discuss those options. Process will require collaboration with
area LDCs and community consultation.



APPROVED KEY MESSAGES: = .

. OPA and TCE have been unable to reach an agreement that OPA believes is in

the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE.

OPA does not believe it is reasonable or necessary for Ontario ratepayers to
pay ($1 billion) to TCE as compensation for the Oakville Generating Station.

OPA and TCE have a long standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean; cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power. '

OPA’s preference continues fo be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

QUESTIONS. ANE¥ ANSWERS: - ..

What is the status of the negotiations with TransCanada?

OPA and TCE have been unable to reach an agreement that OPA believes is in
the best interest of Ontario ratepayers.

While the provincial government announced the Oakville Generating Station
would not proceed, this current issue is a commercial dispute between OPA
and TCE. '

OPA and TCE have a long-standing, positive working relationship, which has
benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE. :



What went wrong with OPA’s procurement for SWGTA?

The OPA designed and ran a best-in-class procurement process to ensure a
fair, transparent and vigorous competition.

The OPA's procurements are designed to get the best competition and the best
results for ratepayers — both on cost and the environment.

Our procurement process did the job it was tasked to do, but circumstances
changed. The plant is no longer required for coal closure. And local reliability
issues in the Southwest GTA can be met with transmission work.

The OPA works in the best interest of ratepayers, using the best information
available to plan for and procure a reliable supply of sustainable and cost-
effective electricity.

The OPA’s preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

Do you expect to be sued by TransCanada?

The OPA and TCE have a long-standing, positive working relationship, which
has benefited ratepayers through the development and delivery of clean, cost
effective power. TCE owns and operates Halton Hills Generating Station, has
56% interest in Portlands Generating Station and is a major investor in Bruce
Power.

The OPA's preference continues to be a negotiated agreement that sees TCE
developing needed generation project. This is why OPA has proposed
mediation to TCE.

How many more gas plants are required in Ontario?

To ensure reliability, the strategic use of natural gas generation will support the
increase in renewable sources over time and supplement the modernization of
nuclear generators. .

The 2007 projected that some 12,000 MW of natural gas wouid be needed by
2015. Since then, changes in demand and supply — including about 8,400 MW
of new, cleaner power across the system and successful conservation efforts
— means that less capacity will be required.

Because of changes in demand alohg with the addition of approximately 8,400
MW of new supply since 2003, the outlook has changed and two of the three
plants — including the proposed plant in Oakville — are no longer required.



However, a fransmission solution to maintain reliable supply in the southwest
GTA wili be required.

« As indicated in 2007 Plan and in the LTEP, the procurement of a peaking
natural gas-fired plant in the Kitchener-Waterloo-Cambridge area is still
necessary to ensure regional electricity supply.

How much will the SWGTA transmission project cost?
» The cost of the transmission a!ternative is estimated at $200 M.

+» There’s a lot of work to do before the project would start, and it does not need
to begin immediately. We do have time. We anticipate that the work is
required by the end of the decade.

« The public would be consulted on any transmission projects to ensure that
needed work is done as efficiently as possible, and along existing transmission
corridors.

What does this mean for future need in the area?

» A transmission solution to maintain reliable supply in the southwest GTA will be
required. '

» The public will be consulted on any transmission projects to ensure that needed
work is done as efficiently as possible, and along existing transmission
corridors. ' '

s The OPA continuously plans, monitors and evaluates alternatives. Changing
circumstances makes it possible to address the provingial coal closure and
other neéds through alternative measures, such as transmission work in the
SWGTA fo address local reliability.

» We have some time to consider the transmission work required to meet the
needs of the growing communities in the Southwest GTA.



Christine Lafleur

From: Chuck Farmer

Sent; Tuesday, May 03, 2011 1:19 PM

To: Mark Daodick

Cce: ) Mary Bernard; Joe Toneguzzo

Subject: FW: TCE Matter - IPSP Q&A Document ...

Here is the balance of the SWGTA question

Chuck Farmer

From: Barbara Ellard
Sent: May 3, 2011 1:18 PM
To: Chuck Farmer
Subject: Fw: TCE Matter - IPSP Q&A Document ....

Please see helow.

From: Michael Killeavy

Sent: Tuesday, May 03, 2011 11:47 AM

To: Barbara Ellard

Subject: Fw: TCE Matter - IPSP Q&A Document ....

Here you go.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide 5t. West, Suite 1600
Toronto, Ontarig, MSH 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

From: Ivanoff, Paul [mailto;PIvanoff@osler.com]
Sent: Tuesday, May 03, 2011 11:10 AM

To: Michael Killeavy
Cc: Deborah Langelaan; JoAnne Butler; Sebastiano, Rocco <RSebastiano@osler.com>; Susan Kennedy; Smith, Elliot

<ESmith@osler.com>
Subject: RE: TCE Matter - IPSP Q&A Document ....

Michael,

Please see our revised suggested wording below.



“TransCanada and the OPA are curvently discussing the disposition of the SWGTA contract. Costs, if any,
associated with the disposition of the SWGTA contract are undetermined at this time.”

X

Paul lvanoff
Partner

416.862.4223 DIRECT
416.862.6666 FACSIMILE

ivanoff@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

B

From: Michael Killeavy [mailto:Michael.Killea owerauthority.on.ca
Sent: Friday, April 29, 2011 5:59 PM

To: Ivanoff, Paul; Sebastiano, Rocco; Smith, Elliot; Susan Kennedy
Cc: Deborah Langelaan; JoAnne Butler

Subject: TCE Matter - IPSP Q&A Document ...,

Importance: High

¥4 PRIVILEGED AND CONFIDENTIAL - PREPARED IN CONTEMPLATION OF LITIGATION **#

I have been asked to help answer the following question that will be included in a Q&A document for the IPSP consultations. The
question and my proposed answer are below. Cand you please review my answer and advise if it poses any problems vis-a-vis any
defences we might have in any arbitration or litigation?

Question: "We haven’t heard yet what the cost will be for the fafled Oakville Generating Station. Whether or not its covered by the
IPSP, what financial impact will cleaning up that mess and building the transmission that the Southwest GTA now needs have on
ratepayers?"”

Proposed Answer: "TransCanada and the OPA are currently discussing the termination of the SWGTA contract. The costs associated
with the termination of the contract are still being discussed and have not yet been ﬁnallzed * [NTD: Others will answer whether the
OGS is in the [PSP and the Tx part of the question]

Thank you,
Michael

Michael Killeavy, LL.B., MBA, P.Eng.

Director, Contract Managemnient -
Ontario Power Authority

120 Adelaide St. West, Suite 1600

Toronto, Ontario, M5H 1T1

416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)

_ Michael killeavy@powerauthority.on.ca




This e-mail massage is privileged, confideniial and subject to
copyright. Any unauthorized use ar disclosure is prohibited,

Le contanu du présent courriel est privilegié, confidential et
soumis 3 des droits d'auteur. | est interdit de ['wtifiser ou
de le divulguer sans autorisation.
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Christine Lafleur

From: Mary Bernard

Sent: Tuesday, July 05, 2011 3:14 PM
To: Tim Butters

Subject; RE: Critical Issues List - TC entry

I would shorten and go directly to the eancellation, as the audience (the Board) wili know it had a contract.

| don’t know what to suggest for status — was going to suggest negotiations continue but ! don’t know if that is true.
| suggest you send to Pat to fill in.

Thanks.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084

From: Tim Butters

Sent: July 5, 2011 3:06 PM

To: Mary Bernard

Subject: Critical Issues List - TC entry

| think we may still need Derek’s input. Here is what | have so far...

TransCanada — Settlement Negotiations for Oakville Generating Station

Description:

TransCanada Energy Ltd o mutually termmate the OGS contract but they have yet been able to reach an
agreement on financial compensation for the cancellation of the project. OPA CEQ, Colin Andersen, has sent a
[etter to the CEO of TCE to suggest a thlrd party mediation as a possible solution o settle the commermal

Impact:

Both organizations have avoided speculating on the potential outcome of the negotiations, however, media
reports have focused on the possibility that the province might give TCE the rights to develop a plant in
Cambridge as compensation for the cancellation of OGS. In the absence of an agreement, a lawsuit is
possible.

Status:



Tim Butters | Media Relations Specialist

Ontario Power Authority

120 Adelaide St W., Suite 1600 | Toronto, Ontario, MSH 1T1

Phone: 416.969.6249 | Fax: 416.967.1947| Email: tim.butters@powerauthority.on.ca
&5 Please consider your environmental responsibility before printing this email

This e-mail message and any files transmitted with it are intended only for the named recipient{s) above and may contain information that is privifeged, confidentiol
and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or any

files transmitted with it Is strictly prohibited, If you have received this message in error, or are not the named recipient(s), please notify the sender immediately and
delete this e-mail message. :



Christine Lafleur

From: Tim Butters

Sent: Tuesday, July 05, 2011 3:20 PM

To: Mary Bernard; Patricia Phillips

Subject: RE: Greenfield South issue for critical issues list
Hi Pat,

Below is what | propose we provide for the TransCanada section of the list. Wondering if you have any new
information to provide in the status section, or if you would like me to talk to Derek to get more information,

Description:

The cancellation by the government of the Oakville Generating Station (OGS) in October 2010 triggered
discussions with TransCanada Energy Lid. to mutually terminate the OGS contract, but they have yet been
able to reach an agreement on financial compensation for the cancellation of the project. OPA CEO, Colin
Andersen, has sent a letter to the CEQO of TCE to suggest a third-party mediation as a possible solution to
settle the commercial dispute.

Impact:

Both organizationé have avoided speculating on the potsential outcome of the negotiations, however, media
reports have focused on the possibility that the province might give TCE the rights ta develop a plant in
Cambridge as compensation for the cancellation of OGS. In the absence of an agreement, a lawsLit is
possible.

Status:

From: Mary Bernard

Sent: July 5, 2011 1:27 PM

To: Patricia Phillips

Cc: Tim Butters

Subject: Greenfield South issue for critical issues list

Pat —for your review. [ thought | would let you see what {'ve written on the Greenfield South issue before Tim
incorporates it into the list.

've tried to keep it short and sweet.

Mary Bernard

Corporate Communications
Ontario Power Authority
416-969-6084



Chrlstme Laﬂeur

From: Kristin Jenkins

Sent: Tuesday, October 18, 2011 12:54 PM -

To: Patricia Phillips; Mary Bernard

Subject: FW: Freedom of Infarmation and Protection of Privacy Act Request 2011-024 (New
Democratic Party - Costs of SWGTA and Mississauga Plant Cancellations)

Attachments: Request 2011-024.pdf; Request 2010-020 - Letter from Ontario NDP Caucus - QOctober 14,
2010.pdf

This one obviously needs to be closely tracked.

From: John Zych

Sent: October 18, 2011 12:44 PM

To: JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Amir Shalaby; Michael Lyle; Kim Marshall; Andrew Pride; Krlst[n Jenkins; Patricia Phiilips; Mary
Bernard; Mark DOdICk Susan Kennedy; Irene Mauricette (LOA)

Subject: Freedom of Information and Protection of Privacy Act Request 2011-024 (New Democratic Party - Costs of
SWGTA and Mississauga Plant Cancellations)

The OPA received this request with the filing fee last Friday.

Itis my expectation (although not yet a conclusion) that any OPA records that are responsive to this request will be
exempt from disclosure on the basis of section 18 of the Freedom of Information and Protection of Privacy Act, as,

information where the disclosure could reasonably be expected to prejudice the economic interests of an institution,
information where the disclosure could reasonably be expected to be injurious to the financial interests of the
Government of Ontario,

« information as to positions, plans, procedures, criteria or instructions to be applied to any negotiations carried on or to
be carried on by or on behalf of an institution or the Government of Cntario,

s information including the proposed plans, policies or projects of an institution where the disclosure could reasonably
be expected to result in undue financial benefit or loss to a person;

or, under section 19, subject to solicitor-client privilege or prepared by or for our counsel for use in giving legal advice or in
contemplation of or for use in litigation.

Let me think about this first before we start the search for records.

We had a similar request from the NDP before — request 2010-020 - the second attachment. That request was for records
that described TransCanada's "recourse should the Oakville project be cancelled”. No records were released except for a
redacted version of the agreement between TransCanada and the OPA (as redacted by TransCanada). The NDP did not
appeal.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Street West
Toronto, ON M5H 1T1
416-969-6055

416-967-7474 Main telephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax
John.Zych@powerauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain
information that-is privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended
recipient{s), any dissemination, distribution or copying of this e-mail message or any files transmitted with it is strictly

1



prohibited. If you have received this message in error or are not the named recipient(s), please notify the sender
immediately and delete this e-mail message.
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QOctober 11, 2011

5/ J o[ ( %j I
Mr. John Zyc ,
Freedo Information Officer
Ontaric Power Authority ,

Suite 1600, 120 Adelaide Street West
Toronto, ON M5H 1T1

To Whom It May Concern:

Pursuant to the Freedom of Information and Protection of Privacy Act, | am
requesting the following information from the Ontario Power Authority:

« Any documents, including emails, that discuss the possible costs associated
with last year's decision to cancel the gas-firgd plant in Oakville and the most
recent promise to cancel the gas fired-plant in Mississauga.

| am attaching the $5.00 application fee payable to the Ontario Power Authority.

Sincera|

ichael Rosenstock

Researcher

Ontario NDP Caucus

Rm 469, Main Legistative Building
Queen's Park M7A 1A5
416-325-2427
rosenstockm@ndp.on.ca




ZLQ A/ O

October 14, 2010 =55 ;2 /9 /,"o

Mr. John Zych
Fresdom of Information Officer
~~0Ontario Power Authority

Suite 1600, 120 Adelaide Street West
Toronto, ON M5H 1T1

To Whom [t May Concern:

Pursuant to the Freedom of Information and Protection of Privacy Act, | am
requesting the following information from the Ontario Power Authority:

s A copy of the OPA's agreement with TransCanada Corporation to build the
Qakville Generating Station. .

» Any supplementary documents that describe TransCanada Corporation’s
recourse should the Oakville project be cancelled.

| am attaching the $5.00 application fee payable to the Ontario Power Aufhority.

Sincerely,

Michael Rosenstock

Researcher

Ontario NDP Caucus

Rm 469, Main Legislative Building
Queen'’s Park M7A 1A5
416-325-2427 A
rosenstockm@ndp.on.ca




Christine Lafleur

From: Kristin Jenkins

Sent: Monday, October 24, 2011 6:00 PM

To: rula.sharkawi@ontario.ca’; 'Sylvia.Kovesfalvi@ontario.ca'
" Ce: Patricia Phillips; Mary Bernard; Tim Butters

Subject: Proposed Responses to Greenfield Inquiries

Third one requiresr more info but deadline not until wed..

John Spears, Toronto Star (mechanics of cancelling the contract - how it’s done,
has it been done)

Recommended response:

The provincial government is commited to relocating the plant. WE want to do this fairly and
discuss options directly with the proponent not through the media. More information will be
made available as the process moves forward.

. Tristin Hopper, Natiocnal and Toronto desk of the National Post, request for OPA to
confirm status of development

Recommended response:

The provincial government is committed to relocating the plant. The plant has been under
construction since May 2011. More information will be available as the relocation process
moves forward.

Tan Harvey, Freelance Writer, Q: what was the output and cost for Oakville
estimated at. what was the date of cancellation. What is the output and cost for Mississauga
and what is the anticipated date of completion.

Recommended response:

The Oakville Generating Station was to have had a capacity of 990 MW with an in service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled
before it obtained approvals. New transmission will replace the Oakville plant to ensure
local supply and reliability. ‘

Greenfield South's capacity is 286 MW with an in service date of X. The cost to construct is
estimated at 300 to 400 million. Without this capacity in the southwest GTA, transmission
expansion will have to take place two to three years earlier than anticipated.



Christine Lafleur

From: Sharkawi, Rula (ENERGY) {Ruta.Sharkawi@ontario.ca]
Sent: Monday, October 24, 2011 7:08 PM

To: Kristin Jenkins; Kovesfalvi, Sylvia (ENERGY)

Cc: Patricia Phillips; Mary Bernard; Tim Butters

Subject: Re: Proposed Responses to Greenfield Inquiries

Kristin - its approved with "committed to relocating” language as per our MO.
Thanks for your patience.
Rula

----- Original Message -----

From: Kristin Jenkins <Kristin.Jenkins@powerauthority.on.ca>

To: Kovesfalvi, Sylvia (ENERGY); Sharkawi, Rula (ENERGY)

Cc: Patricia Phillips <Patricia.phillips@powerauthority.on.ca>; Mary Bernard
<Mary.Bernard@powerauthority.on.ca>; Tim Butters <Tim.Butters@powerauthority.on.ca>
Sent: Mon Oct 24 19:83:34 2011

Subject: Re: Proposed Responses to Greenfield Inquiries

Assuming this is approved we will send to Star aand Post. Please confirm asap. Thanks.

----- Original Message -----

From: Kristin Jenkins

Sent: Monday, October 24, 2011 86:41 PM

To: ‘Sylvia.Kovesfalvi@@ontario.ca' <Sylvia.Kovesfalvi@ontaric.ca>; ‘rula.sharkawi@ontario.ca
<rula.sharkawifontarioc.ca>

Cc: Patricia Phillips; Mary Bernard; Tim Butters

Subject: Re: Proposed Responses to Greenfield Inquiries

With that change do we have ministry approval?

----- Original Message -----

From: Kovesfalvi, Sylvia (ENERGY) [mailto:Sylvia.Kovesfalvifontario.ca]
Sent: Monday, October 24, 2011 86:34 PM

To: Kristin Jenkins; Sharkawi, Rula (ENERGY) <Rula.Sharkawi@cntario.ca>
Cc: Patricia Phillips; Mary Bernard; Tim Butters

Subject: Re: Proposed Responses to Greenfield Inquiries

OK - one change. Pls say: ‘committed to having discussions about relocating' rather than
'committed to relocating’.

(Know you and rula had another discussion about who is responding - I'm not exactly sure ...
can you confirm?)

Sent from my BlackBerry Wireless Handheld

----- Original Message -----

From: Kristin Jenkins <Kristin.Jenkins@powerauthority.on.ca>

To: Sharkawi, Rula (ENERGY); Kovesfalvi, Sylvia.(ENERGY)

Cc¢: Patricia Phillips <Patricia.Phillips@powerauthority.on.ca>; Mary Bernard
<Mary.Bernard@powerauthority.on.ca>; Tim Butters <Tim.Butters@powerauthority.on.ca>
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Sent: Mon Oct 24 18:80:16 2011
Subject: Proposed Responses to Greenfield Inquiries

Third one requires more info but deadline not until Wed.

John Spears, Toronto Star (mechanics of cancelllng the contract - how it’s done,
has it been done)

Recommended response:

The provincial government is commited to relocating the plant. WE want to do this fairly and
discuss options directly with the proponent not through the media. More information will be
made available as the process moves forward.

Tristin Hopper, National and Toronto desk of the National Post, request for OPA to
confirm status of development

Recommended response:

The provincial government is committed to relocating the plant. The plant has been under
construction since May 2011. More information will be available as the relocation process
moves forward. -

. 7 Ian Harvey, Freelance Writer, Q: what was the output and cost for Oakville
estimated at. What was the date of cancellation. What is the output and cost for Mississauga
and what is the anticipated date of completion.

Recommended response:

The Oakville Generating Station was to have had a capacity of 900 MW with an in service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled
before it obtained approvals. New transmission will replace the Oakville plant to ensure
local supply and reliability. :

Greenfield South's capacity is 280 MW with an in service date of X. The cost to construct is
estimated at 360 to 400 million. Without this capacity in the southwest GTA, transm1551on
expansion will have to take place two to three years earlier than anticipated.

This e-mail message and any files transmitted with it are intended only for the named
recipient(s) above and may contain information that is privileged, confidential and/or exempt
from disclosure under applicable law. If you are not the intended recipient(s), any
dissemination, distribution or copying.of this e-mail message or any flles transmitted with
it is strictly prohibited.

If you have received this message in error, or are not the named recipient(s), please notify
the sender immediately and delete this e-mail message.



Aleksandar Kojic

From: Kristin Jenkins

Sent: September 21, 2011 5:09 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: : Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? Ata minimum | would think we should let
them know in advance even just as a courtesy.

From: Kristin Jenkins

Sent: September 21, 2011 4:56 PM

To: Sharkawi, Ruta (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul
(ENERGY); 'Kulendran, Jesse (ENERGY)'

Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a $1
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dolar figure is not available
right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority [ 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca



Aleksandar Kojic

From: Michael Killeavy

Sent: September 21, 2011 5:10 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract
Follow Up Flag: Follow up

Flag Status: Completed

But we aren't in discussions with TCE.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 171
416-969-6288 {office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of QOakville Contract

Below in the email to ministry is a proposed response to the Siar. Can you please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? At a minimum | would think we should let
them know in advance even just as a courtesy.

From: Kristin Jenkins
Sent: September 21, 2011 4.56 PM
To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen, Patricia Phillips; Tim Butters; Gerard, Paul

(ENERGYY); 'Kulendran, Jesse (ENERGY)'
Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadiine is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a $1
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the cutcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available
right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelzide Street West, Suite 1600 |
Toronto, ON MSH 1T1 | tel. 416.969.6007 | fax, 416.967.1947 | www.powerautharity.on.ca
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‘Aleksandar Kojic

From: Kristin Jenkins

Sent: September 21, 2011 5:11 PM

To: Michael Killeavy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

Colin talked to Alex last week. And, they haven't filed for arbitration have they? At the board, David Livingston said that
even if we were to go into arbitration it would always be accurate to say discussions continue because there is always
the possibility of a negotiated settlement.

From: Michael Killeavy

Sent: September 21, 2011 5:10 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

But we aren't in discussions with TCE.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority
120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)
416-969-6071 (fax)

416-520-9788 (cell)

Michael killeavy @powerauthority.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? At a minimum | would think we should let
them know in advance even just as a courtesy.

From: Kristin Jenkins
Sent: September 21, 2011 4:56 PM
“Toi Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul

(ENERGY); 'Kulendran, Jesse (ENERGY)'
Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22, As a reminder, the defaulit position for a lot of media is to ascribe a $1
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being



-explored-to:ensure the'outcome is‘in the best interest of Ontario ratepayers. A-specific'dollarfigure is notavailable
-right now. - '

Kristin

Kristin Jenkins! Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416,967.1947 | www.powerauthority,on.ca



Aleksandar Kojic

From: Michael Killeavy
“Sent: September 21, 2011 5:13 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract
Follow Up Flag: Follow up

Flag Status: Completed

Colin talked to Alex last week to set up a call next week. There are no settlement discussions ongoing right now.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1

' 416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthoriiy.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:11 PM

To: Michael Killeavy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

Colin talked to Alex last week. And, they haven’t filed for arbitration have they? At the board, David Livingston said that
even if we were to go into arbitration it would always be accurate to say discussions continue because there is always
the possibility of a negoiiated settlement.

From: Michael Killeavy

Sent: September 21, 2011 5:10 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

But we aren't in discussions with TCE.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office}

416-969-6071 (fax)

416-520-9788 (cel)
Michael.killeavy@powerautherity.on.ca




:From: Kristin Jenkins
“Sent: Wednesday, September-21,:2011 05:08 PM
To:.JoAnne Butler;: Michae! Lyle; Michael Killeavy
{Cc:’Colin‘Anidersen
‘Subject:’ FW: Toronto Star Request - Cancellation of Qakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording —don’t worry it will take ali day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? Ata minimum 1 would thmk we should let
them know in advance even just as a courtesy,

From: Kristin:Jenkins

-Sent: -September 21, 2011 4:56: PM

*To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul
{ENERGY); 'Kulendran, Jesse (ENERGY)'

“Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancetling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22. Asa reminder, the default position for a lot of media is to ascribe a-$1
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company:selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available
right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Torento, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca



Aleksandar Kojic

From: Kristin Jenkins

Sent: September 21, 2011 5:13 PM

To: Michael Killeavy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

1 didn’t say they were settlement discussions in the response to the ministry.

From: Michael Killeavy

Sent: September 21, 2011 5:13 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakvilie Contract

Colin talked to Alex last week to set up a call next week. There are no settlement discussions ongoing right now.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontarlo Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office}

416-969-6071 (fax)

416-520-9788 [cell)
Michael.killeavy@powerauthority.on.ca

From: Kristin Jenkins
Sent: Wednesday, September 21, 2011 05:11 PM

To: Michael Killeavy
Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

Colin talked to Alex last week. And, they haven't filed for arbitration have they? At the board, David Livingston said that
even if we were to go into arbitration it would always be accurate to say discussions continue because there is always

the possibility of a negotiated settlement.

From: Michael Killeavy

Sent: September 21, 2011 5:10 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

But we aren't in discussions with TCE.

Michael Kilieavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 {office)
416-969-6071 (fax)




416-520-9788 {cell)
Michael.killeavy@powerauthority.on.ca

“From::Kristin:Jenkins

-Sent: Wetinesday,-September.21, 2011-05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

.Cc: Colin"Andersen

‘Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? Ata minimum | would think we should let
them know in advance even just as a courtesy.

-From: Kristin Jenkins
Sent: September 21, 2011 4:56 PM
“To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul
(ENERGY); 'Kulendran, Jesse (ENERGY)'
Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much canceiling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22, As a reminder, the default position for a lot of media is to ascribe a 51
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options-are being-
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available
right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax, 416.967.1947 | www.powerauthority.on.ca



Aleksandar Kojic

From: -Michael Killeavy

Sent: September 21, 2011 5:14 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract
Follow Up Flag: Follow up

Flag Status: Completed

There are no discussions period. It's implied from the question.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St, West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)
416-969-6071 (fax)

416-520-9788 (celi)

Michael.killeavy@powerauthority.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:13 PM

To: Michael Killeavy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

I didn’t say they were settlement discussions in the response to the ministry.

From: Michael Killeavy

Sent: September 21, 2011 5:13 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

Colin talked to Alex last week to set up a call next week. There are no settlement discussions ongoing right now.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 171
416-969-6288 (office)

416-969-6071 {fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca




iFrom:: Kristin Jenkins

“Sernt:-Wednesday, September.21, 2011°05:11: PM

“To: Michael Killeavy

‘Subject: RE: “Toronto Star Request - Cancellation of Oakville Contract

Colin talked to Alex last week. And, they haven’t filed for arbitration have they? At the board, David Livingston said that
even if we were to go into arbitration it would always be accurate to say discussions continue because there is always
the possibility of-a negotiated settlement.

-From: Michael Killeavy

‘Sent: September21,:2011 5:10 PM

“To: Kristin:Jenkins

.Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

But we aren't in discussions with TCE.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cel)

Michael.killeavy @powerauthority.on.ca -

From: Kristin Jenkins

‘Sent: Wednesday, September-21, 2011 05:08 PM
“To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen
“Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording —don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us o run this by them first? Ata minimum | would think we should let
them know in advance even just as a courtesy.

From: Kristin Jenkins

Sent: September 21; 2011 4:56 PM

“Tos'Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Afidersen; Patricia Phillips; Tim. Butters; Gerard,’ Paul
(ENERGY); ‘Kulendran, Jesse {(ENERGY)'

~Subject: Toronto-Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto-Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a 51
billion price tag to the cancelled contract. OPA’s proposed response - The Ontaric Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not-available
right now. '

Kristin



Kristin Jenkins| Vice President, Corporate Communicztions | Ontario Power Authority | 120:-Adelaide Street West, Suite 1600 |
Toranto, ON M5H 1T1 | tel, 416.969:6007 | fax. 416.967:1947 | www.powerauthotity.on.ca




Aleksandar Kojic

From: Michael Killeavy

Sent: September 21, 2011 6:38 PM

To: Kristin Jenkins :

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract
Follow Up Flag: Follow up

Flag Status: Completed

I have asked our litigation counsel to comment on your answer. | think it's generally okay. You might want to say that
the OPA is proceed towards a resolution with TCE. i's just a thought.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-965-6288 {office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE reguire us to run this by them first? At a minimum [ would think we should let
them know in advance even just as a courtesy.

From: Kristin Jenkins

Sent: September 21, 2011 4:56 PM

To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul
(ENERGY); 'Kulendran, Jesse (ENERGY)'

Subject: Toronto Star Request - Cancellation of Qakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.

Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a $1
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available
right now.

Kristin




Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronte, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca



‘Aleksandar Kojic

:From: “Kristin-Jenkins
.Sent; .September 21, 2011 6:49 PM

To: ‘Michael Killeavy

Subject; Re: Toronto Star Reguest - Cancellation of Oakville Contract
Thanks.

From: Michael Killeavy

. Sent: Wednesday, September 21, 2011 06:38 PM

To: Kristin Jenkins

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

I have asked our litigation counsel to comment on your answer. | think it's generally okay. You might want to say that
the OPA is proceed towards a resolution with TCE. [t's just a thought.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power. Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (ceil)
Michael.killeavy@powerauthority.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andetsen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? Ata minimum ! would think we should let
them know in advance even just as a courtesy.

. From: Kristin Jenkins

‘Sent: September 21, 2011 4:56 PM

“To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul
' (ENERGY);'Kulendran, Jesse (ENERGY)'

‘Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.

Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a $1
billion price tag to the cancelled tontract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company-selecéted to develop the Qakville plant. A number of options are being



sexplored:to ensure the outcome is inithe best interest of Ontario ratepayers. ‘A.specific dollarfigure is: not:available
-right now. '

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tef, 416.969.6007 | fax. 416.967.1947 | www.powerauthorily.on.ca



Aleksandar Kojic

From: Michael Lyle

Sent: September 22, 2011 7:49 AM

To: Kristin Jenkins; JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract
Follow Up Flag: Follow up

Flag Status; Completed

This looks fine. | do not recall any obligation to notify thern before making a statement to the media but [ do not
currently have access to the agreement.

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? At a minimum | would think we should let
them know in advance even just as a courtesy.

From: Kristin Jenkins

Sent: September 21, 2011 4:56 PM

To: Sharkawi, Rula (ENERGY), Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters Gerard, Paul
(ENERGY); 'Kulendran, Jesse (ENERGY)'

Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a $§1
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available
right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontarjo Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthoritv.on.ca




Aleksandar Kojic

From: Michael Killeavy

Sent: September 22, 2011 8:31 AM

To: Michael Lyle; Kristin Jenkins; JoAnne Butler

Cc: Colin Andersen; Susan Kennedy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract
Follow Up Flag: Follow up

Flag Status: Completed

1 agree.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 {CELL)

416-967-1947 (FAX)

From: Michael Lyle

Sent: September 22, 2011 8:31 AM

To: Kristin Jenkins; JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

Thinking about this some more it might be better to fudge who is actuaily engaged in ongoing negotiations with TCE by
just starting with "Discussions are ongoing.....".

From: Michael Lyle

Sent: Thursday, September 22, 2011 07:49 AM

To: Kristin Jenkins; JoAnne Butler; Michael Kiileavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

This looks fine. i do not recall any obligation to notify them before making a statement to the media but | do not
currently have access to the agreement.

From: Kristin Jenkins

‘Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Canceliation of Oakville Contract

- . . ,_:' -
Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording - don't worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the

1



morning. Does our agreement with TCE require us to run this by them first? At.a minimum | would think we should let
them know in advance even just as a courtesy.

‘From: Kristin Jenkins

‘Sent: September 21,:2011 4:56 PM _

“To: Sharkawi,:Rula (ENERGY); Lindsay, David (ENERGY); Colin' Andersen; Patricia-Phillips; Tim Butters; Gerard, Paul
-(ENERGY); 'Kulendran, :Jesse (ENERGY)'

:Subject: Toronto-Star Request - Caricellation. of Oakville Contract

Katie Daubsfrom the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
‘Her deadline is 5:00 pm tomorrow, Sept-22. Asa reminder, the default p’ositioff for-a lot of media is to-ascribea 51
“billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Autthority is continuing
discussions with TransCanada, the company selected to develop the Oakville piant. - A number of options are being

explored to ensure the cutcome is in the best interest of Ontario ratepayers. A specific doliar figure is not available

right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca



Aleksandar Kojic

From: JoAnne Butler

Sent: September 22, 2011 9:02 AM

To: Michael Killeavy; Michael Lyle; Kristin Jenkins

Cc: Colin Andersen; Susan Kennedy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract
Follow Up Flag: Follow up

Flag Status: Completed

1 agree as well, As for notification, maybe Colin could, out of courtesy, mention to Alex on his call that the press are
getting nosy on this one and we providing holding messages??

JCB

JoAnne C. Butler
Vice President, Electricity Resources
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronte, Ontario M5H 1T1

416-969-5005 Tel.
416-969-6071 Fax,

joanne.butler@powerauthority.cn.ca

From: Michael Killeavy

Sent: Jueves, 22 de Septiembre de 2011 08:31 a.m.

To: Michael Lyle; Kristin Jenkins; JoAnne Butler

Cc: Colin Andersen; Susan Kennedy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

| agree.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: Michael Lyle

Sent: September 22, 2011 8:31 AM

To: Kristin Jenkins; JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy -~

Subject: Re: Toronto Star Request - Cancellation of Qakville Contract



Thinking about this some more it might be better to fudge who is actually engaged in ongoing negotiations with TCE by
just starting with "Discussions are ongoing.....".

From: Michael Lyle

Sent: Thursday, September 22, 2011 07:49 AM

To: Kristin Jenkins; JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

This looks fine. | do not recall any obligation to notify them before making a statement to the media but | do not
currently have access to the agreement.

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording —don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? At a minimum | would think we should let
them know in advance even just as a courtesy.

From: Kristin Jenkins

Sent: September 21, 2011 4:56 PM

To: Sharkawi, Rula (ENERGY); Lindsay, David {ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul
(ENERGY); 'Kulendran, Jesse (ENERGYY'

Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a 51
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available
right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca



Aleksandar Kojic

From: Michael Killeavy

Sent: September 22, 2011 10:20 AM

To: Kristin Jenkms Michael Lyle; JoAnne Butler; Colin Andersen
Subject: Fw: Toronto Star Request - Cancellation of Oakyville Contract
Follow Up Flag: Follow up

Flag Status: Completed

Here are Osler's comments on the proposed answer.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-569-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

From: Smith, Elliot [mailio:ESmith@osler.com]
Sent: Thursday, September 22, 2011 09:43 AM

To: Michael Killeavy; Ivanoff, Paul <PIvanoff@osler.com>>; Sebastiano, Rocco <RSebastiano@osler.com>
Cc: Susan Kennedy
Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

Michael,
‘We propose responding with the following:

The Ontario Power Authority is continuing to work with TransCanada, the company originally selected to
develop the Oakville plant, regarding the cancellation of Oakville Generating Station. A final resolution has
not yet been reached.

As a courtesy we’d suggest calling TCE to let them know about this.

Elliot

[x]

Elliot Smith, P.Eng.
Associate

416.862.6435 DIRECT
416.862.6666 FACSIMILE

esmith@osler.com
Osler, Hoskin & Harcourt LLP



Box 50, 1 First Canadian Place

]

Toronto, Ontario, Canada MSX 1B8

From: Michael Killeavy [mailto: Michael.Killea owerauthority.on.ca
Sent: Wednesday, September 21, 2011 5:16 PM

To: Ivanoff, Paul; Sebastiano, Rocco; Smith, Elliot

Cc: Susan Kennedy

Subject: Fw: Toronto Star Request - Cancellation of Qakville Contract

Can you guys comment on this proposed response to a media inquiry about OGS? Please see below. Thx.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
4116-969-6288 {office)

416-969-6071 (fax)

416-520-9788 (celi)
Michael.killeavy@powerauthority.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM
To: JoAnne Butler; Michael Lyle; Michael Killeavy
Cc: Colin Andersen

‘Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording = don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? At a minimum | would think we
should let them know in advance even just as a couriesy.

From: Kristin Jenkins

Sent: September 21, 2011 4:56 PM ‘
To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGYY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard,
Paul (ENERGY); 'Kulendran, Jesse (ENERGY)'

--Subject: Toronto Star Request - Cancellation of Qakville Contract -

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract
will cost. Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to
ascribe a $1 billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority
is continuing discussions with TransCanada, the company selected to develop the Oakville plant. A number of
options are being explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar
figure is not available right now.



Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600
| Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain
information that is privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended
recipient(s), any dissemination, distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If
you have received this message in error, or are not the named recipient(s), please notify the sender immediately and delete this e-
mail message.

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorzed use or disclosure is prohibited.

Le contenu du présent courrie! est privitégié, confidentiel et
soumis a des droits d'auteur. |l est interdit de {'uiliser ou
de le divulguer sans autorisation.




Aleksandar Kojic

From: Kristin Jenkins

Sent: September 22, 2011 10:23 AM

To: Michael Killeavy; Michael Lyle; JoAnne Butler; Colin Andersen
Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

Ok. | will eliminate the last sentence originally proposed and change to Discussion are continuing with Trans Canada...

and send to the ministry. Who is going to give TCE a heads up? Whoever does should let them know we are awaiting
word from the ministry on wording of the response and that it may change somewhat.

From: Michael Killeavy

Sent: September 22, 2011 10:20 AM

To: Kristin Jenkins; Michael Lyle; JoAnne Butler; Colin Andersen
Subject: Fw: Toronto Star Request - Cancellation of Oakville Contract

Here are Osler's comments on the proposed answer.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)

Michael .killeavy@powerauthority.on.ca

From: Smith, Elliot [mailto:ESmith@osler.com]
Sent: Thursday, September 22, 2011 09:49 AM
To: Michael Killeavy; Ivanoff, Paul <PIvanoff@osler.com>; Sebastlano, Rocco <RSebastiano@osler.com>

Cc: Susan Kennedy
Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

Michael,
We propose responding with the following:

The Ontario Power Authority is continuing to work with TransCanada, the company originally selected to
develop the Oakville plant, regarding the cancellation of Oakville Generating Station. 4 final resolution has
not yet been reached.

As a courtesy we’d suggest calling TCE to let them know about this.

Elliot




=

Eliiot Smith, P.Eng.
Associate

416.862.6435 DIRECT
416.862.6666 FACSIMILE
esmith@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronte, Ontaric, Canada M5X 1B8

[l

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]
Sent: Wednesday, September 21, 2011 5:16 PM

To: Ivanoff, Paul; Sebastiano, Rocco; Smith, Elliot

Cc: Susan Kennedy

Subject: Fw: Toronto Star Request - Cancellation of Oakville Contract

Can you guys comment on this proposed response to a media inquiry about OGS? Please see below. Thx.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
4116-969-6288 {office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michae! Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

- -Below in-the email to ministry is a proposed-response-to the Star.-Can-you please.let me-know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? At a minimum 1 would think we
should let them know in advance even just as a courtesy.

From; Kristin Jenkins
Sent: September 21, 2011 4:56 PM
To: Sharkawi, Rula (ENERGY), Lindsay, David (ENERGY); Colin Andersen; Patricia Phl[hps, Tim Butters; Gerard,
Paul (ENERGY); 'Kulendran, Jesse (ENERGY)'
Subject: Toronto Star Request - Cancellation of Oakville Contract
2



Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract
will cost. Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to
ascribe a $1 billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority
is continuing discussions with TransCanada, the company selected to develop the Oakville plant. A number of
options are being explored to ensure the gutcome is in the best interest of Ontario ratepayers. A specific dollar
figure is not available right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontaric Power Authority | 120 Adelaide Street West, Suite 1600
| Toronto, ON M5H 1T1 | tel. 416,969.6007 | fax. 416.967.1947 | www.powarauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain
information that is privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended
recipient(s), any dissemination, distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If
you have received this message in error, or are not the named recipient(s), please notify the sender immediately and delete this e-
mail message,

This e-mail message is privileged, confidentiat and subject o
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilegié, confidentiel et
soumis & des droits d'auteur. Il est interdit de l'ufiliser ou
de le divulguer sans autorisation.




Aleksandar Kojic

From: Kristin Jenkins

Sent: September 22, 2011 12:30 PM

To: Michae! Killeavy; Deborah Langelaan
Cc: JoAnne Butler

Subject: RE: Email to TCE ...

Thanks.

————— Original Message-----

From: Michael Killeavy

Sent: September 22, 2611 12:29 PM
To: Deborah Langelaan

Cc: Kristin Jenkins; JoAnne Butler
Subject: Email to TCE ...

We need to tell John Mikkelson of TCE that we have responded to a Toronto Star question as
follows:

“Discussions with TransCanada, the company selected to develop the Oakville plant, are
continuing. These are ongoing discussions and we have no further information to provide at

this time.™
We do not know why the inquiry was made.
I will help draft the email.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

128 Adelaide S5t. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6871 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca




Aleksandar Kojic

From: Kristin Jenkins

Sent: September 30, 2011 11:20 AM

To: JoAnne Butler

Cc: Amir Shalaby; Colin Andersen

Subject; Consultation for KWCG Regicnal Planning

HiJoAnne. Planning in the region is at point where consultation is required. OPA group has started internal discussions
on what this would look like and had wanted to meet with the LDC members of the study group Oct 13 to discuss. Amir
and 1 agree that we should hit the pause button, for two reasons. First, because of OPA discussions with Cambridge
CAO and TCE discussions with mayor’s office on gas plant in Cambridge, we are going to need to do some outreach with
them in advance. Second, and bigger picture, it sounds like whoever forms the next government is going to want to
formalize a process for siting gas plants beyond what’s now required regulation wise which means we are going to need
to engage government on the consultation process. Communications with input from PSP and ER will put together a
piece for discussion at ETM Oct 12. Can you et me know who you would like Pat Phillips to follow-up with for ER input,
Kevin?

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthorjty.on,ca




<Aleksandar-Kojic

“From: : Kristin Jenkins

‘Sent: October 24, 2011 4:47 PM

To: Colin Andersen; JoAnne Butler; Michael Killeavy; Michael Lyle
Cc: Tim Butters; Mary Bernard; Patricia Phillips

Subject: Change in Media Relations Protocal

Importance; High

Minister's Officce does not want calls referred there. They want OPA to draft responses for
review and approval which OPA will then send to media. Below are recommended responses to
the calls. Tim please confirm capacity and CODs for OGS and Greenfield South for response to
third question.

John Spears, Toronto Star {mechanics of cancelling the contract - how it’s done,
has it been done)

-Not appropriate to fleat options publicly when we have not yet engaged the proponent which
is also something we don't want to highlight. Recommend:

The provincial government is commited to relocating the plant. WE want to do this fairly and
discuss options directly with the proponent not through the media. More information will be
made available as the process moves forward.

Tristin Hopper, National and Toronto desk of the National Post, request for OPA to
confirm status of develcpment

Recommended Response:

The provincial government is committed to relocating the plant. The plant has been under
construction since May 2011. More information will be available as the relocation process
moves forward.

Ian Harvey, Freelance Writer, Q: what was the output and cost for Oakville
estimated at. What was the date of cancellation. What is the output and cost for Mississauga
and what is the anticipated date of completion.

The Oakville Generating Station was to have had a capacity of 900 MW with an in service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled
before it obtained approvals. New transmission will replace the Oakville plant to ensure
local supply and reliability.

Greenfield South's capacity is 280 MW with an in service date of X. The cost to construct is
estimated at 3€@ to 400 million. Without this capacity in the southwest GTA, transmission
expansion will have to take place two to three years earlier than anticipated.




“-:Aleksandar-i Kojic

“From: _ " Tim Butters

-Sent: October 24, 2011 4:56 PM

To: Kristin Jenkins

-Subject: -RE: Change in Media Relations Protocal
Thanks -

Ian Harvey (third question) can wait - he just got back to me to say that his deadline is end
of day Wednesday.

Just so I'm clear, once the messages are reviewed by the exec/ SMEs they will go to the
ministry for review. Once reviewed, I'll send to the reporters?
Also, can the Spears response be used for Tanya as well?

TB

————— Original Message-----

From: Kristin Jenkins

Sent: October 24, 2611 4:47 PM

To: Colin Andersen; JoAnne Butler; Michael Killeavy; Michael Lyle
Cc: Tim Butters; Mary Bernard; Patricia Phillips

Subject: Change in Media Relations Protocal

Importance: High

Minister's Officce does not want calls referred there. They want OPA to draft responses for
review and approval which OPA will then send to media. Below are recommended responses to
the calls. Tim please confirm capacity and CODs for OGS and Greenfield South for response to
third question.

John Spears, Toronto Star (mechanics of cancelling the contract - how it’s done,
. has it been done)

~-Not appropriate to float options publicly when we have not yet engaged the proponent which
is also something we don't want to highlight. Recommend:

The provincial government is commited to relocating the plant. WE want to do this fairly and
discuss options directly with the proponent not through the media. More information will be
made available as the process moves forward. -

Tristin Hopper, National and Toronto desk of the National Post, request for OPA to
confirm status of development

Recommended Response:

The provincial government is committed to relocating the plant. The plant has been under
construction since May 2011. More information will be available as the relocation process
moves forward.

. Ian Harvey, Freelance Writer, Q: what was the output and cost for Oazkville
estimated at. What was the date of cancellation. What is the output and cost for Mississauga
and what is the anticipated date of completion.

1




The Oakville Generating Station was to have had a capacity of 908 MW.with an.in.service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled

before it obtained approvals. New transmission will replace the Oakville. .plant to ensure
local supply and reliability.

Greenfield South's capacity is 280 MW with an in service date of X. The cost to construct is
estimated -at 300 to 406 million. Without this capacity in the southwest GTA, transmission
expansion will have to take place two to three years earlier than anticipated.



‘Aleksandar Kojic

-From: Kristin Jenking

Sent: October 24, 2011 5:12 PM

To: Tim-Butters

Subject: Re: Change in Media Relations Protocal

Don't send anything until you hear from me.

----- Original Message -----

From: Tim Butters

Sent: Monday, October 24, 2011 ©4:55 PM

To: Kristin Jenkins

Subject: RE: Change in Media Relations Protocal

Thanks -

Ian Harvey (third question) can wait - he just got back to me to say that his deadline is end
of day Wednesday.

Just so I'm clear, once the messages are reviewed by the exec/ SMEs they will go to the
ministry for review. Once reviewed, I'll send to the reporters?
Also, can the Spears response be used for Tanya as well?

TB

————— Original Message-----

From: Kristin Jenkins

Sent: October 24, 2011 4:47 PM

To: Colin Andersen; JoAnne Butler; Michael Killeavy; Michael Lyle
Cc: Tim Butters; Mary Bernard; Patricia Phillips

Subject: Change in Media Relations Protocal

Importance: High

Minister's Officce does not want calls referred there. They want OPA to draft responses for
review and approval which OPA will then send to media. Below are recommended responses to
the calls. Tim please confirm capacity and CODs for OGS and Greenfield South for response to
third question.

. John Spears, Toronto Star (mechanics of cancelling the contract - how it’s done,
‘has it been done)

-Not appropriate to float options publicly when we have not yet engaged the proponent which
is also something we don’t want to highlight. Recommend:

The provincial government is commited to relocating the plant. WE want to do this fairly and

discuss options directly with the proponent not through the media. More information will be
made available as the process moves forward.

. Tristin Hopper, National and Toronto desk of the National Post, request for OPA to
confirm status of development

Recommended Response:




The provincial .government is committed to relocating the plant. The plant :has been under
construction since May 2@11. More information will be -available as the relocation process
moves forward.

Ian Harvey, Freelance Writer, Q: what was the output and cost for Oakville
estimated at. What was the date of cancellation. What is the output and cost for Mississauga
and what is the anticipated .date of completion.

The Oakville Generating Station was to have had a capacity of 900 MW with an in service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled
before it obtained approvals. New transmission will replace the Oakville plant to ensure
local supply and reliability.

Greenfield South's capacity is 280 MW with an in service date of X. The cost to construct is
estimated at 380 to 46@ million. Without this capacity in the southwest GTA, transmission
expansion will have to take place itwo to three years earlier than anticipated.



-Aleksandar Kojic

"From: Tirm Butters

-Sent: QOctober 24, 2011 5:14 PM

To: Kristin Jenkins

Subject: Re: Change in Media Relations Protocal
Okay. TB

----- Original Message -----

From: Kristin Jenkins

Sent: Monday, October 24, 2611 ©5:11 PM

To: Tim Butters

Subject: Re: Change in Media Relations Protocal

Don't send anything until you hear from me.

----- Original Message -----

From: Tim Butters

Sent: Monday, October 24, 2011 €4:55 PM

To: Kristin Jenkins

Subject: RE: Change in Media Relations Protocal

Thanks -

Ian Harvey {third question) can wait - he just got back to me to say that his deadline is end
of day Wednesday.

Just so I'm clear, once the messages are reviewed by the exec/ SMEs they will go to the
ministry for review. Once reviewed, I'll send to the reporters?
Also, can the Spears response be used for Tanya as well?

1B

----- Original Message-----
From: Kristin 3Jenkins

Sent: October 24, 2011 4:47 PM '
To: Colin Andersen; JoAnne Butler; Michael Killeavy; Michael Lyle :
Cc: Tim Butters; Mary Bernard; Patricia Phillips

Subject: Change in Media Relations Protocal

Importance: High

Minister's Officce does not want calls referred there. They want OPA to draft responses for
review and approval which OPA will then send to media. Below are recommended responses to
the calls. Tim please confirm capacity and CODs for OGS and Greenfield South for response to

third question.

John Spears, Toronto Star (mechanics of cancelling the contract - how it’s done,
has it been done)

-Not appropriate to float options publicly when we have not yet engaged the proponent which
is also something we don't want to highlight. Recommend:



The provincial:government .is commited to relocating the .plant. .WE want to.do this fairly and
discuss options directly with the proponent not through the media. More -information-will be
‘made -available-as the process -moves forward.

Tristin Hopper, National and Toronto desk of the National Post, request for OPA .to
confirm status of development

Recommended Response:

The provincial government is committed to relocating the plant. The plant has been under
construction since May 2011. More information will be available as the relocation process
moves forward. -

Ian Harvey, Freelance Writer, Q: what was the output and cost for Oakville
estimated at. What was the date of cancellation. What is the output and cost for Mississauga
and what is the anticipated date of completion.

The Oakville Generating Station was to have had a capacity of 966 MW with an in service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled
before it obtained approvals. New transmission will replace the Oakville plant to ensure
local supply and reliability.

Greenfield South's capacity is 280 MW with an in service date of X. The cost to construct is
estimated at 3680 to 406 million. Without this capacity in the southwest GTA, transmission
expansion will have to take place two to three years earlier than anticipated.



Aleksandar Kojic

From:

Sent:

To:
Attachments:

Hi Kristin,
Here’s the Chart |

Helena

-Helena'Edward

QOctober 25, 2011 5:05 PM
Kristin Jenkins
TransCanada & Greenfield South Chari .docx



Developer

Project

Proponent

System Impacts

TransCanada
Oakville
Generating
Station

-900 mw combined cycle
-$1.2 Billion construction
cost

- No environmental or
municipal approvals

-No Construction

-Experienced,
sophisticated gas
developer

-Public company
-Ongoing interest in

- OGS meet address
SWGTA supply &
reliability issues
-Without OGS
transmission upgrades

- One of many TCE gas investing in Ontario required by 2018
plants
Eastern Power | -280mw . -First gas plant - Greenfield South
Greenfield ;“223'400 m construction | _pivate fa mily-run address SWGTA supply
South Environmental & busine:ss & reliability issues

- Construction underway;
major expenses
committed

- Eastern’s biggest
project

- Low rate of return

to the Greenfieid
Project

transmission upgrades
required in 2015 or
2016




Aleksandar:Kojic

‘From:

Sent:

To:

Cc:
~Subject:
‘Attachments:

*Kristin Jenkins

Cctober 25, 2011 5:13 PM
Colin Andersen; JoAnne Builer; Michael Lyle; Michael Killeavy; Amir Shalaby

Brett Baker; Irene Mauricette
-Greenfield

Greenfield South Media Protocol.docx; Greenfield Messaging - 10-25-11.docx; OGS-GS
Comparison.docx

As discussed this morning, attached are drafts for your review and comment of an OPA/Ministry media protocol, key
messages and comparison between OGS and GS. We are currently working on Qs and As and will circulate a draft by

midday tomorrow.

Kristin

Kristin Jenkins] Vice President, Corporate Communications | Ontario Power Authority | 120 Adelzide Street West, Suite 1600 |
Toronto, ON M5SH 171 | tel. 416.262.6007 | fax. 416.967.1947 | www.powerguthority.on.ca




‘DRAFT .October:25,:2011

‘Greenfield South'Media Protocol

1.

OPA and Ministry of Energy will inform each other as soon as possible about media
inquiries and communications activities around Greenfield South.

The OPA and Ministry will share draft messaging for responses and statements in
advance of release.

The OPA and the Ministry will initiate their approval processes as soon as possible. If
necessary the Ministry will escalate to Cabinet Office.

The Ministry and the OPA will commit to timely approval of messaging to ensure that
that deadlines are met and good relations with media are maintained.

Shouid responses be delayed to 30 minutes hefore deadline, OPA will inform the
Ministry that the deadline is approaching and the messaging will be deemed approved if
there is no final word within those 30 minutes.




-DRAFT:& CONFIDENTIAL

OPA ASKS EASTERN TO STOP CONSTRUCTION AND TO START DISCUSSIONS TO MUTUALLY AGREE ON
TERMS TO RELOCATE THE PLANT

EASTERN SAYS YES:

1) NEGOTIATED AGREEMENT

Side-deal to stop construction while negotiations take place

¢ Relocation deal possible

e Financial settlement possible

» Negotiations break down move to other options — unilateral termination of contract or legislation as
set out below
Communications impact — best case scenario, construction stops and perceived collaborative
process underway

KEY MESSAGES :

* OPA and Eastern Power have mutually agreed to enter into negotiations to discuss opportunities for
relocating the Greenfield South power plant to a more suitable location.

* Construction at the Greenfield South site has now stopped.

e OPAis seeking an agreement that provides both fair treatment for Eastern Power and value for
Ontario ratepayers.

e  More details will be made available when the negotiations are concluded.

e Electricity supply in the southwest GTA is sufficient at this time. Planned transmission upgrades will
need to be accelerated but will be able to accommodate the need the Greenfield plant was intended
to serve.

e OPA cannot speculate on the outcome of these talks and will not be making further public
comments while they are underway.

EASTERN SAYS NO:

1) NEGOTIATED AGREEMENT

* Relocation deal possible

* Financial compensation deal possible

* [f negotiations unsuccessful move to other options — unilateral termination or legistation

* The plant could be completed and operated as a merchant plant without OPA contract
Communications impact — problematic because construction continues

KEY MESSAGES

OPA and Eastern Power have mutually agreed to enter into negotiations to discuss opportunities for
relocating the Greenfield South power plant to a more suitable location.

Eastern Power Is exercising its legal right to continue construction at the current site despite
requests that they stop construction while negotiations are underway.

OPA is seeking an agreement that provides both fair treatment for Eastern Power and value for
Ontario ratepayers.




More details will be made availabie when the negotiations ar-'e concluded.
Electricity supply in the southwest GTA is sufficient at this time. Planned transmission upgrades will

need to be accelerated but will be able to accommodate the need the Greenfield plant was intended
to serve. :

OPA cannot speculate on the outcome of these talks and will not be making further public
comments while they are underway.

OPA UNILATERAL TERMINATION OF CONTRACT

Limits taxpayer/ratepayer exposure as Eastern now required to mitigate damages
Litigation likely

Construction not guaranteed to stop

Without OPA contract, plant still could be completed and operated as a merchant plant

Communications impact — negative as the government’s plan for relocation viewed as failing,
costing a lot of money due to likely litigation. And, the plant potentially continues to get built.

KEY MESSAGES

3)

OPA hoped to reach a negotiated agreement that provided fair treatment to Eastern Power and
value to Ontario taxpayers and ratepayers. Unfortunately, this was not possible.

OPA has terminated the contract with Eastern Power in order to protect the interests of taxpayers
and ratepayers. Eastern Power will now be responsible for any additional costs if they choose to
continue construction of the plant.

Electricity supply in the southwest GTA is sufficient at this time. Planned transmission upgrades will
need to be accelerated but will be able to accommodate the need the Greenfield plant was
intended to serve.

OPA will not be making any further public comments as this matter is now the subject of a legal
proceeding. - '

LEGISLATION
Construction stops and merchant facility not possible

Communications impact - government’s plan for relocation viewed as failing; sends chill through
investment community; litigation likely and perceived as costly route

KEY MESSAGES {(Government)

The provincial government hoped that a negotiated agreement could have been reached that
provided fair treatment to Eastern and value to Ontario taxpayers/ratepayers.

Unfortunately, Eastern Power was not interested in negotiating such an agreement and refused to
stop construction of the plant.

Legislation is the only option that guarantees that the Greenfield South plant is not built and
operated in Mississauga.

OPA/government will not be making any further public comments as this matter is now the subject
of legal proceedings.



Developer Project Proponent System Impacts
TransCanada 900 MW combined Experienced, OGS meet address SWGTA
. cycle sophisticated developer supply & reliability issues
Oakville $1.2 B construction Public company Without OGS transmission
cost Ongoing interest in upgrades required by
Generating No environmental or investing in Ontario 2018
Station municipal approvals Owns and operates two

Pre-construction

One of many TCE gas
plants

Procured through OPA-
led RFP process
Self-financed

other gas plants in
Ontario

Eastern Power

Greenfield
South

280 MW combined
cycle

$300-400 M
construction cost
Environmental &
Municipal approvals
Construction
underway; major
expenditures
committed

OPA contract provides
low rate of return
Procured through
Ministry-led RFP
process

Secured lenders

First gas plant for
developer -

Private family-run
business

Emotional attachment to
the Greenfield South
Project

Greenfield South address
SWGTA supply & reliability
issues

Without GS transmission
upgrades required in 2015
or 2016







-Aleksandar Kojic

“From: -Joe Toneguzzo

‘Sent: October 25, 2011 6:07 PM

To: JoAnne Butler; Michael Lyle; Kristin Jenkins
Cc: Amir Shalaby, George Pessione

'Subject: FW: Greeniield

Amir requested that 1 forward the following comments related to the OGS-GS Comparison:

Current studies indicate the dates for transmission upgrades required in the file named OGS-GS Comparison are not as
urgent than indicated.

See changes to dates in Red to be incorporated in the System Impacts Column copied below:

System Impacts

o OGS addressed SWGTA
supply & reliability issues

s  Without OGS transmission
upgrades required by
2019

e Greenfield South
addressed SWGTA supply
& reliability issues i

e Without GS transmission '
upgrades required in 2018 -
or 2017

This timing provides standard planning lead times for completing studies, obtaining approvals and implementing the
required facilities.

Please let me know if any guestions.

Thanks - Joe

From: Amir Shalaby
Sent: Tuesday, October 25, 2011 5:15 PM
Tao: Joe Toneguzzo; George Pessione

- Subject: Fw: Greenfield

Take a scan and tell me if have concerns

From: Kristin Jenkins

Sent: Tuesday, October 25, 2011 05:12 PM

To: Colin Andersen; JoAnne Butler; Michael Lyle; Michael Killeavy; Amir Shalaby
Cc: Breit Baker; Irene Mauricette

:Subject: Greenfield



-As discussed-this - morning,.attached are drafts-for.your review.and comment of-an.0PA/Ministry media:protocol, key
-messages-and comparisor:between 0GS-and GS. - We-are currently working on Qs-and As-and will circulate-a draft:by
- piidday tomorrow.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 {
Toronto, ON MSH 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.gn.ca



‘Aleksandar Kojic

‘From: Kristin Jenkins

‘Sent: October 25, 2011 6:10 PM
To: Joe Toneguzzo

Subject: Re: Greenfield

Thanks.

From: Joe Toneguzzo

Sent: Tuesday, October 25, 2011 06:07 PM
To: JoAnne Butler; Michael Lyle; Kristin Jenkins
Cc: Amir Shalaby; George Pessione

Subject: FW: Greenfield

Amir requested that | forward the following comments related to the OGS-GS Comparison:

Current studies indicate the dates for transmission-upgrades required in the file named OGS-GS Comparison are not as
urgent than indicated.

See changes to dates in Red to be incorporated in the System Impacts Column copied below:

System Impacts

e (OGS addressed SWGTA
supply & reliability issues

- Without OGS transmission
upgrades required by
2019

s Greenfield South
addressed SWGTA supply
& reliabitity issues

*  Without GS transmission
upgrades required in 2018
or 2017

This timing provides standard planning lead times for completing studies, obtaining approvals and implementing the
required facilities.

Please let me know if any questions.

Thanks - Joe

From: Amir Shalaby

Sent: Tuesday, October 25, 2011 5:15 PM
To: Joe Toneguzzo; George Pessione
Subject: Fw: Greenfield




Take a scan and tell me if have concerns

- From::Kristin-Jenkins

“Sent: Tuesday, October-25,2011 0512 PM

-To: Colin Andersen;-JoAnne: Butler; Michael Lyle; Michael Killeavy; Amir-Shalaby
-€c:-Bretk Baker;:Irene Mauricette

:Sabject: Greenfield

- As discussed this morning, attached are drafts'for.your review and comment of an.OPA/Ministry media.protocel; key
messages-and comparison between OGS-and GS. - We-are currently working on Qs-and-As-and will circulate-a draft by
midday tomorrow.

Kristin

Kristin Jenkins] Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 171 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca



‘Aleksandar Kojic

From: “Michael Lyle

Sent: October 25,2011 8:29 PM

To: -Kristin Jenkins; Colin Andersen; JoAnne Butler; Michael Killeavy; Amir Shalaby
Ce: ‘Brett Baker; irene Mauwyiceite

Subject: Re: Greenfield

A few comments first on key messages document. First under Eastern says No negotiated agreement perhaps could add
bullet saying "Eastern continues construction while negotiations ongoing™ at the beginning. In bullet 4 could add at end
"as all necessary regulatory approvals are in place”. In Chart on TCE under project, | believe that some approvals had

* been received although Michael K will have a better recollection on this.

From: Kristin Jenkins

Sent: Tuesday, October 25, 2011 05:12 PM

To: Colin Andersen; JoAnne Butler; Michael Lyle; Michael Killeavy; Amir Shalaby
Cc: Brett Baker; Irene Mauricette

Subject: Greenfield

As discussed this morning, attached are drafis for your review and comment of an OPA/Ministry media protocol, key
messages and comparison between OGS and GS. We are currently working on Qs and As and will circulate a draft by
midday tomorrow.

Kristin

Kristio Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON MSH 1T1 | tel. 416.969.6007 | fax, 416,967.1947 | www.powerauthority.on.ca




‘AleksandarKojic

‘Fram:

Sent:

To:

.Cc:

“Subject:
-Attachments:

Updated drafts attached.

Kristin-denkins

October 26, 2011 12:01 PM
Colin Andersen; Michael Lyle; Michael Killeavy; Amir Shalaby;. JoAnne Bufler
Patricia Phillips; Irene Mauricette; Brett Baker

‘Greenfield Materials

Greenfield Messaging - 10-25-11.docx; Greenfield South Media Protocol.docx; OGS-GS
Comparison.docx

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority,on.ca




. DRAFT & CONFIDENTIAL

-KEY MESSAGING
"RESOLVING GREENFIELD-SOUTH

BACKGROUND . . .

The pravincial government has authorized the OPA to start discussions with Fastern Power to relocate
the Greenfield South power plant to a more suitable location. As a first step, the OPA will ask Eastern to
stop construction and to enter discussions to mutually agree on relocation terms. This document sets
out the possible scenarios that could develop from this request along with the associated recornmended
key messages.

EASTERN SAYS YES TO STOPPING CONSTRUCTION AND STARTING DISCUSSIONS:

1) NEGOTIATED AGREEMENT
» Side-deal to stop construction while negotiations take place
Relocaticn deal possible

¢ Financial settlement possible

¢ Negotiations break down move to other options — unilateral termination of contract or legislation as
set out below
Communications Impact - best case scenario, construction stops and perceived collaborative
process underway

KEY MESSAGES

s OPA and Eastern Power have mutually agreed to enter into negotiations to discuss opportunities for
relocating the Greenfield South power plant to a more suitable location. ~

¢ Construction at the Greenfield South site has now stopped.

» OPAIls seeking an agreement that provides both fair treatment for Eastern Power and value for
Ontario ratepayers.

e More details will be made available when the negotiations are concluded.

o Electricity supply in the southwest GTA is sufficient at this time. Planned transmission upgrades will
need to be accelerated but will be able to accommodate the need the Greenfield plant was intended
to serve.

« OPA cannot speculate on the cutcome of these talks and will not be making further public
comments while they are underway.

EASTERN SAYS NO TO STOPPING CONSTRUCTIONS:

1) NEGOTIATED AGREEMENT

¢ Construction continues during negotiations

* Relocation deal possible

« Financial compensation deal possible _

¢ If negotiations unsuccessful move to other options — unilateral termination or legislation

s Asall required regulatory approvals are in place, the plant could be completed and operated as a
merchant plant without OPA contract




Communications impact — problematic because construction cdntinues; likely creates perception
Eastern will receive lucrative deal because government under enormous pressure to settle. quickly to
stop construction '

KEY MESSAGES

OPA and Eastern Power have mutually agreed to enter into negotiations to discuss opportunities for
refocating the Greenfield South power plant to a more suitable location.

Eastern Power is exercising its legal right to continue construction at the current site despite
requests that they stop construction while negotiations are underway.

OPA is seeking an agreement that provides both fair treatment for Eastern Power and value for
Ontario ratepayers.

More details will be made available when the negotiations are concluded. :
Electricity supply in the southwest GTA is sufficient at this time. Planned transmission upgrades will
need to be accelerated but will be able to accommodate the need the Greenfield plant was intended
to serve.

OPA cannot-speculate on the outcome of these talks and will not be making further public
comments while they are underway.

OPA UNILATERAL TERMINATION OF CONTRACT

Limits taxpayer/ratepayer exposure as Eastern now required to mitigate damages
Litigation likely

Construction not guaranteed to stop

Without OPA contract, plant still could be completed and operated as a merchant plant

Communications impact — negative as government’s plan for relocation viewed as failing, costing a
lot of money due to likely litigation and because plant potentially continues to get built and
operated as merchant facility

KEY MMESSAGES

3)

OPA hoped to reach a negotiated agreement that provided fair treatment to Eastern Power and
value to Ontario taxpayers and ratepayers Unfortunately, Eastern Power did not support this
approach.

OPA has terminated the contract with Eastern Power in order to protect the interests of taxpayers
and ratepayers. Eastern Power will now be responsible for any additional costs if they choose to
continue construction of the plant.

Electricity supply in the southwest GTA is sufficient at this time. Planned transmission upgrades will
need o be accelerated but will be able to accommodate the need the Greenfield plant was intended
to serve.

OPA will not be making any further public comments as this matter is now the subject of a legal
proceeding.

LEGISLATION
Construction stops and merchant facility not possible

Communications impact - government’s plan for relocation viewed as failing; sends chill through
investment community; litigation likely and perceived as very costly



*KEY MESSAGES (Government)
* “The provincial government hoped that a negotiated agreement could have been reached that
provided fair treatment to Eastern and value to Ontario taxpayers/ratepayers.
‘s Unfortunately, Eastern Power was not interested in negotiating such an agreement and refused to
-stop construction of the piant.
¢ legislation is the only option that guarantees that the Greenfield South plant is not built and
operated in Mississauga.
s  OPA/government will not be making any further public comments as this matter is now the subject
of legal proceedings.



‘DRAFT QOctober.25,.2011

Ontario:Power Authority/Ministry of Energy
‘Greenfield South Media Protocol

1. OPA and Ministry of Energy will inform each other as-soon-as possible about media
inquiries and communications activities around Greenfield South.

2. The OPA and Ministry will share draft messaging for responses and statements in
advance of release.

3. The OPA and the Ministry will initiate their approval processes as soon as possible. If
necessary the Ministry will escalate to Cabinet Office.

4. The Ministry and the OPA will commit to timely approval of messaging to ensure that
that deadlines are met and good relations with media are maintained.

5. Should responses be delayed to 30 minutes before deadline, OPA will inform the
Ministry that the deadline is approaching and the messaging will be deemed approved if
there is no final word within those 30 minutes.



Comparison of Oakville Generating Station and Greenfield South Power Plant

Developer Project Proponent System Impacts
TransCanada 900 MW combined cycle Experienced, OGS addressed SWGTA
$1.2 B construction cost sophisticated developer supply & reliability issues
Oakville No environmental or Public company Without OGS,
Generating Station municipal approvals Ongoing interest in transmission upgrades

Pre-construction

One of many TCE gas
plants

Procured through OPA-
led RFP process
Self-financed

investing in Ontario
Owns and operates two
other gas plants in
Ontario

required by 2019

Eastern Power

Gr‘éenfield South
Power Plant

280 MW combined cycle
$300-400 M
construction cost
Environmental &
municipal approvals
Construction underway;
major expenditures
committed

OPA contract provides
low rate of return
Procured through
Ministry-led REP process
Secured lenders

First gas plant for
developer

Private family-run
business

Emotional attachment to
the Greenfield South
Project

Greenfield addressed
SWGTA supply &
reliability issues
Without Greenfield
transmission upgrades
required in 2017 or 2018




Aleksandar Kojic

From: Kovesfalvi, Sylvia (ENERGY) [Syivia.Kovesfaivi@antario.ca]
Sent: November 21,2011 1242 PM -

To: "Kristin Jenkins

Subject: ‘RE: Greenfield - Toronto Star & Mississauga News

Ok — thanks.

From: Kristin Jenkins [mailto:Kristin.Jenkins@powerauthority.on.ca}
Sent: November 21, 2011 12:26 PM

To: Kovesfalvi, Sylvia (ENERGY)
Subject: RE: Greenfield - Toronto Star & Mississauga News

Will do. As you know Tim usually does this — and much better than me — but I did the Star call without him.

From: Kovesfalvi, Sylvia (ENERGY) [mailto:Sylvia.Kovesfalvi@ontario.ca]
Sent: November 21, 2011 12:25 PM

To: Kristin Jenkins

Subject: FW: Greenfield - Toronto Star & Mississauga News

Thanks for the info below Kristin. Please include Paola Gemmiiti, Paul Gerard and me in the distribution — thanks very
much.

ps ~ I'm finalizing the QA's for our records and will be sending that over this afternoon. Will incorporate Q’s that are
coming in today (these were covered in an early, general QA).

From: Cayley, Daniel (ENERGY)

Sent: November 21, 2011 12:21 PM

To: Kovesfalvi, Sylvia (ENERGY); Morton, Robert (ENERGY); Kulendran, Jesse (ENERGY); Gerard, Paul (ENERGY)
Cc: King, Ryan (ENERGY); Nutter, George (ENERGY); Gemmiti, Paola (ENERGY)

Subject: FW: Greenfield - Toronto Star & Mississauga News

FYI

Daniel Cayley

Issues and Media Officer
Communications Branch

Ministries of Energy and Infrastructure
Office: (416) 325-0781

BB: (416) 347-4677
daniel.cavley@ontario.ca

é Please consider the environment before printing this e-mail

From: Kristin Jenkins [mailto:Kristin.Jenkins@powerauthority.on.ca]

‘Senti November 21,2011 12:16 PM

To: Botond, Erika (ENERGY); Kett, Jennifer (ENERGY); Cayiey, Daniel (ENERGY), Tim Butters; Patricia Phillips; Colin
Andersen; Michael Lyle

Subject: Greenfield - Toronto Star & Mississauga News

I spoke to Tanya Talaga. Pretty much focused on cost issue but a couple of other issues came up that 1 want to flag. She
asked about-the ongoing need in SWGTA for additional electricity supply which raised the issue of the transmission that
will be built to replace the cancelled Oakville plant. She also asked if the Greenfield plant would be relocated in the

1




+SWGTA. l:told:her-that relocation.was partof discussion with.Greenfield.and could -not get into:the.details. - ;also.said
sthat | was not:aware if the.government had made any comments on relocating the plant in'the GTA or not-and
:suggested she follow up with‘the:;government on‘that. -Mississauga News just wanted-to know'if-there:was-any
‘additional information on costs'etc'that could be provided. ltold-the reporterthere isn't at:this‘time.

=.Wefve~also;had calls-from-the Karen Howlett,John-Spears-and Christian:Gregoire-at-Radio.Canada. - Have left messages
swith:them. -Will send.you summary:after. we connect.

Kristin

Kristin Jenkins] Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named recipient{s) above and may contain information that is
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination,
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error,
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message.




Aleksandar-Kojic

.From: Kristin Jenkins

-Sent: ‘November 21, 2011 1:06 PM

To: Colin Andersen

Subject: RE: Greenfield - Toronto Star & Mississauga News

| just talked to him. Asked me what else | could tell him, [ said not much at this time as discussions continue. He said
what’s new then? and | said construction is stopping. He said what did OPA give to get that, is there a settlement, is
there an arbitration process? | said talks still underway and | don’t have any more details at this time. He said ok and
that he would stop pestering me and that was it. Do you have a minute when you get back? | want to run some
questions and answers by you on the need for the plant before | send to ministry.

From: Colin Andersen

Sent: November 21, 2011 1:00 PM

To: Kristin Jenkins _

Subject: Re: Greenfield - Toronto Star & Mississauga News

Tks. JS is here at oen.

From: Kristin Jenkins

Sent: Monday, November 21, 2011 12:15 PM

To: 'Botond, Erika (ENERGY)' <Erika.Botond@ontario.ca>; Kett, Jennifer (ENERGY) <Jennifer.Kett@ontario.ca>; 'Cayley,
Daniel (MEI)' <Daniel.Cayley@ontario.ca>; Tim Butters; Patricia Phillips; Colin Andersen; Michael Lyie

Subject: Greenfield - Toronto Star & Mississauga News

1 spoke to Tanya Talaga. Pretty much focused on cost issue but a couple of other issues came up that | want to flag. She
asked about the ongoing need in SWGTA for additional electricity supply which raised the issue of the transmission that
will be built to replace the cancelled Oakville plant. She also asked if the Greenfield pfant would be relocated in the
SWGTA. | told her that relocation was part of discussion with Greenfield and could not get into the details. | also said
that | was not aware if the government had made any comments on relocating the plant in the GTA or not and
suggested she foliow up with the government on that. Mississauga News just wanted to know if there was any
additional information on costs etc that could be provided. | told the reporterthere isn't at this time.

We've also had calis from the Karen Howlett, John Spears and Christian Gregoire at Radio Canada. Have left messages
with them. Will send you summary after we connect.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Taronto, ON MSH 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca



Aleksandar Kojic.

From: JoAnne Butler

Sent: October 18, 2010 5:11 PM
To: Michael Killeavy

Subject: RE: Meeting tomorrow

I know...but our hands are tied anyway...government has backed us into a corner....doubt that
“we will be allowed to go to litigation so let's just get on with it and see what options they
can put forward...

JoAnne C. Butler
Vice President, Electricity Resources
Ontario Power Authority ' .- -

120 Adelaide Street West, Suite 1608
Toronto, Ontario M5H 1T1

416-969-6005 Tel.
416-969-6071 Fax.
joanne.butlerflpowerauthority.on.ca

————— Original Message-----

From: Michael Killeavy

Sent: Lunes, 18 de Octubre de 2816 ©85:18 p.m.
To: JoAnne Butler

Subject: Re: Meeting tomorrow

Until we have litigation counsel on board we need to be careful. We don't want to get
suckered into anything.

You know I love planners.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

----- Original Message-----

From: JoAnne Butler

To: Michael Killeavy; Deborah Langelaan
CC: Amir Shalaby

Sent: Mon Oct 18 17:92:60 2018

Subject: RE: Meeting tomorrow

This came out of our Friday meeting. We have not brought in the lawyers yet.
' 1



Deb, you should probably make sure that Mike is aware of it anyway...good point...

ice

JoAnne C. Butler
Vice President, Electricity Resources
Ontario Power Authority

126 Adelaide Street West, Suite 1600
~ Toronto, Cntaric M5H 1T1

416-969-6605 Tel.
416-969-6071 Fax.

joanne.butler@powerauthority.on.ca

----- Original Message-----

From: Michael Killeavy

Sent: lunes, 18 de Octubre de 2019 05:00 p.m.
To: Deborah Langelaan; JoAnne Butler

Cc: Amir Shalaby

Subject: Re: Meeting tomorrow

Does Mike Lyle know that this meeting is being held and does he think we ought to
participate?

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide 5t. West, Suite 16©0
Toronto, Ontario, M5H 1Tl
416-969-6288 (office)

416-969-6071 (fax)

. 416-528-9788 (cell)
Michael.killeavy@powerauthority.on.ca

————— Original Message-----

From: Deborah Langelaan

To: JoAnne Butler

CC: Michael Killeavy; Amir Shalaby
Sent: Mon Oct 18 16:58:20 2018
Subject: FW: Meeting tomorrow

JoAnne;

Do you have a copy of the briefing document TCE refers to below?

Deb



Deborah Langelaan | Manager, Natural Gas Projects|OPA | Suite 1680 - 120 Adelaide St. W. |

Toronto, ON M5H 1T1 | _
T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca

<mailto:%7Cdeborah.langelaan@powerauthorify.on.ca> |

_From: Terry Bennett [mailto:ferry bennetifdtranscanada.com]
Sent: October 18, 2816 4:55 PM

To: Deborah Langelaan

Subject: Meeting tomorrow

Deborah, I don’t think we need a detailed agenda for tomorrow’s meeting, but I thought
providing an overall objective might be helpful. To that end, here is my take on the
objective - please feel free to add or edit as you see fit:

To review the overall electrical system supply and demand for the Province and to identify
regional needs for energy infrastructure and their timing. We are hoping Amir can provide
the views of the OPA planning group. TransCanada can provide information on the
alternatives we provided to the government (I believe the OPA has the briefing document
outlining these), and information on our sites at Halton Hills and Cambridge.

Regards, Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.



Aleksandar Kojic

From: Sebastiano, Rocco [RSebastiano@osler.com]

Sent: October 8, 2010 11:59 AM

To: Michaei Killeavy

Cc: Smith, Eiliot ,

Subject: Trans-Canada Oakville CES Contract
Michael, o ) T T -

Not sure how the “cancellation” of the Oakville project is going to play out contractually, but I thought that I
would reach out to you to keep in mind that whatever the approach, the OPA needs to keep in mind potentially
implications relating to TCE’s Section 1.6 claim on Oakville and the other facilities. '

Needless to say, if we can be of assistance on bigger picture considerations on how to handle all of this, we’d
be pleased to assist.

Regards, Rocco

Rocco Sebastiano
Partner

416.862.5859 DIRECT
416.862.6666 FACSIMILE

rsebastiano@osler.com

Osler, Hoskin & Harcourt | .LP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

[F] ===

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel ef
soumis & des droits d'auteur. 1l est interdit de I'viiliser ou
de le divulguer sans autorisafion.




Aleksandar Kojic

From: Michael Killeavy

Sent: October 8, 2010 12:02 PM

To: ‘ 'RSebashano@@oﬁerconf

Cc: 'ESmith@osler.com’

Subject: Re: Trans-Canada Qakville CES Contract

-Thank you. We appreciate-the heads up.
Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide St. West, Suite 1608
Torento, Ontario, MS5H 1T1

416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

————— Original Message-----

From: Sebastiano, Rocco <RSebastiano@osler.com>
To: Michael Killeavy

CC: Smith, Elliot <ESmith@osler.com>

Sent: Fri Oct @8 11:59:26 2610

Subject: Trans-Canada Oakville CES Contract

" Michael,

Not sure how the “cancellation” of the Oakville project is going to play out contractually,
but I thought that I would reach out to you to keep in mind that whatever the approach, the
OPA needs to keep in mind potentially implications relating to TCE’s Section 1.6 claim on

Dakville and the other facilities.

Needless to say, if we can be of assistance on bigger picture considerations on how to handle

all of this, we’d be pleased to assist.

Regards, Rocco

http://www.osler.com/img/email logo.gif <htip://www.osler.com/img/email logo.gif>

Rocco Sebastiano
Partner



416.862.5859

DIRECT

416.862.6666

FACSIMILE

rsebastianofosler.com

Osler, Hoskin & Harcourt LLP
Box 5@, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B3

http://www.osler,com/img/email website.gif <http://www.osler.com/>
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This e-mail message is privileged, confidential and subject to copyright. Any unauthorized
use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et soumis a des droits d'auteur.
I1 est interdit de 1l'utiliser ou de le divulguer sans autorisation.

st e e e s e e e e sk o ok o ok ok o ook ok ke ke s sobeok ok ok ok ok ok sk ke e s e o sk ok sk o s ke ok sk sk ok ok sk kel kel o o o ok o o oK o oK



Aleksandar Kojic

From: . Deborah Langelaan

Sent: ~ QOctober13, 2010 1:58 PM

To:: Michael Killeavy

Subject: SWGTA :
. Attachments: TransCanda Energy Ltd- October 7 2010.pdf

Michael;

Attached is a copy of the letter that was sent-to TCE.

Deb

Deborah Langelaan | Manager, Natural Gas Projects | OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |

T:416.969.6052 | F: 416.957.1947 [ | deborah.langelaan@powerauthority.on.ca |



120 Adelaide Street West
Suite 1600
Toronto, Ontario MSH 1T1

T 416-967-7474
F 416-967-1947
WwWW. powerautharity.on.ca

October 7, 2010

TransCanada Energy Ltd.
450-1* Street
Calgary, AB T2P 5H!

Attn:  Alex Pourbaix,
President,
Energy and Oil Pipelines

Dear Mr, Pourbaix :

Re: Southwest GTA Clean Energy Supply Contract (the “Contract™) between TransCanada
Energy Lid. and Ontario Power Authority (the “OPA™) dated October 9, 2009

As you are no doubt aware, the Minister of Energy today announced that your Oakville gas plant will not
proceed. This announcement is supported by the OPA’s planning analysis of the current circumstances
in southwest GTA.

The OPA will not proceed with the Contract. As a result of this, the OPA acknowiedges that you are
entitled to your reasonable damages from the OPA, including the anticipated financial value of the
Contract. We would like to begin negotiations with you to reach mutual agreement to terminate the
Contract.

Given Ontario’s ongoing need for power generation projects and your desire to generate power in
Ontario, we wish to work with you to identify other projects and the extent to which such projects may
compensate you for termination of the Contract while appropriately protecting the interests of ratepayers,

You are hereby directed to cease all further work and activities in connection with the Facility (as
defined in the Contract), other than anything that may be reasonably necessary in the circumstances to
bring such work or activities to a conclusion.

We undertake that we will not disclose this letter without giving you prior notice and we request that you
do the same.

Sincerely,

ONTARIO POWER AUTHORITY

Per:_ {47 fAr" W'Y
Name: Colin Andersen
Title: Chief Executive Officer




Aleksandar Kojic

From: ‘ ‘ JoAnne Butler

Sent: T " October 18, 2010 5:01 PM

To: ' Deborah Langelaan™ X '
Cc: _ Michael Killeavy; Amir Shalaby, Ben Chin
Subject: RE: Meeting tomorrow

| do not have the document...Ben or Amir might have it. .
JCB

JoAnne C. Butler
Vice President, Electricity Resources
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario M5H 1T1

416-969-6005 Tel.
416-869-6071 Fax.

joanne. butler@powerauthority.on.ca

From: Deborah Langelaan

Sent: Lunes, 18 de Octubre de 2010 04:58 p.m.
To: JoAnne Butler

Cc: Michael Killeavy; Amir Shalaby

Subject: FW: Meeting tomorrow

JOANne;

Do you have a copy of the briefing document TCE refers to below?
Deb

Deborah Langelaan | Manager, Natural Gas Projécts]OPA [

Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Terry Bennett [mailto:terry bennett@transcanada.com]
Sent: October 18, 2010 4:55 PM

To: Deborah Langelaan

Subject: Meeting tomorrow

Deborah, [ don't think we need a detailed agenda for fomorrow's meeting, but | thought providing an overal! objective
might be heipful. To that end, here is my take on the objective — please feel free to add or edit as you see fit:

To review the overall electrical system supply and demand for the Province and fo identify regional needs for energy
infrastructure and their timing. We are hoping Amir can provide the views of the OPA planning group. TransCanada can
provide information on the alternatives we provided to the government (I believe the OPA has the briefing documernit
outlining these), and information on our sites at Halton Hills and Cambridge.

Regards, Terry



This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original

message. Thank you.



Aleksandar Kojic

From: =+« - -~ AmlrShaIaby

Sent: October 18, 2010 5:14 PM

To: JoAnne Butler Deborah Langelaan
Co: Michael Killeavy; Ben Chin
Subject: : RE: Meeting tomorrow

I do not have any documents

From: JoAnne Butler

Sent: Monday, October 18, 2010 5:01 PM
To: Deborah Langelaan

Cc: Michael Killeavy; Amir Shalaby; Ben Chin
Subject: RE: Meeting tomorrow

[ do not have the document...Ben or Amir might have it...
JCB

JoAnne C. Butler
Vice President, Electricity Resources
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toranto, Ontario M&H 1T1

416-969-6005 Tel.
416-969-6071 Fax.
joanne.butler@powerauthority.on.ca

From: Deborah Langelaan

Sent: Lunes, 18 de Octubre de 2010 04:58 p.m.
To: JoAnne Butler

Cc: Michael Killeavy; Amir Shalaby

Subject: FW: Meeting tomorrow

JoAnne;

Do you have a copy of the briefing document TCE refers to below?
Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |

Suite 1600 - 120 Adelaide St. W. | Toronto, ON MS5H 1T1 |
T: 416.969.6052 | F: 416.967.1947 | j deborah.langelaan@powerauthotity.on.ca |

From: Terry Bennett [mailto:terry bennett@transcanada.com]
Sent: October 18, 2010 4:55 PM

To: Deborah Langelaan
Subject: Meeting tomortow -

Debarah, | don't think we need a detailed agenda for tomorrow's meeting, but | thought providing an overall objective
might be helpful. To that end, here is my take on the objective — please feel free fo add or edit as you see fit:
1



To review the overall electrical system supply and demand for the Province and to identify regional needs for energy
infrastructure and their timing. We are hoping Amir can provide the views of the OPA planning group. TransCanada can
provide information on the alternatives we provided to the government (I believe the OPA has the briefing document
outlining these), and information on our sites at Halton Hills and Cambridge.

Regards, Terry

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.



Aleksandar Kojic

From: Deborah Langelaan
Sent:. October 18, 2010 5:39 PM
To: Michael Lyle ,
Cc: JoAnne Butler; Michael Killeavy
Subject: Fw: Meeting tomorrow
- Mike;

Last Friday afternoon JoAnne, Ben and I met with representatives of TransCanada to discuss
the repudiation of the SW GTA contract. It was the inaugral meeting and it went well. TCE
indicated that their preference is to move the Facility to another location and they
suggested it was also the Province's preference. As you will see in Terry's e-mail below we
will be meeting tomorrow afternoon to discuss ON demand/supply and regional needs for
infrastructure. As was the case for Friday's meeting this meeting is without lawyers.

Deb

----- Original Message-----

From: Terry Bennett <terry bennett@transcanada.com>
To: Deborah Langelaan

Sent: Mon Oct 18 16:54:59 2018

Subject: Meeting tomorrow

Deborah, I don’t think we need a detailed agenda for tomorrow’s meeting, but I thought
providing an overall objective might be helpful. To that end, here is my take on the
objective - please feel free to add or edit as you see fit:

To review the ovérall electrical system supply and demand for the Province and to identify
regional needs for energy infrastructure and their timing. We are hoping Amir can provide
the views of the OPA planning group. TransCanada can provide information on the
alternatives we provided to the government (I believe the OPA has the briefing document
outlining these), and information on our sites at Halton Hills and Cambridge.

Regards, Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.



Aleksandar Kojic

From: Deborah Langelaan

Sent: Octaber 18, 2010 7:39 PM

To: Ben Chin; Amir Shalaby; JoAnne Butler
Cc: o Michael Killeavy

Subject: Re: Meeting tomorrow

It's ok - Terry will bring a copy to tomorrow'’'s meeting.
Deb

----- Original Message-----

From: Ben Chin

To: Amir Shalaby; JoAnne Butler; Deborah Langelaan
CC: Michael Killeavy

Sent: Mon Oct 18 18:88:36 2018

Subject: Re: Meeting tomorrow

Amir, I think you did get something from TC that they submitted to gov previously?

----- Original Message-----

From: Amir Shalaby

To: JoAnne Butler; Deborah Langelaan
CC: Michael Killeavy; Ben Chin

Sent: Mon Oct 18 17:13:43 2810
Subject: RE: Meeting tomorrow

I do not have any documents

From: JoAnne Butler’
Sent: Monday, October 18, 2010 5:01 PM

To: Deborah Langelaan
Cc: Michael Killeavy; Amir Shalaby; Ben Chin

Subject: RE: Meeting tomorrow

I do not have the document..Ben or Amir might have it..
JCB

JoAnne C. Butler

Vice President, Electricity Resources

Ontario Power Authority



126 Adelaide Street West, Suite 1660

Toronto, Ontario MSH 1T1

416-969-6005 Tel.
416-969-6071 Fax.

joanne.butler@powerauthority.on.ca

From: Deborah Langelaan

Sent: Lunes, 18 de Octubre de 2018 ©4:58 p.m.
To: JoAnne Butier

Cc: Michael Killeavy; Amir Shalaby

Subject: FW: Meeting tomorrow

JoAnne;

Do you have a copy of the briefing document TCE refers to below?

Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA | Su1te 1680 - 120 Adelaide St. W. |
Toronto, ON M5H 1T1 |

T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> |

From: Terry Bennett [mailto:terry bennett@transcanada.com]
Sent: October 18, 2018 4:55 PM

To: Deborah Langelaan

Subject: Meeting tomorrow

Deborah, I don’t think we need a detailed agenda for tomorrow’s meeting, but I thought
providing an overall objective might be helpful. To that end, here is my take on the
objective - please feel free to add or edit as you see fit:



To review the overall electrical system supply and demand for the Province and to identify
regional needs for energy infrastructure and their timing. We are hoping Amir can provide
the views of the OPA planning group. TransCanada can provide information on the
-alternatives we provided to the government (I believe the OPA has the briefing document
outlining these), and information on our sites at Halton Hills and Cambridge.

Regards, Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.



Aleksandar Kojic

From: JoAnne Butler

Sent: - October 19, 2010 4:33 PM
To: Ben Chin; Deborah Langelaan
Ce: . " Michael Killeavy

Subject: Re: TCE OGS - Oakville Litigation & OMB Hearing

I agree. Stay neutral.
JCB

----- Original Message-----

From: Ben Chin

To: Deborah Langelaan; JoAnne Butler

CC: Michael Killeavy

Sent: Tue Oct 19 15:50:44 2010

Subject: RE: TCE OGS - Oakville Litigation & OMB Hearing

. They’ve also asked gov, and haven’t received an answer. I think for our part, we shouldn’t
be impeding them from doing what they need to do. I don’t think we should be telling them to
wrap up their hearings, or not. If they want to wrap it up - and it makes sense - they
should. T




From: Deborah Langelaan

Sent: October 19, 2010 3:45 PM

To: JoAnne Butler; Ben Chin

Cc: Michael Killeavy

Subject: TCE 0GS - Oakville Litigation & OMB Hearing

JoAnne and Ben;

During this afternoon’s meeting with TCE Chris Breen advised the OPA that it is their intent,
unless the OPA/Province feels differently, to wrap up the lawsuit with the Town of Oakville
as well as the hearing with the OMB. The Town has asked that TCE to advise them by Thursday
of this week of its intent. Are either of you aware of any reason why the OPA would object
to TCE pursuing this strategy?

Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA | Suite 1600 - 120 Adelaide St. W. |
Toronto, ON MSH 1T1 |

T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> |




Aleksandar Kojic

From: Deborah Langeiaan

Sent: . October 20, 2010 8:58 AM

To: Michael Killeavy ‘

Subject: Emailing: TCE_Alternatives_Update_20100830
Aftachments: TCE_Alternatives_Update_20100830.pdf

The message is ready to be sent with the following file or link attachments:
TCE_Alternatives Update_ 20100838
Note: To protect against computer viruses, e-mail programs may prevent sending or receiving

certain types of file attachments. Check your e-mail security settings to determine how
attachments are handled.



Oakville Generating Station

Alternatives Update

August 30, 2010

The following information is preliminary, indicative and does not represent
an offer or commitment and is provided without prejudice for the purposes
of facilitating discussions surrounding solutions to advancing the
development of the Oakville Generating Station and responding to
suggestions that options may exist.

We have reviewed the content of this document with the Ontario Power
Authority and have incorporated their comments.

This record includies information that is subject to solicitor-client privilege and informafion that was prepared for use by
Crown counsel in giving legal advice or In confempiation of or for use in litigafion. This record also contains third parly
information supplied in confidence and Information relating to the economic and ofther inferests of Onlario, and information
that could prejutice the conduct of infergovernmental relations, alf within the meaning of the Freedom of Information and
Protoction of Privacy Act.

Confidential Page 1 8/30/2010



What we have done since July 15

We have added a review of the Nanticoke Option in the same format to the work of July 15" as
previously presented.

We have added a table which directly compares the four options.

Thisrecord intludes information that is-stibject to-soliclior-cllent priviiege and inforinalion thal was pregaréd for.use by
Crown-counselin giving legal advice or in contémplation of or Tor use in Imgaﬂon This record also conlaing fhird parly .
Infarmation suppliéd Inf confidence.and informalion relating fo the economic and other Interests of Ontario, and Information
that could prajudice the canduct of Intergovammental relations, ail within e meaning of the Freedom of Information and
Proteclion of Privacy Act.

Confidential Page 2 8/30/2010



The Oakville Generating Station is a natural gas-fired combined cycle electricity generating facility
with a Contract Capacity of 900 MW to be tonstructed on zoned industrial land. The site is
southeast of Ford at 1500-Royal Windsor Drive in Oakville located just east of the Queen
Ellzabeth Way (QEW). This site is where TransCanada plans to construct and is committed to
proceeding with the facility pursuant to the completed RFP protess and its confract with the OPA.

Major equipment for the facility consists of two Mitsubishi G-class combustion turbine generators,
two heat recovery steam generators {(MHRSGs) and a steam turbine generatorina 2 x 2 x 1
configuration, The G-class gas turbines utilized are the most efficient commercially available.
The gas turbines and duct bumers will be equipped with dry low NOx combustion technology and
will utilize selective catalytic reduction (SCRs) for post combustion NOx reduction. The steam
cycle cogling for the station will be through a plume abated mechanical draft cooling tower which
yields performance benefits, lowers noise levels and improves aesthetics over alfernative air

This record includes information that Is subject fo solicitor-client privilege and information that was prepared for use by
Crown counsel in giving legal advice or In confemplation of or for use in litigation. This record aiso contalns third party
information supplled in confidenice and information relating fo the economic and other interests of Ontario, and informafion
that could prejudice the conduct of intergovernmental refations, all within the meaning of the Freedom of Information and
Protection of Privacy Act. :

Confidential Page 3 8/30/2010



cooted condenser technology. The conling tower make-up water will be lake water supplied from
Lake Ontarie via existing Fard Infrastructure,

This record iicludes informiatfon that is subjet? fo sollcilor-cliert pnvi!ege and informalion that was préparéid for use by
Crown cotmiseldn giving legal advice or In coritemplalion.of or-for use in fitigation, This record afso comtains ihird, party
Information supplied In confidence and information relating 1o the economic and other Interests of Ontario, and information
thial cotld prejudica the conduct of intergovemsiiantal relations, all within the meaning of the Freedors of Infoifmaticn and

Protection of Privacy Act

Confidential Page 4 8/30/2010



OPA Contracted Capacity: 900 MW

Estimated Cost: $1.20 Billion ($1,335 /kW)
Connection Point; Hydro One 230 kV circuits B15C and B16C near Qakville TS
{(approx. 500 m underground).
Gas Utility: Union
Commercial Operation Date; Q1 2014
Proximity to residents: 400 m
Closest Receptor (school): 320m
gd\;raﬁtéges o - Risks
| Conforms to OPA RFP Criterla Public opposition — on Issues of safety, emissions
Conforms to existing OPA CES Contract Town of Qakvllle Interim Gontrol Bylaw - requires
‘ | exempting regulation by Province or successful court
challenge
Official Plan: Employment, with Power Town of Oakville Health Protection By-law (PMa.s) -
Generation as a permitted use requires exempting legislation from the Province or

successful court challenge

Zoning: General Employment E-2 - Power Town of Oakvilie, Region of Halton permits and

Generation Is permitted use —(Interim Control approvals will likely beimpeded. 1CBL likely to be
By-law in place) replaced with prohibitive zoning by-law by March 2011
The Ford Site is grandfathered for electricity Threats of legal actions with respect io Environmental
under s, 46.1 of the Electrlcity Act. Assessment Decision, Civil Suits by C4CA, Health

Protection By-law (PMz.s),

Currently 5 appeals at the Ontario Municipal
Board. TransCanada has also brought court
applications to Quash the ICBLSs, the Health

Cooling Tower reduces footprint, improves
efficlency, increases output

Protection By-law and any further zoning or official

Water source from Lake Onfario via private plan impediments. Court date starting December
facilities 20th. This litigation may be subject to delays and
| appeals.

Minimal elecfrical interconnection: 500 m
underground

Required Next Steps:

1. The Province will step in with a regulation under the Planning Act to exempt the Ford site
or by way of a generic exemption, ali power projects procured pursuant to 5 Minister's
Directive. This capability was specifically legislated undet Section 62.0.1(1) of the
Planning Act to ensure that the government's ehergy plan (chartered by the IPSP) would
be implemented. As well as removing current fime sensitive barrers to development of
the project, this would clearly signal the intent of the Province to proceed. This power
has recently been exercised to address a simifar situation with respect to the York Energy
Centre in King.

2. TransCanada is contesting the Heslth Frotection By-faw (PM..s). [n the event that
oppasition continues toward OGS, Province may consider enacting legislation for OGS.
This record includes information that is subject to solicifor-client privilege and Information that was prepared for use by
Crown counssl in giving legal advice or in contemplation of or for use in fitigation. This record also contains third party
infarmation supplied in confidence and Information relafing to the economic and ofher interests of Onfario, and information
that could prejudice the conduct of infergovernmental relalions, all within the meaning of the Freedom of Informaflon and
Protection of Privacy Act.

Confidential Page 5 8/30/2010




This record Inciudes information Hial is subject {o so!:citar—cﬁenr privilege éind iriforinalion that wes préparot for useby
Grown wvounsel in.giving legal advice or in comtemplation of or for use in thation This record also contains thivd parly
Intarmation supplied in confidence and infgrmation relating to the economic and vther Infergsts. of Onlario, and information
that could prefudice thie éonduct of intergavernmental relalions, all wilhin the meaning of the Freedom of Informationand
Frofection of Privacy Act.

Confidential Page 6 8/30/2010



A nafural gas-fired combined cycle electriclty generating facility with a Contract Capacity of 880
MW that could be consfructed on Provincial lands in hortheastern Oakville, The concept is to
relocate the current Oakville Generating Station north to a greenfield site near the intersection of
Highways 403 and 407 and construct a 7 km underground transmission line to the reqguired
connection zone via existing utility corridor.

This record includes informetion that is subject to soficifor-client privilege and information that was prepared for use by
Crown counsel In giving legal advice or in corfernplation of or for use in fiffgafion. This recard alsc contains third party

" infarmation supplied in confidence and Information relating to the economic and other interests of Ontario, and Information
that could prejudice the conduct of intergovernmaental relations, all within the meaning of the Freedom of Information and
Protaction of Privacy Act.
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Major equipment for the facillty wouid be the same as the current Ozkville Generating Station.
Two alternatives are under for steam cycle cooling for the station:
+ In the event that Ford consents and the regulatory regime permits including the Town of
Qakville, cooling water from Lake Ontario originally destined fro the Oakville Generating
Station on the Ford site will be pumped via-a hew pipeline in the Hydro corridor to the
north Oakville site for use in a plume ahated mechanical draft cooling tower. ,
+ Alternatively if water cannot be secured from Ford steam cooling will ba through air
cooled condenser fechnology increasing the foofprint, but virtually eliminating water

usage and plume.

Coolmg Tower | AirCooled Condenser
Location; - ) Bumhamthorpe and Nmth line i |n Qakville
OPA Contracted Capacity: T 900 MW " BSDMW

_Estimated Capital Cost: .

$1.4 Billlon ($1,555 kW) 1

“$1.4 Billion ($1,590 /KW) 1

Connection Point:

* Hydro One 230 kV circuits B15C and B16C hear Oakville TS

{approx. 7km underground).

Gas Utility:

“Union

" Commercial Operation Date:

"Estimated Increase in cosi

- 1'_?_%

Q1 2015 (onie year delai)

*ProxImity to rearest résidént™ {7

T T s

{*assumes that adjacent residences are purchased and ramoved)

Praximity fo nearest schoo!l: . 900.m
Advantages Risks

Site selected is owned by Province
(Management Secretariat)

Does not conform to OPA RFP Criteria — location exceeds
2 km max. fransmission iine length and OEB Section 92

| criterla. Leavs ta construct will be required if project not

exempted by the Province.

Proximity to high density residents: ~1000 m
(afier buy-out of locals) currently Mississauga

Requires renegotiation of the OPA CES Contract

Official Plan; Employment Area

Potential for legal challenge to OPA process

Zoning: Existing Development (ED) Zone in
recent (April 15, 2010) new comprehensive
Zoning

On-site patential risks include wetlands and heritage

| building

Provincial ownership of land creates some
exemptions under planning act which may be
beneficial

Under the current Existing Development (ED) Zone, while
district energy facllities are, large-scale power generation
facilities are not specifically listed as acceptable uses. This

| type of facility likely requires amendments fo the Secondary

Plan, the Official Plan, the comprehensive zoning by-law
through a Minister’s zoning Order, or a regulation passed
under the Planning Act.

Town of Oakville Health Proteciion By-law (PM2.5) still
applicable — would seek exemption on the basis of greater
public good served through relocation

This record includes information that is subject to solicitor-client privilege and Information that was prepared for use by
Crown counsef In giving legal advice or in contemplation of or for use in litigation, This record also contalng third party
information supplled in confidenice and information relating o the economic and other inierests of Ontario, and information
that could prejudice the conduct of infergovemrmental relations, alf within the meaning of the Freedom of Information and

Protection of Privacy Act.
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ACC requires no water no potentlal for p]ume
jor plume related Issues L

- ACC has lower eFFc]ency. lower output than wet coolmg
o r tower (-20 MW) .

While Cooling Tower has increased efficiency

| and power output,

i {_.‘,'dpling TQWer requir;és la.ré'e aﬁéﬁ'nfs ofwv&éter a_nd_
 potential for plume hear major highways.

1 No rail in praximity to site - fully addresses
community cohcerns refated to CN/GO rail
1 proximity

' Town could create new [CBL on the basis of new planning

rationale.

Offers compromise to Town of Oakville while
ensuring Town accepts its roles in hosting
regional electricity infrastructure

Will require re-starting the entire permitting process — min.
delay of 12 months

Greenfield site of 42 acres + adjacent hydro
corridor - sufficient for construction and
laydown

Potential for the Town of Oakville, Region of Halton permits
and approvals to be frustrated

Hydre One utility coridor exists under the
Farkway Belt West Plan from site to point of
connection

Requires securing site — buying out local residential
properties — securing easements, access agreements

Significant new electrical connaection — 7 km ufg adjacent to

| residential communities {setting new precedent for
- generator connection)

North Oakville may react negatively o relocation of

generation from south Oakville - Mississauga also as
closest effected residential community

May require front-ending of water, sewer and road services
to the sife

»  Road - Burnhamthorpe will be brought up from
rural to urban in 2012 in front of the site.

»  Waler-a 750mm trunk will be installed along
Burnhamthorpe in front of the site in 2017.
Presumably, other supporting capital infrastructure
{treatment, pumping stations, stc.) will be on-line
before that time.

«  Sanitary — the DC background study also
indicates a 2017 timeframe for connections south
from Burnhamthorpe.

Required Next Steps:

+ MOEnergy would need to discuss the implications of moving sites with the Ontario Power
Authority and making changes fo a completed procurement process that would not
conform to the original RFP mandatory critetla.

s Should the OPA be receptive to this concept, TransCanada would need to secure a site,
enter into agreements with land owners, easements, and renegotlate its CES Contract
with the OPA to reflect the lower output, higher cost and delayed in service date and start
the permitting and approvals process.

This racord includes information that is subfect fo soliciter-client privilege and information that was prepared for use by
Crown caunsel in giving legal advice or in confemplation of or for use in litigation. This record also contains third party
information suppliad in confidence and information relafing fo the economic and other interests of Ontario, and information
that could prejudice the conduct of intergovernmental relations, alf within the meaning of the Freedom of Information and

Protection of Privacy Act.
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OPA wolld be expected keep TransCanada-whole with respect 16-bid economics.
OPA Would be expected hold TransCanada harmléss: with respact to: dcliohs: of other
Bladérs or challénges to 'chianges 1o bid andfor conitract.

»  Provinee could exempt Fansmission [ines fism Section 92
Provirice could designate site uhder Ministerial zoning order if requ]red to.exempt site
fiorn Town's zohifig by-laws - . : o

This record includes information that Is subject to solicitor-client priviege and Information that was prepared for use by
Crown counsal in giving legal advice or in contemplation of or for tse in litigation. This record alse contains third parly
informatian supplied in confidence and Information relating to the economic and other interests of Qntario, and information
that could prejudics the conduct of intergovernmental refations, ell within the meaning of the Freedom of Information and

Protection of Privacy Act.
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Tralaigary
{;2‘

CO| Includes information that is subject fo sofrcttor—ch%.-nt pnwfege and information that Was prepared for iise by
Crown counsel in giving legel advice or in contemplation of orfor use In filgation, This record also contalns third party
Information stipplied in confidence and information relating fo the economic and other Inferests of Ontarlo, and information
that could prefudice the conduct of infergoveramental relatlons, all within the meaning of the Freedom of Information and
Protection of Privacy Act.
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A natural gas-fired combined cycle electricity generating facility with a Contract Capacity of 880

MW that could be constructed on TransCanada land in Halion Hills. The concept is o relocate
the current Oakville Generating Station north to a greenfield site adjacent to the Halton Hills
Generating Station at Highway 401 and 6™ line and construct a 20 km underground transmlsslon_ .
fine to the required connection zone via existing utility corridor.

Major equ_ipmer_it for the facility would be the same as the current Qakville Generating Station
except that the steam cycle cooling for the station will be through air cooled condenser

technology increasing the foofprin, but virtually eliminating water usage and plume,

Location:

OPA Contracted Capacity:
Estimated Cost:
Connection Point:

880 MW

6" line and Highway 401 Halton Hills

$1.5 Billion ($1652 /kW) 1
Hydro One 230 kV circuits B15C-and B16C near Qakyville TS

{approx. 20km underground).

Gas Utility:
Commercial Operation Date:

Union

Estimated increase in cost 23%
Proximity to nearest resident: 300 m
Proximity to hearest school: 25 km

Q1 2015 (one year delay)

Advantages

Risks

Greenfield site of approximately 47 acres

Does not conform to OPA RFP Criteria — location
axceeds 2 km max. transmission line length and
OEB Section 92 criteria. Leave to construct will be

required if project is not exempted by the Province

Site Is owned by TransCanada

Requires renegotiation of the OPA CES Confract

Prox1mlty to high density residents: 2.5 km currently
in north east Milton

Potential for legal challenge to OPA process

Ofﬁciél Plan: Employment Area — Power
Generation as an acceptable use

Wiil require re-starting the entire permitting process
— delay of 12 months

Zoning: Current: Prestige Industrial

Water requirements exceed the Water allotment for

the site

Additional land may be acquired for facility water
servicing rights, one block of approximately 70 acres
to the west of the proposed altermate site

Need to front end water and sewer services to the
site

ACC requires no water no potential for plume or
plume related issues

ACC has lower efficiency, lower output than wet
cooling tower (-20 MWV)

No rail in proximity to site - fully addresses
community concems related to CN/GO rail proximity

Town of Haiton Hills could create an ICBL similar
to what was done in Oakville and King Township

This record includes Information that is subject to soficitor-client privilege and Information thal was prepared for use by
Crown counsel in giving legal edvice or in contemplation of or for use In litigafion. This record” also contains third parly
information supplied in confidence and information relating to the economic and other Interests of Ontarfo, and information
that could prejudice the conduct of Intergovemmental refations, aif within the meaning of the Freedem of information and

Frotection of Privacy Act,
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] Emstmg Hydro One utility corridor exists under the  § Potential for the Town of Halton Hills Region of

. Parkway Belt West Plan across from site fo point of Ha]ton permlts and approvals to bie frustratéd

‘ connection. mfmmal pnvate Iand required

I

‘ Sigmf icant new electncal connectlon 20 km wg
o adjacent to. resmenhal comimunities . (setting new .-
N precedent for generator connectnon)

— e s ] Halton Hrlls and Mllton may react negatwely to
' relocation of generation from Oakville — Milton also
Is closest effected residential community

Required Next Steps:

MOEnergy would need to discuss the implications of moving sites with the Ontario Power
Authority and making changes to a completed procurement process that would not
conform to the original RFP mandatory criteria.

Should the OPA be receptive to this concept, TransCanada would need to secure 2 site,
enter into agreements with landowners, easements, and renegotiate its CES Contract
with the OPA to reflect the Iower output and hlgher cost-and start the permitting and
approvals process,

OPA would be expected keep TransCanada whole with respect to bid economics.

OPA would be expected hold TransCanada harmless with respect to actions of other
bidders or challenges to changes to bid and/or contract.

Province could exempt transmissions line from Section 92.

Province could designafe site under Ministerial zoning order if required to exempt site
from Town’s zoning by-laws,

This record includes information that is subfect to solicifor-client privifege and Information that was prepared for use by
Crown counsel in giving legal advice or in contemplation of or for use in litigation. This record also confalns third parly
information supplied in confidence and information relating fo the economic and other interests of Ontario, and information
that could prejudice the conduct of intergovernmental relatfons, all within the meaning of the Freedom of Information and

Protection of Privacy Act.
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Alternative 4 — Nanticoke + GTA Transmission.

Lan 13{\‘

T Ty

The concept Is to relocate the current Oakville Generating Station natural gas-fired combined
cycle electricity generating facility to a greenfield site on the Ontaric Power Generation Nanticoke
G$ site located in Haldimand County Ontario and implemented transmisslon system upgrades in
the GTA to address fransmission system deficiencies.

Major equipment for the facility would be the same as the current Qakville Generating Station with
two alternatives for steam cycle cooling for the station:

s In the event that the regulatory regime including Haldimand County permits cooling water
from Lake Erie will be pumped via & new pipeline to the Nanticoke site for use in a plume
abated mechanical draft cooling tower.

« Alfernatively if the final site is reasonably proximate to Lake Frie water could be pumped

» from and returned to the lake in volumes sufficient for once through cooling resulting in
improved performance a smaller foolprint and virtually eliminating water usage and
plume.

GAS PIPELINE ($100-$300 million

Currently there Is very limited amount of natural gas avallable. To locate the Oakville GS in
Nanticoke would require a new gas line to be constructed. While there are varicus routes
available the shoriest route encompasses approximately 50 km of new 30 inch pipe. It crosses
the Six Nations First Nations Reserve and would require negotiation and agreement with the Six
Nations and New Credit prior to construction and approval. Estimated costs of the line are
between $100 and $150 million and it is expected if approval could be achieved that it would take
3 years. Alternatively, a 100 km new 30 inch pipe ¢an access the site from the west at Bright with
a cost of $200 - $300 million. There is potential for a shorter timeframe with two years 1o permit
and construct the pipeline from the west versus 3 years for the pipeline from the northeast.

This record Includes information that is subjest to solicitor-client privitege and informalion that was prepared for use by
Crown counsel in giving legal advice or in contermplation of or for use in litfgation. This record also conlaing third parly
information supplied in confidence and information releting lo the seconomic and offier interests of Ontarlo, and information
that could prejudice the conduct of intergovernmental refations, alf within the meaning of the Freedom of Information and
Protection of Privacy Act.
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TRANSMISSION UPGRADES ($200 - $400 million)
Extensive new transmission facilitles will be required to be constructed in the GTA
¢ To address the Claireville TS auto-fransformer relief, 7km of new fransmission Jines
consisting of overhead and / or underground iines will need to constructéd from
Richmond Hill TS #1 & #2 to Parkway TS with an estimated cost of $65 mitlion.
¢ To address the Trafalgar TS auto-transformer overload, new auto-transformers would be -
required at Milton 8 with facilities to reconnect some of the stations currently supplied
from Trafalgar TS, The estimated cost of this infrastructure Is $90 to $105 million
Including the station and the overhead fransmission circuits.
» To address the Richview to Manby transmission corridor overload there are two options.
o Provide a new double circuit 230 kV overhead or underground transmission line
between Trafalgar TS and Qakville TS having a length of about 7 km to move
some of the SW-GTA electrical load onto Trafalgar TS. The estimated cost of
this line is $20 millicn for an overhead transmission line or $100 million if it is
constructed underground.
o Alternatively, a new double circuit 230 kV line could be constructed between
Richview TS and Manby TS a distance of about 6.5 km adjacent fo the existing
hydra corridor between these two stations, The estimated cost of this line would
be about $30 million if overhead and $150M if underground.

Locating the gas generation outside the GTA transmission system wouid result in increased
transmission line losses for delivering the energy from Nanticoke area to the GTA. A preliminary
assessment of the increased cost of losses over a 20 year period results in costs in the range of
$40M to $80M.

While the above transmission solutions addresses the near term supply constraints to the
southwest GTA they do not reduce the dependency of the GTA on the aging transmission system
notr make any significant improvement in the reliability of electricity supply nor provide any
material capacity for future growth, To illustrate the local supply point in 1985 generation within
the GTA was approximately equal to the demand. As a result of continued load growth and the
elimination of generation facilities within the GTA now only about 25% of the GTA load is being
supplied from local generation and most of that is from the Pickering nuclear station. This places
increasing strain on an aging transmission system and increases the potential for events which
might tead to supply interruptions. By comparison the City of New York requires uiilittes to secure
80% of their peak demand from in-city generation sources.

) o ) Codling To{.ver I ' 'C'Jnce-Through' .
locafion: o Nanticoke GS, 34 Haldimand Road 55, Nanticoke, ON
QPA Contracted Capacity: . 90C MW
Estimated Power Plant Capital: $1.4 Billion (1,555 /kW) 1 l §1.2 Billion ($1 580 lkW) T
Estimated Transmission Capital! $200-400 Million
Estimated NG Pipeline Capital: $100-300 Million
‘Range_of Total Capital Cost: o $1.5 Blllion — 2.1 Billion

'Connection Point: ~ Hydro One 230 kV circuits N1TM and N2M near Nanticoke GS

(approx. 1 km overhead).

-Gas Utility: . ] . — Union
Commercial Operation Date . Q1 2017 (three vear delay) to Q1 2018 (four year delay) _
Estimated increase in cost . 23-75%.

This record includes information that Is subject fo soflicitor-client privilege and information that was prepared for use by
Crown counsel in giving legal ativice or In contemplation of or for use in litigation. This record also contains third parly
information supplied in confidence and information relating fo the economic and other inferésts of Ontario, and information
thaf could prejudice the conduct of infergovernmental relations, all within the meaning of the Freedom of Information and
Protection of Privacy Act.
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*Proximity to nearest resident:

750m

Proximity to nearest school:

- 9km

‘Advantages

Risks

Greenfield site of ap;iroximately 50 acres {assumed)

Negotiation of either right of way for the gas line
over the Six Nations reserve or the alternate route
from Bright, both are expected to be time consuming
and expensive.

Site Is owned by Ontario Power Generation

-

Does not conform to OPA RFP Criteria — location is

outside the southwest GTA connection window.,

Proximity to high density residents: 11.56 km currehtly
in the Town of Port Dover

Requires renegotlatl.on 6fthe OPA CES Coniract

Cfficial Plan: Employment Area — Power
Generation as an acceptable use

Potential for legal challenge to OPA process

Zoning: Current: Heavy Industrial — Electricity
Productlon is a permitied use

Will require re-stariing the entire permitting process
including time fo permit the natural gas pipeline —
expected delay of 36 - 48 months

No rail in proximity to site - fuily addresses
community concerns related to CN/GO rail proximity

Potential for the parmits and approvals to be
frustrated by County

Assume water avallable from the OPG site In
sufficient quantities for a cooling tower and possibly
allow once through cooling

Significant new electrical Infrastructure required
within the GTA adjasent to residentlal communities
Halton Hllls, Mississauga, north Ozkvilie and Miiton
may react negatively to ttansmission as an option to
the Oakville GS

Conslstent with local surrounding activities, and
generally supportive community.

This solution dees not increase the capacity

available for new load growth within the SW-GTA,

nor reduce dependency on the transmission system, |
nor Improve system reliability, nor provide local
voltage support to southwest GTA.

Increases transmission losses as compared with
local generation

Reduces Parkway TS capacily for future load growth

Required Next Steps:

This record includes information that is subject to solicitor-client privilege and information that was prepared for use by
Crown counsel in giving legal advice or in contemnplation of or for use in lifigation. This recard also contains third party
information supplfed In confidence and information relating to the economic and other inferests of Ontario, and Information
that could prejudice the conduct of infergovernmental relafions, all within the meaning of the Freedom of information and

FProtection of Privacy Act.
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» MOEnergy would need fo discuss the implications of moving sites with the Ontaric Power
Authority and making changes 1o a completed procurément process thaf ‘would: not-
conform to the original RFP mandatory criteria. '

e Should the OPA be receptive {o this concept TransCanada would need fo seclre a site,
enter inta agreements with landowners, easements, and renegotiate its CES Contract

.= with the. OPA to reflect the higher cost and start the permitting and approvals, process,

» OPA would be expected keep. TransCanada whole with respact to bid économics.

s - OPA would be expected hold TransCanada harmless with respect to actions of other
bidders or thallenges to changes to bid and/or contract.

This record includes information that Is subject o solfcifor-client privilege and Information that was prepared for use by
Crown counsel In giving legal advice or in contemplation of or for use in iitigation. This record also contains third party
information supplied in confidence and information relating to the economic and other inforgsts of Ontario, and information
that could prejudice the conduct of intergovernmental refations, all within the meaning of the Freedom of Information and

Protection of Privacy Act.
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Summary of Alternatives:

Project Objective -

Qakville GS
@ the Ford -
Site

Oakville GS &
“asite in north
Oakyville

Oakville GS @

a site adjacent |
to Halton Hills |

GS

OakvilleGS @
a site in
Nanticoke w/
transmission
upgrades in

Provide 900 MW of new ¢lean generation |

capacity to replace coal fired capacity to
be shut down in 2014

.\/

.\/

. GTA. ..

\/

Provide 900 MW of dispatchable fast-
ramping capacity to the Ontario electricity
system to facilitate greater acceptance of
renewable generation

\l

Improve the inter-regional supply security

R

,\/

by increasing the amount of inter-regional X
generation
Improve the efficiency of electricity
delivery through reduced transmission ‘\/ '\f \/ X
losses from local generation
Contract Capacity B 900 MW 880 MWV 880 MW ‘ 200 MW
Comparative Incremental Cost Base +$200 million | +%$300 miilion +5 ?:'3’;":“900
Comparative Incremental Cost of Losses Base Base Base * :‘?“tigso

| In-service 2014 2015 2015 2017 - 2018

This record includes Informalion that is subject to solicitor-client privilege and information that was prepared for uss by Crown
counsel in giving legal advice or in contemplation of or for usa in litigation. This record also contains third parly information
supplied in confidence and information relating fa the economic and other interests of Ontario, and information that could
prejudics the conduct of infergovernmental relafions, alt within the meaning of the Freedom of informaifon and Protection of

Privacy Apf.
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-Issues:;

TransCanada cannot move beyond conceptual analysis of options without at least the

following:
1. Recelve c!ear direchon to conﬂnue w:th ene or more alternatwes on a cost reimbursable
basis, plus :
2. Ability to speak with and enter into negotuatlons W|th public entities, such as:
a. Halton Region / Haldimand County
b. ORC/H1 Real Estate / OPG
c. OPA
d. Conservation Authority
e. MTO
f.  Ministry of the Environment
g. Ministry of Culture and Herltage
3. Ability to speak with and enter into negotiations with private land owners for land
purchase options
4, Municipal / Regional Acceptance or alternatives there to need to be confirmed,
8. Access to the Generating Station land and TX line route land for:
a. Phase 1 EA
b. Topographic Survey
¢. Geotechnical Investigation
6. Ability to contact Union Gas to confirm interconnection location, pressure and capacity
7. Ability to explore alternate water and discharge sources required for cooling tower or
once —through cooling options
8. Ifrequired, explore termination options with Ford.

This record includes information that is subject ta soficitor-client privilage and information that was prepared for use by
Crown counsel In glving legal advice or in confemplation of or for use in lifigation. This record also contains third party
Information supplied in confidence and Information relating to the economic and other inferests of Ontario, and information
that could prejudice the conduct of infergovernmental relations, all within the meaning of the Freetiom of Informafion and

Protection of Privacy Act.
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Aleksandar Kojic

From: - Michael Killeavy

Sent: October 20, 2010 1:32 PM
To: Susan Kennedy | |
Subject: ' Re: Request for Submissions for Litigation Counsel ...

No - I can do it. 1I'll show it to you before I fire it out. TCE is less of a concern than
Becker since the former is very public. I ' -
Michael Killeavy, LL.B., MBA, P.Eng.

Director, Contract Management

Ontario Power Authority

126 Adelaide St. West, Suite 1609

Toronto, Ontario, M5H 1T1

416-969-6288 (office)

416-969-6071 (fax)

416-528-9788 (cell)

Michael.killeavy@powerauthority.on.ca

————— Original Message-----

From: Susan Kennedy

To: Michael Killeavy

Sent: Wed Oct 2@ 13:25:37 20616

Subject: RE: Request for Submissions for Litigation Counsel ...

Nope but I can take a shot at cobbling something together for your review if you are jammed.

Susan H. Kennedy

Director, Corporate/Commercial Law Group

From: Michael Killeavy

Sent: October 20, 2010 12:64 PM

To: Susan Kennedy

Subject: RE: Request for Submissions for Litigation Counsel ...

I will add them both. Thank you again for the assistance.

Do you have a draft “matter description” that I might use as a template?



Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 16686
Toronto, Ontario M5H 171
4i6-969-6288 (voice)
416-969-6071. (fax)

416-520-9788 (cell)

michael.killeavy@owerauthority.on.ca

From: Susan Kennedy

Sent: October 208, 20106 11:56 AM

To: Michael Killeavy

Subject: RE: Request for Submissions for Litigation Counsel ...

I’m good with your suegestions. . i
v . Other suggestions, if you’re interested in a pure
litigation shop:

I’°m fine with your picks, if you want a couple of others:

McCague Borlack-(we used them for solar ground mount price change exposure issues):

http://www.mccagueborlack. com/

My contact: http://www.mccagueborlack.com/lawyers/lisa~-horey

Heenan Blaikie (Don Jack):



http://www.heengnblaikie.com/en/ourTeam/bio?id=6423

Susan H. Kennedy

Director,mCorporate/Cqmmercial Law Group

From: Michael Killeavy
Sent: October 28, 20810 11:48 AM

To: Susan Kennedy
Subject: RE: Request for Submissions for Litigation Counsel ...

Thanks. I will prepare two such documents.
I am thinking of sending it to:

1, TCE ~ A&B; Osler; Davies; ‘
2, Becker ~ McCarthy Tetrault; Baker McKenzie; BLG

I’m open to suggestions. This will ensure that we get two different firms. Are you okay
with this?

Michael

Michael Killeavy, LL.B., MBA, P.Eng.

Director, Contract Management



Ontario Power Authority

128 Adelaide Street West, Suite 1660
Toronto, Ontaric M5H 1T1
416-969-6288 (voice)

416-969-60871 (Ffax)

416-529-9788 (cell)

michael.killeavy@powerauthority.on.ca

From: Susan Kennedy

Sent: October 28, 2010 10:32 AM

To: Michael Killeavy

Subject: RE: Request for Submissions for Litigation Counsel ...

I’°m going to suggest you go with two separate requests - identical except for disclosure of
the counterparties. This is just to simplify the response process - i.e. depending on how
much information someone is given they may pitch slightly differently for TransCanada matter
than for Becker. Alternatively, someone may be conflicted out on one or other and it will
help clarify exactly which one they are pitching for if you get separate submissions (even if
they are very similar submissions).

I’ve done a mark-up with some suggestions (I've done for TransCanada but would suggest same
for Becker, mutatis mutandis). We should also perhaps do up a “matter description™ which you
can send out quickly if you get calls for more information.

Susan H. Kennedy

Director, Corporate/Commercial Law Group

From: Michael Killeavy

Sent: October 20, 26106 8:25 AM

To: Susan Kennedy

Subject: Request for Submissions for Litigation Counsel ..
Importance: High



Susan,

Could you please review and comment on the attached Request for Submissions? It is modelled
on the cne I did last year to obtain contract management counsel.

Thank you,

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Direttor, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600
.Toronto, Ontario M5H 171
416-969-6288 (voice)

416-969-6071 (Fax)

416-520-9788 (cell)

michael.killeavyf@powerauthority.on.ca



Aleksandar Kojic

From: Michael Killeavy

Sent: October 20, 2010 2:54 PM
To: - Susan Kennedy

Subject: FW: Meeting follow-up

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1680
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

416-969-6071 (fax)

416-520-9788 (cell)

michael.killeavyf@powerauthority.on.ca

----- Original Message-----

From: Michael Killeavy

Sent: October 19, 2010 8:09 PM

To: Michael Lyle

Cc: JoAnne Butler; Deborah Langelaan
Subject: Fw: Meeting follow-up

Please see the email below. It is a follow up to the TCE meeting we had today.

We were thinking that we ought to just tell them to do what they think is best in the
circumstances rather than taking an active part in their plan to mitigate any damages. Can

you comment on this approach?

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)

Michael.killeavy@powerauthority.on.ca

----- Original Message-----
From: Terry Bennett <terry bennett@transcanada.com>»
To: Deborah Langelaan; JoAnne Butler; Ben Chin; Michael Killeavy; Amir Shalaby
CC: Karl Johannson <karl johannson@transcanada.com>; John Mikkelsen
<john mikkelsen@transcanada.com>; Terri Steeves <terri steeves@transcanada.com>; Chris Breen
<chris breen@transcanada.com>; Finn Greflund <finn_greflund@transcanada.com>
1




Sent: Tue Oct 19 20:02:18 2018
Subject: Meeting follow-up

Deborah, further to our discussion today, consistent with the OPA directive to cease
activities in connection with the Facility, TransCanada is currently considering the
following actions to terminate its proceedings at Superior Court and the Ontarioc Municipal
Board:

1. The discontinuation of its Applications in Ontario Superior Court to quash the Town of
Oakville Interim Control By-law, The Town of Oakville Official Plan Livable Oakville
(Oakville By-Law 2069-112) and the Town of Oakville Health Protection and Air Quality By-law
(Oakville By-Law 2010-035). '

2. TransCanada will not appeal to the Ontario Municipal Board the new bylaws passed by the
Town of Oakville with respect to planning requirements for power generation facilities passed
on September 27, 2010 (By-laws 281©-151, 2010-152 and 2010-15)

3. TransCanada will withdraw its appeals to the Ontario Municipal Board with respect to
the rejection its site plan application and its rejection by the Committee of Adjustment of
its application for minor variances, and the extension of the Interim Control Bylaw. These
appeals were combined with Ford Canada’s appeal of the rejection of its application for
consent to sever the lands at 1580 Royal Windsor Drive in Oakville; at this time, we do not
know if Ford will proceed with its appeal.

4. TransCanada will withdraw its Motion for leave to Appeal (Court File No. 619-89) the
decision of the Ontario Municipal Board (Decision PL@96414) from December 4, 2609

Note that these actions may result in TransCanada being required to pay some or all of the
Town of Oakville’s legal costs.

Please let us know at your earliest convenience, but no later than 12 noon Thursday October
21, 2010, should you wish that TransCanada not proceed with any component of the above
termination plan.

Regards,

Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.



Aleksandar Kojic

From: " Michael Lyle

Sent: Qctober 20, 2010 2:56 PM
To: Michael Killeavy
Cc: JoAnne Butler; Deborah Langelaan; Susan Kennedy

Subject: _ RE: Meeting follow-up

I agree generally with this approach. Note that the e-mail does not actually ask us to take -
an active role in their mitigation plan but rather comment only if we wish them not to
proceed with any of their proposed actions. Given that a response is not required, I would
recommend not providing one.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronte, Ontario, M5H 1T1

Direct: 416-969-6035

Fax: 416.969.6383

Email: michael.lyle@powerauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named
recipient(s) above and may contain information that is privileged, confidential and/or exempt
from disclosure under applicable law. If you are not the intended recipient(s), any
dissemination, distribution or copying of this e-mail message or any files transmitted with
it is strictly prohibited. If you have received this message in error, or are not the named
recipient(s), please notify the sender immediately and delete this e-mail message

————— Original Message-----

From: Michael Killeavy

Sent: October 19, 2010 8:09 PM

To: Michael Lyle

Cc: JoAnne Butler; Deborah Langelaan
Subject: Fw: Meeting follow-up

Please see the email below. It is a follow up to the TCE meeting we had today.

We were thinking that we ought to just tell them to do what they think is best in the
circumstances rather than taking an active part in their plan to mitigate any damages. Can

you comment on this approach?

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontaric Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontaric, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)



416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

----- Original Message-----

From: Terry Bennett <terry_ bennett@transcanada.com>

To: Deborah Langelaan; JoAnne Butler; Ben Chin; Michael Killeavy; Amir Shalaby

€C: Karl Johannson <karl johannson@transcanada.com»; John Mikkelsen

<john mikkelsen@transcanada.com>; Terri Steeves <terri steeves@franscanada.com>; Chris Breen
<chris breen@transcanada.com>; Finn Greflund <finn_greflund@transcanada.com>

Sent: Tue Oct 19 28:62:18 2018

Subject: Meeting follow-up

Deborah, further to our discussion today, consistent with the OPA directive to cease
activities in connection with the Facility, TransCanada is currently considering the
following actions to terminate its proceedings at Superior Court and the Ontario Municipal
Board:

1. The discontinuation of its Applications in Ontario Superior Court to quash the Town of
Oakville Interim Control By-law, The Town of Qakville Official Plan Livable Oakville
(Oakville By-Law 2089-112) and the Town of Oakville Health Protection and Air Quality By-law
(Oakville By-Law 2018-835).

2. TransCanada will not appeal to the Ontario Municipal Board the new bylaws passed by the
Town of Oakville with respect to planning requirements for power generation facilities passed
on September 27, 2010 (By-laws 2018-151, 2€10-152 and 2018-15)

3. TransCanada will withdraw its appeals to the Ontarioc Municipal Board with respect to
the rejection its site plan application and its rejection by the Committee of Adjustment of
its application for minor variances, and the extension of the Interim Control Bylaw. These
appeals were combined with Ford Canada’s appeal of the rejection of its application for
consent to sever the lands at 1500 Royal Windsor Drive in Oakville; at this time, we do not
know if Ford will proceed with its appeal.

4, TransCanada will withdraw its Motion for leave to Appeal (Court File No. 619-09) the
decision of the Ontario Municipal Board (Decision PL@90414) from December 4, 2009

Note that these actions may result in TransCanada being required to pay some or all of the
Town of Oakville’s legal costs.

Please let us know at your earliest convenience, but no later than 12 noon Thursday October
21, 2010, should you wish that TransCanada not proceed with any component of the above
terminaticn plan.

Regards,

Terry



This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.
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From: Michael Killeavy

Sent: QOctober 20, 2010 3:11 PM

To: Michael Lyle

Cc: JoAnne Butler; Deborah Langelaan; Susan Kennedy
Subject: RE: Meeting follow-up

oK

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
ontario Power Authority

128 Adelaide Street West, Suite 16080
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

416-969-6071 (fax)

416-520-9788 (cell)
michael.killeavy@powerauthority.on.ca

————— Original Message-----

Fraom: Michael Lyle

Sent: October 20, 2218 2:56 PM

To: Michael Killeavy

Cc: JoAnne Butler; Deborah Langelaan; Susan Kennedy
Subject: RE: Meeting follow-up

I agree generally with this approach. Note that the e-mail does not actually ask us to take
an active role in their mitigation plan but rather comment only if we wish them not to
proceed with any of theilr proposed actions. Given that a response is not required, I would
recommend not providing one.

Michael Lyle

General Counsel and Vice President _
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

120 Adelaide Street West, Suite 1606
Toronto, Ontario, M5H 1T1

Direct: 416-969-6035

Fax: 416.969.6383

Email: michael.lyle@powerauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named
recipient(s) above and may contain information that is privileged, confidential and/or exempt
from disclosure under applicable law. If you are not the intended recipient(s), any
dissemination, distribution or copying of this e-mail message or any files transmitted with
it is strictly prohibited. If you have received this message in error, or are not the named
recipient(s}), please notify the sender immediately and delete this e-mail message



————— Original Message-----

From: Michael Killeavy

Sent: October 192, 2610 8:05 PM

To: Michael Lyle .

Cc: JoAnne Butler; Deborah Langelaan
Subject: Fw: Meeting follow-up

‘Please see the email below. It is a follow up to the TCE meeting we had today.

We were thinking that we ought to just tell them to do what they think is best in the
circumstances rather than taking an active part in their plan to mitigate any damages. Can
you comment on this approach?

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Pirector, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1609
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6871 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

----- Original Message-----

From: Terry Bennett <terry_bennett@transcanada.com>

To: Deborah Langelaan; JoAnne Butler; Ben Chin; Michael Killeavy; Amir Shalaby

CC: Karl Johannson <karl_johannson@transcanada.com>; John Mikkelsen
<john_mikkelsen@transcanada.com>; Terri Steeves <terri_steeves@transcanada.com>; Chris Breen
<chris_breen@transcanada.com>; Finn Greflund <finn_greflund@transcanada.com>

Sent: Tue Oct 19 20:02:18 2018

subject: Meeting follow-up

Deborah, further to our discussion today, consistent with the OPA directive to cease
activities in connection with the Facility, TransCanada is currently considering the
following actions to terminate its proceedings at Superior Court and the Ontario Municipal
Board:

1. The discontinuation of its Applications in Ontario Superior Court to quash the Town of
Oakville Interim Control By-law, The Town of QOakville Official Plan Livable Qakville
(Oakville By-Law 2009-112) and the Town of Oakville Health Protection and Air Quality By-law
(Oakville By-Law 2010-835).

2. TransCanada will not appeal to the Ontario Municipal Board the new bylaws passed by the
Town of Oakville with respect to planning requirements for power generation facilities passed
on September 27, 2010 (By-laws 2016-151, 2010-152 and 2010-15)

3. TransCanada will withdraw its appeals to the Ontario Municipal Board with respect to
 the rejection its site plan application and its rejection by the Committee of Adjustment of
its application for minor variances, and the extension of the Interim Control Bylaw. These
appeals were combined with Ford Canada’s appeal of the rejection of its application for
consent to sever the lands at 1508 Royal Windsor Drive in Oakville; at this time, we do not
know if Ford will proceed with its appeal.



4. TransCanada will withdraw its Motion for leave to Appeal (Court File No. 619-89) the
decision of the Ontarioc Municipal Board (Decision PL@96414) from December 4, 2089

Note that these actions may result in TransCanada being required to pay some or all of the
Town of Oakville’s legal costs.

Pieaserlet us. know at yoﬂr earliest convenience, but noilateﬁfthan;lz nﬁon"Thbggaayroctbbér}:
21, 2010, should you wish that TransCanada not proceed with any component of the above
termination plan.

Regards,

Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.
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From: Deborah Langelaan

Sent: _ October 20, 2010 5:57 PM
To: Michae! Lyle

Cc: Michael Killeavy

Subject: Fw: Response

Michael;

Please see below with respect to the magnitude of TCE's reimbursement of the wan of
Oakville's legal costs.

Deb

----- Original Message-----

From: Terry Bennett <terry bennett@transcanada.com>
To: Deborah Langelaan

Sent: Wed Oct 20 17:45:34 2010

Subject: Response

Geborah, here is the response from our lawyers:

Costs are completely within the discretion of the Court, but are normally calculated in
circumstances such as this on a partial indemnity basis. Depending on the rates of the
lawyers, costs on a partial indemnity basis are usually about 55-60% of a party's actual

costs.

Our VERY rough estimate of the Town's costs based con the activities undertaken is in the
ball park (order of magnitude) range of $750,880 to $1,560,000. Given the percentage
allocation quoted above, our portion would therefore fall in the $400,000 to $9060,000 range.

Please note again that these are at best educated estimates. The Town's actual costs may be
guite different from these estimates.

Regards, Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
. confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.



Aleksandar Kojic

From: Michaei Killeavy

Sent: ' October 21, 2010 8:14 AM
To: . Susan Kennedy
Subject: RE: Response

Agreed. Things can only now get worse. Have a nice day.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1686
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

416-969-60671 (fax)

416-520-9788 (cell)
michael.killeavy@powerauthority.on.ca

————— Original Message-----
From: Susan Kennedy

Sent: October 21, 20610 8:13 AM
To: Michael Killeavy

Subject: RE: Response

Hadn't seen it - I was guessing $500k - $1M, so I feel validated, which is always nice first
thing in the AM.

Susan H. Kennedy
Director, Corporate/Commercial Law Group

----- Original Message-----
From: Michael Killeavy

Sent: October 21, 2010 8:08 AM
To: Susan Kennedy

Subject: FW: Response

I don't know if Mike sent this to you or not. It's TCE's estimate of the Town's legal costs
incurred to date. Please see below.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario  M5H 1Ti1
416-969-6288 (voice)

416-969-6871 (fax)

416-528-9788 (cell)
michael.killeavy@@powerauthority.on.ca




----- Original Message-----
From: Deborah Langelaan

Sent: October 206, 2010 5:57 PM
To: Michael Lyle

Cc: Michael Killeavy

Subject: Fw: Response

Michael;

Please see below with respect to the magnitude of TCE's reimbursement of the Town of
Oakville's legal costs.

Deb

----- Original Message-----

From: Terry Bennett <terry bennett@transcanada.com>
To: Deborah Langelaan

Sent: Wed Oct 20 17:45:34 2010

Subject: Response

Deborah, here is the response from our lawyers:

Costs are completely within the discretion of the Court, but are normally calculated in
circumstances such as this on a partial indemnity basis. Depending on the rates of the
lawyers, costs on a partial indemnity basis are usually about 55-60% of a party's actual
costs.

Our VERY rough estimate of the Town's costs based on the activities undertaken is in the
ball park (order of magnitude) range of $750,000 to $1,508,000. Given the percentage
allocation quoted above, our portion would therefore fall in the $400,000 to $5060,008 range.

Please note again that these are at best educated estimates. The Town's actual costs may be
quite different from these estimates.

Regards, Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.
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From: . Michael Killeavy

Sent: - . October 21, 2010 8:43 AM

To:. Michael Lyle

Subject: - RE: TCE

Attachments: ‘ Memo re__ Termination of SWGTA Contract. DOCX

As requested.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1660
Toronto, Ontarioc M5H 1T1
416-969-6288 (voice)

416-969-6071 (Fax)

416-520-9788 (cell)
michael.kilieavy@powerauthority.on.ca

----- Original Message-----
From: Michael Lyle

Sent: October 21, 2610 8:42 AM
To: Michael Killeavy

Subject: TCE

You mentioned a FEb 2910 memo from AB. Could you send me a copy?



AIRD & BERLIS ur

' Barristérs and éaliciiérg

.. MEMORANDUM

STRICTLY. PRIVILEGED AND CONFIDENTIAL.

TO: - Ontario Power Authority (the “OPA”)

FROM:  Aird & Berlis LLP

DATE: February 17, 2010

RE: Southwest GTA Clean Energy Supply Agreement dated as of October 9, 2009 between
TransCanada Energy Ltd. (the “Supplier”) and the OPA (the “SW GTA Contract”) in
respect of Oakville Generating Station (the “Facility”): Consequences of Termination
by OPA

File #: 103661 - SWGTA Client#: 33770 - Ontario Power Authority

1. Introduction

The Supplier won the right to enter into the SW GTA Contract with the OPA following a competitive
request-for-proposals (“RFP”) procurement process carried on by the OPA. As part of that process,
the winner of the RFP was required to enter into the form of SW GTA Contract without the possibility of
amending or modifying any of the terms of that contract (other than those specific to the Facility, such
as specifications and connection).

Since the date of execution of the SW GTA Contract, the development of the Facility by the Supplier
has faced significant local opposition. Furthermore, an explosion at a natural gas-fired plant located in
Middletown, Connecticut on February 7, 2010, although in no way related to the Facility, has
heightened concerns in Oakville.

The OPA is currently exploring various options with respect to the SW GTA Contract. This
memorandum addresses issues related to potential termination of the SW GTA Contract by the OPA.

All capitalized terms herein have the same defined meanings as in the SW GTA Contract.

1L Executive Summary

The OPA can itseif terminate the SW GTA Contract or rely on others fo take certain steps that may
result in its termination.

The first option is for the OPA to terminate the SW GTA Contract of its own volition. This would likely
constitute a Buyer (i.e. OPA) Event of Default under the SW GTA Contract or a repudiation under
general contract law. Express remedies in the case of a Buyer Event of Default are available to the
Supplier, but those enumerated in the SW GTA Contract are not particularly helpful to the Supplier.

Remedies under general contract law would provide a more useful avenue for the Supplier. Under this
route, the Supplier would be entitled to bring an action against the OPA for damages, including sunk
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costs and expected future profits. These amounts could be estimated at between $1 and $2 billion,
assuming discount rates of 7% to 10%.

However, any such remedies would be subject to an exclusionary clause contained in the SW GTA
Contract. Section 14.1 provides that, notwithstanding any provision of the SW GTA Contract, neither
Party will be liable for any “special, indirect, incidental, punitive, exemplary or consequential damages,
including loss of profits ..., loss of use of property or claims of customers or contractors of the Parties
for any such damages.”

If enforceable, this provision would severely limit the amounts for which OPA would be liable. However,
recent case law raises serious issues about whether the OPA could rely on a court to apply Section
14.1. In a situation where (a) the OPA may have difficulty justifying termination of the contract, and (b)
the contract was not subject to negotiation due to the nature of the procurement process, the court may
be less likely to uphold such a blanket exclusion.

The OPA could terminate the SW GTA Contract if a delay of 24 months was occasioned by a Force
Majeure, such as an act of the Ontario Government or the municipality of Oakville. Following such 24-
month period, the OPA would have the option of terminating the SW GTA Contract without liability.

Force Majeure is defined as an act, etc. that prevents a Party from performing its obligations and that is
beyond a Party’s reasonable control. This includes an an “order, judgment, legislation, ruling or
direction” by a Governmental Authority, not caused by the OPA’s fault or negligence, and with respect
to which the OPA must have used Commercially Reasonable Efforts {o oppose.

Formally, acts of the Ontario Government are beyond the control of the OPA. An issue is whether a
court, in this situation, would distinguish between the OPA and the Ontario Government. If it did, the
OPA would still have to show that it made Commercially Reasonable Efforts to prevent or remedy the
Force Majeure.

Even if such an act of the Ontario Government constituted Force Majeure, the question would arise
whether the government’s action constituted Discriminatory Action. Discriminatory Action is defined as
a law, order-in-council or regulation, or direct or indirect amendment of the contract, without the
agreement of the Supplier, by the Provincial Government or Legislature. If Discriminatory Action
applied, the Supplier would be entitled to receive damages potentially amounting to sums similar to
those available under the breach of contract scenario described above.

If Oakville, rather than the Ontario Government, caused the Force Majeure, this would mean that such
acts would not constitute Discriminatory Action and the Discriminatory Action remedy set out above
would not be available to the Supplier.

li. Discussion
a. Supplier's contractual remedies for breach by OPA

This analysis is based on the assumption that OPA simply tells the Supplier that the project is
cancelled. For the purposes of this portion of the analysis, we have assumed that no event of force
majeure is alleged and that there is nothing that might come within the definition of “Discriminatory
Action” within the meaning of section 13.1 of the SW GTA Contract.

If the OPA to terminate the SW GTA Contract of its own volition this would likely constitute a Buyer (i.e.
OPA) Event of Default under section 10.3 of the SW GTA Contract and a repudiation of the coniract
under general contract law. Express remedies in the case of a Buyer Event of Default are available to
the Supplier under section 10.4. However, such enumerated remedies provide that the Supplier may
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set off payment dug to the Buyer (of which. there are none) against amounts payable by the Buyer to
the Supplier. Thus, such remedies are not particularly helpful to the Supplier.

Remedies under general contract law would provide a more useful-avenue for the Supplier. Under this
route, the Supplier would be- entltied to bnng an achon agalnst the OPA for damages |nclud|ng sunk
costs and expected future proflts . s :

A Artlcle 14, Liability and lndemnnr catron prowdes
14.1 Excluswn of Consequentlal Damages

Notwnthstandmg anything contamed herein to the contrary, neither Party will be liable under this-

Agreement or under any cause of action relating to the subject matter of this Agreement for any

special, indirect, incidental, punitive, exemplary or consequentiai damages, including loss of

profits (save and except as provided in section 13.2), loss of use of any property or claims of
- customers or contractors of the Parties for any such damages

On the assumption that the damages suffered by the Supplier by OPA’s repudiation will consist of two
principal claims, viz., a claim to recover the sunk costs of the project up to the date of the repudiation
and the present value of the net profits that would have been earned over the term of the SW GTA
Contract—the question then is how those claims would be dealt with in the light of the exclusion in
section 14.1

The OPA could argue that the language of section 14.1 is effective to deny the Supplier any claim for
breach of contract. The exclusion with respect to "loss of profits” would prevent a claim for the present
value of the Supplier’s future profits and the exclusion with respect to “special damages” could prevent
a claim for the Supplier's sunk costs.

The phrase "special damages” is not commonly used in cases of a breach of contract. It is more
common to find the term “direct damages” used to describe the most easily established damages. In a
case where, for example, a seller failed {o deliver goods, the buyer's direct damages would be the
difference between the contract price and the market price when the buyer went into the market to buy
replacement goods. The term “special damages” is often encountered in torts cases and is there
distinguished from general damages, e.g. damages for pain and suffering. A convenient way to
distinguish special from general is that the former will generally be supported by receipts.

Since a plain reading of section 14.1 could lead fo the conclusmn that, on OPA’s repudlatlon of the
Agreement, the Supplier gets nothing, it can be assumed that a judge might seek to find a basis for
avoiding this result. This was arguably the outcome in a recent Supreme Court of Canada case.

b. The Supreme Court’s Decision in Tercon Contractors Ltd, v. British Columbia
(Transportation and Highways), 2010 SCC 4 (“Tercon”) [Feb 12, 2010].

The question in Tercon was the enforceability of a clause in a tender document purporting to limit the
liability of the defendant province, in the circumstances.

The facts of Tercon were that the B.C. Government, through the Minister of Transportation and
Highways, sought, through a “Request for Expressions of Interest” (RFEI), fo get expressions of
interest for the design and construction of a highway in a remote area of the province. Six teams
-responded, including Tercon Contractors and one other, Brentwood. The province then changed its
mind, undertook the design function itself and then issued an RFP. Only those contractors who had
responded to the RFEI were entitled to bid under the RFP. In the result, the province awarded the
contract to Brentwood, which company, by the date when the tender was submitted, had, by entering
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into a joint venture with an unqualified company, become an unqualified bidder. Tercon Contractors
immediately sued the province for breach of an undertaking to use only qualified bidders.

In defending the action, the province relied on section 2,10 of the RFP which stated:

2.10 ... Except as expressly and specifically permitted in the Instructions to Proponents, no
Proponent shall have any claim for compensation of any kind whatsoever, as a result of
participating in this RFP, and by submlttmg a Proposal each Proponent shall be deemed to have
agreed that it has no claim.
The trial judge upheld that the breach by the plaintiff was so egregious that the limitation of liability
clause did not operate the protect the province. The British Columbia Court of Appeal allowed the
province's appeal and held that the clause protected the province in the circumstances.

On further appeal to the Supreme Court, the full court agreed that the doctrine of fundamental breach
should be discarded. The court, both majority and minority, further agreed with Binnie J. who said:
(paras 122, 123):

[122] The first issue, of course, is whether as a matter of interpretation the exclusion clause
even applies to the circumstances established in evidence. This will depend on the Court’s
assessment of the intention of the parties as expressed in the contract. If the exclusion clause
does not apply, there is obviously no need to proceed further with this analysis. If the exclusion
clause applies, the second issue is whether the exclusion clause was unconscionable at the
time the contract was made, "as might arise from situations of unequal bargaining power
between the parties” (Hunter, at p. 462). This second issue has to do with contract formation,
not breach.

[123] If the exclusion clause is held to be valid and applicable, the Court may undertake a
third enquiry, namely whether the Court should nevertheless refuse to enforce the valid
exclusion clause because of the existence of an overriding public policy, proof of which lies on
the party seeking to avoid enforcement of the clause, that outweighs the very strong public
interest in the enforcement of contracts. '

The disagreement between the majority and minority centered on the meaning of the phrase, “as a
result of participating in this RFP” in section 2.10. In Cromwell J.’s view, what the province did (in
accepting a bid from a non-compliant bldder) took the process outside the scope of the clause.
Cromwell J. said: (para. 74)

[74] 1 turn to the text of the clause which the Province inserted in its RFP. It addresses
claims that result from “pariicipating in this RFP”. As noted, the limitation on who could
participate in this RFP was one of its premises. These words must, therefore, be read in light of
the limit on who was eligible to participate in this RFP. As noted earlier, both the ministerial
approval and the text of the RFP itself were unequivocal. only the six proponents qualified
through the earlier RFEI process were eligible and proposals received from any other party
would not be considered. Thus, cenfral to “participating in this RFP" was participating in a
contest among those eligible to participate. A process involving other bidders, as the trial judge
found the process followed by the Province to be, is not the process called for by “this RFP” and
being part of that other process is not in any meaningful sense “participating in this RFP”".

Cromwell J. emphasized throughout his reasons that the province had behaved badly. He adopted the
view of the trial judge that the breach had been egregious (para. 6) and that the conduct (para. 78) “.

of the Province in this case strikes at the heart of the integrity and business efficacy of the tendenng
process”.
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The minority adopted the point of view of the British Columbia Court of Appeal and held that the

limitation of liability clause applied in the circumstances. Nevertheless, W|th respect to the third mqutry
that Blnn[eJ outhned he sald (para 82) : . Do

. Rather, the principle is that a court has no discretion to. refuse to enforce a valid‘ and
applicable . contractual exclusion .clause unless the plaintiff: (here the appellant Tercon
. Contractors) can point o some paramount consideration of public policy sufficient to override

- the public interest in freedom of contact and defeat what would otherW|se be the contractual ’

rights of the parties...
c. Application of Decision in Tercon to SW GTA Contract

Tercon can be read as standing for the proposition that a court, faced with.a limitationri of liability clause
that purports to limit the liability of a potential defendant too much, will find a way to limit its scope. The
Supplier under the SW GTA Contract can make a very strong claim to be paid its costs that are now to
be thrown away. If the clause were interpreted to deny the Supplier the recovery of those costs, a court
might be moved to hold that it should not be carried so far. Various arguments can be made to support
the Supplier's claim to its costs thrown away: a claim for such costs would be a claim for its “direct
costs’, i.e., the head of damages that would be normal in a case of breach of contract, not, as has been
mentioned, a claim for special damages in tort. In other words, the language of section 14.1 of the SW
GTA Contract may not limit the Supplier's claim for its costs, i.e., its direct costs, thrown away.

The second concern over the decision in Tercon arises from the admission by both the majority and the
minority that egregious conduct or public policy might limit the scope of a limitation of liability clause.
Until this case, there were very few examples of decisions cutting back or limiting a clause like section
14.1 on the ground that the defendant’s conduct was very bad. It had been assumed in Canada that a
party guiity of fraud might be unable to rely on an exemption clause. This position had been taken in a
Delaware case, ABRY Partners v. F&W Acquisition, LLC, 891 A.2d 1032 (Del. Ch. 2008), and it would
not be surprising if a Canadian court had followed it.

While there is no suggestion that either OPA or the government would engage in fraud or any bad
conduct with respect to the termination of the SW GTA Contract, it is not obvious that bad conduct by a
defendant necessarily means that a limitation of liability clause is ineffective.

The “public policy” exception to the general enforceability of a limitation of liability clause, is even more
worrying as the court does not explain just what public palicy is or might be engaged in Tercon.

Without engaging in an exhaustive analysis of the cases on construction tendering, it can be said that it
is not obvious that what the province did in Tercon was contrary to public policy—or at least so contrary
to public policy that the protection the province reasonably thought that it had should be stripped away.

In the case facing OPA or the Ontario government, the question would be whether a deliberate breach
of a contract would be regarded by the courts are so egregious as to justify stripping away the
protection of section 14.1.

A factor present in both Tercon and this case is that the parties are experienced entities, able, one
would have thought, to be held to the terms of the contracts they make, whether or not they were
offered the agreements on a take-it-or-leave-it basis.
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d. Conclusions re: Potential Liability

With two important qualifications, the plain words of section 14.1 support an argument that, on a breach
by OPA, the Supplier has no claim to compensation; all its claims being excluded by the plain language
of the section.

The first qualification is that the Supplier will be seen by the court to have a very good claim to some
compensation, if only to reimbursement for the costs it will have been forced to throw away. A court
which considers that one party has been hard done by will often be moved-to provide |t wﬁh some rehef
and section 14.1 might not be effective in this situation.

The second qualification is the scope given to public policy in Tercon. A court moved, like the trial
judge and the majority in the Supreme Court, by the enormity of what a defendant has done may simply
say that it would violate public policy to enforce such a clause.

e. Discriminatory Action
A Discriminatory Action is defined in Section 13.1(a) of the SW GTA Contract to occur if:

(i} the Legislative Assembly of Ontario causes to come into force any statute that was
introduced as a government bill in the Legislative Assembly of Ontario or causes to come into
force or makes any order-in-council or regulation first having legal effect on or after the date of
the submission of the Proposal in response to the RFP: or

(i) the Legislative Assembly of Ontario directly or indirectly amends this Agreement without the
agreement of the Supplier.

A Discriminatory Action will not occur if Laws and Regulations of general application are enacted.
However, please note the memorandum dated July 7, 2009, provided to the OPA, a copy of which is
attached, that shows that in certain circumstances a law of general application can be interpreted as
being a law of specific application.

The strict wording of the SW GTA Contract requires for Discriminatory Action that the Legislative
Assembly of Ontario enacts a statute or the government of Ontario enacts an order-in-council or
regulation. As such, a Ministerial Diréction to simply repudiate the SW GTA Contract would not likely
gualify under that definition. Also according to the strict wording of the provisions, a repudiation of the
SW GTA Contract would not be an amendment of it, as none of the provisions would be altered.

However, there remains some risk that a court may find that the Ontario government indirectly
"amended” the SW GTA contract by way of Ministerial Direction by causing the OPA to repudiate it, in
particular in light of the exception in the exclusion clause of Section 14.1

While it may be that the strict wording of the agreement may govern, -courts are inclined to provide
remedies to parties who have suffered damages. In the event that the courts were to find that a
Discriminatory Action occurred, then Section 13.2 of the SW GTA Contract would apply. This section
states:

13.2 If a Discriminatory Action occurs, the Supplier' shall have the right to obtain, without
duplication, compensation (the “Discriminatory Action Compensation”) from the Buyer for:

(a) the amount of the increase in the costs that the Supplier wouid reasonably be expected to
incur in respect of Contracted Facility Operation as a result of the occurrence of such
Discriminatory Action, commencing on the first day of the first Calendar month following the
date of the Discriminatory Action and ending at the expiry of the Term, but excluding the portion
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of any costs charged by a Person who does not deal at Arm’s Length with the Supplier that is in
-excess of the costs that would have been charged had such Person been at Arm s Length with
theSuppiler and RRTR T : e . .

(b) the amount by WhICh (I) the net present value of the net revenues from the Eiectncﬂy and
Related Products in respect of Contracted Facrllty Operatlon that are forecast to be earhed by
the Supplier during the period of time commencing on the.first day of the first calendar month
following the date of the discriminatory Action and ending at the expiry of the Term, exceeds (ii)
the: net présent value of the net revenues from the Electricity and Related Products in respect of-
Contracted Facility Operation that are forecast to be earned by the Supplier during the period of
time commencing on the first day of the first calendar month following the date of the
Discriminatory Action and ending on the expiry of the Term, taking into account the occurrence
of the Discriminatory Action and any actions that the Supplier should reasonably be expected to
take to mitigate the effect of the Discriminatory Action, such as by mitigating operating expenses
and normal capital expenditures of the business of the generation and delivery of the Electricity
and Related Products in respect of Contracted Facility Operation.

In essence, if it is found that there is a Discriminatory Action then the SW GTA Contract provides that
the Supplier can recover its lost profits and any increase in costs that it will suffer as a result of the
Discriminatory Action. This would be very similar to the damages available in coniract for a repudiation.

f. Force Majeure Effects and Definitions — OPA may terminate due to Force Majeure
after 24 Months if OPA uses Commercially Reasonable Efforts to oppose the
Ministerial Directive.

Section 11.1 of the SW GTA Contfract sets out the effects of invoking Force Majeure:

11.1(h) If, by reason of Force Majeure, the COD is delayed by more than twenty-four (24)
months after the original Milestone Date for attaining Commercial Operation of the Facility (prior
to any extension pursuant to Section 11.1(f)), then notwithstanding anything in this Agreement
to the contrary, either Party may terminate this Agreement upon notice to the other Party without
any costs or payments of any kind to either Party, and all security shali be returned forthwith.

Force Majeure is defined in Section 11.3 as:

“any act, event cause or condition that prevents a Party from performing its obligations (other
than payment obligations) hereunder, and that is beyond the affected Party’s reasonable
control”.

Sections 11.3(g) and 11.3(h) further stipulate that Force Majeure includes:

(g) an order, judgment, legislation, ruling or direction by Governmental Authorities restraining a
Party, provided that the affected Party has not applied for or assisted in the application for and
has used Commercially Reasonable Efforts to oppose said order, judgment, legislation, ruling or
direction.

11.3(h) any inability to obtain, or to secure the renewal or amendment of, any permit, certificate,
impact assessment, licence or approval of any Governmental Authority or Transmitter required
~ to perform or comply with any obligation under this Agreement, unless the revocation or
modification of any such necessary permit, certificate, impact assessment, licence or approval
was caused by the violation of the terms thereof or consented to by the Party invoking Force

Majeure;

Commercially Reasonable Efforts are defined as meaning:
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“efforts which are designed o enable a Party, directly or indirectly, to satisfy a condition to, or
otherwise assist in the consummation of, the transactions contemplated by this Agreement and
which do not require the performing Party to expend any funds or assume liabilities, other than
expenditures and liabilities which are reasonable in nature and amount in the context of the
transactions contemplated by this Agreement.”

g. Exclusions to Force Majeure
The OPA may not mvoke Force Majeure under the SW GTA Contract in the following circumstances:
1) if the OPA has caused the Force Majeure by its own fault or neg llgence (s. 11.2(a)), and

2) ifand to the extent the OPA has not used Commercially Reasonable Efforts to remedy or remove
the Force Majeure.

h. OPA may only rely on Force Majeure to terminate SW GTA Contract if it actively
opposes cancellation of contract by Ministerial Directive.

Given the exclusions to the Force Majeure definition, it would be necessary for the OPA to actively
oppose any Ministerial Directive if the OPA were seeking to cancel the SW GTA Contract as a result of
Force Majeure. The OPA must not have applied for or assisted in the application for the Ministerial
Directive. The OPA further is required by the SW GTA Contract {o actively oppose the Ministerial
Directive, using Commercially Reasonable Efforts. While Commercially Reasonable Efforts require
some effort, they do not require that the OPA expend funds or assume liabilities in order to oppose the
Ministerial Directive.

The SW GTA Contract is silent as to whether the opposition to any Ministerial Directive would need to
be public, however, although it would be necessary to provide to the Supplier a copy of any active
opposition to avoid litigation on the Force Majeure point.

i. OPA may rely on Force Majeure to terminate SW GTA Contract if a Third Party
denies it relevant permits without actively opposing such denial of permits (but it
cannot consent thereto).

it is an open guestion whether the OPA would be considered equivalent to the Ministry if a Provincial
permit were denied. The Supplier may raise arguments that the OPA and the Ontario Ministry are so
closely related that they should be treated as a single entity for the purposes of relying on Force
Majeure to cancel the contract. There may be other administrative law issues that are raised if an
Ontario Ministry were to deny a permit, rather than the arms-length actions of a third party. Our advice
is to assume that it is necessary that a third party block the issuance of a permit to ensure that
section11.3(h) is available to the OPA.

if a third party were to deny issuance of a permit necessary for the Facility to reach COD, there are no
requirements that the OPA actively oppose such denial. The only requirement under the SW GTA
Contract is that the OPA not consent to such denial of the permit.

j. Quantum of Potential Damages

In the case that s. 14.1 is not effective, and a Force Majeure claim is not available, the OPA would be
liable to the Supplier for all of its damages, including its sunk costs to date and loss of future profits.

An estimate of the magnitude of the damages can be made by calculating the net present value of the
Net Revenue Requirement of the SW GTA Contract, which is equal to $17,277/MW/Month, times 900
MW (equal roughly to $15.5 million per month). Assuming a reasonable discount rate (7%-10%), the
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net present value of this amount is roughly equal to $1-$2 billion, and accounts for the potential lost
revenue for Electricity and Related Products. This amount should aiso approximate the capital costs of
the project with an internal rate of return.

The Supplier will be required to mitigate their damages, ‘but it is difficult o see how in the current
climate for gas-fired generation that they would be able {o obtain a similar investment.

The precise figures for lost profit and damages are difficult to calculate precisely, but the numbers
“above should give an indication of the-magnitude of the potential claim. In particular, the figure cited
above does not take into consideration actual sunk cosis, any extra revenues over the revenue floor
provided by the Net Revenue Requirements, or any value for the lost capital asset that would remain at

the end of the Term of the SW GTA Contract, all of which would increase the potential liability. It
- likewise does not estimate the Supplier's rate of return on its lost revenue stream, which could lower
the potential liability, or any form of mitigation of damages in the form of aiternate investments. If a
more detailed estimate of damages is required, it will be necessary to retain an expert in damages
quantification and valuation.

6374668.4



Aleksandar Kojic

From: ' Deborah Langelaan

Sent: October 22, 2010 9:27 AM
To: Michael Killeavy

Subject: FW: MPS Update
Michael:

Below is an update from TCE i'egarding their efforts surrounding the gas turbihes. You wiﬁ see in the 2™ option that ;I‘CE
is seeking OPA support in their discussions with Mitsubishi. Let's discuss.

Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |

T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Terry Bennett [mailto:terry bennett@transcanada.com]

Sent: October 21, 2010 6:00 PM
To: Deborah Langelaan; JoAnne Butler; Ben Chin
Cc: Finn Greflund; Karl Johannson; Chris Breen; Terri Steeves

Subject: MPS Update

Confidential and Without Prejudice

Deborah, we wanted to keep the OPA updated on our discussion with respect to the gas turbines. Below is a brief
summary of where we are.

As discussed at our Tuesday meeting, TransCanada is attempting to determine what options are available with respect to
the purchase of the two Mitsubishi GAC combustion turbines.

The two options that TransCanada is pursuing are the viability of third party sale and re-negotiating the terms of the MPS
Agreements to support the needs and timeframe of the OPA.

First, viability of third party sales, TransCanada has contacted Thomassen Amcot International to get an opinion on the
available market for re-sale.

Timeframe: by December 31, 2010

Consequence: Below market value price

Market Assessment: Currently there is little or no market, potential projects, in North America. If discount were significant,
alarge utility may consider early purchase and storage for a future project. Discount is made higher by the recent
softening of the equipment market, which would result in new equipment being less expensive than the purchase price of
our equipment.

Key Consideration: for any potential buyers include assignment language, payment and delivery terms, as well as LTSA
(long term service agreement) obligations.

Update; TransCanada intends to set up a meeting with TAI the first week of November in case this option is pursued.

Second, re-negotiate terms with MPS, TransCanada has requested such changes as delayed delivery, equipment swap,
MPS credit and 60 day suspension without harm.

Timeframe: October 31, 2010 / Decémber 31, 2010

Consequence: Significant and escalating canceliation provisions or in the future equipment storage and double handiing
costs

Assessment: To date MPS has not been receptive to our requests. The request to allow for delayed delivery, equipment
swap or MPS credit was declined, though we are not adverse to asking again if we had a more specific ask that is

1



supported by the OPA. Our second request for a no-harm 60 day suspension has not received much support, but we are
continuing to pursue and have offered to meet with MPS and/ or Mitsubishi in Orlando, FL or Japan, at their convenience.
MPS understands that we are looking for resolution by the end of October, prior to the next step up of cancellation

charges.

Thanks, Terry

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or ctherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.



Aleksandar Kojic

From:

Sent:

To:

Cc: _
Subject:
Attachments:

Importance:

Categories:

Ziyaad,

Michael Killeavy

October 25, 2010 8:10 AM

Ziyaad Mia ‘

Michael Lyle; Susan Kennedy

Evaluation of the Requests for Submissions - Litigation Counsel .....

Request For Submissions - Litigation Counse| 20 N~ 2742 TCE ndf; Request For
Submissions - Litigation Counsel 20 Oct 2010 - -.1.pdf; Matter Description -

TCE.pdf;, Matter Description -
High

Orange Category

Thank you for agreeing to help out with the evaluation of submissions for litigation coL_msel. There are two potential

litigations facing us:

1. Oakville Generating Station cancellation where TransCanada Energy is our counterparty; and

2.

Attached are the files | sent to prospective counsel with the invitation last week. | also included the pro forma contract for

each procurement (SWGTA RFP and CHP [l RFP), since these documents were already in the public domain. | can

send these, too, if you wish.

" The deadline for responding to the invitation is 5:00pm today. We'd like ta have the evaluation completed by this Fridew

(29 October). | expect four submissions for the TCE matter,

Thank you again for your assistance.

Michaei



ONTARIO POWER AUTHORITY
'REQUEST FOR SUBMISSIONS
Legal Services - Litigation Counsel -~

CONFIDENTIAL

Servnces Required

The Ontario Power Authorlty ( OPA"} is seeking Ontario counsel to assist it in defending potential actions
against it by a contract counterparty, TransCanada Energy Ltd.

Background

The OPA was established under the Electricity Act, 1988, S.0. 1998, ¢.15, Sched. A and began
operations in January 2005. A non-profit corporation without share capital, the OPA reports to the
Ontario Legislative Assembly through the Minister of Energy and Infrastructure-and is licensed and
regulated by the Ontario Energy Board. The OPA’s mandate is to ensure an adequate, long-term supply
of electricity for Ontario. Further information regarding OPA, may be found at the following site:

http://iwww. powerauthority.on.ca/

The OPA is currently managing over 16,000 MW of electricity generation contracts, which include large-
scale gas-fired generation and hydropower contracts, as well as smaller-scale Feed-in Tariff and
Renewable Energy Standard Offer Program (“RESOP”) contracts.

Scope of Services and Qualifications

The retained counsel (the “Litigation Counsel”) will be required to provide advice on managing this
dispute to avoid litigation, or to defend actions to protect the interests of the ratepayer if they are
commenced against the OPA (the "Services").

Counsel must demonstrate an ability to provide strong litigation advice in relation to managing the
disputes and defending claims made against the OPA, must have a strong working knowledge of the
electricity sector in Ontario, and electricity generating contracts (both contingent support payment and
power purchase agreements). Knowledge of the OPA's electricity generation contracts will be considered

an asset.

it is tmperatlve that your fi f‘ rm consider and |dent1fy the nature of any potential confiict of interest your firm
might have in providing the requested services to the OPA.

Given the confidential nature of this matter, please use discretion when completmg your conflicts search.
Discuss fully any conflicts of interest, actual or potential, which might arise |n connection with your firm's
involvement with the OPA.

We understand that you may require additional infermation with respect to the potential litigation matterin
order {o prepare your submission. Additional information is available upon your request (together with

Page 10f 3



your confirmation that you have completed conflict searches and not identified any conflicts which would
preclude you from acting in connection with the matter for which you are seeking additional information).

Please note that counsel for generation procurements, contract management, and for regulatory hearing
work is not being retained pursuant to this Request for Submissions. Counsel for generation
procurements, contract management and regulatory hearing work will be retained if, and as, needed
pursuant to a separate process.

Term of Retainer

The term of the retainer will be for a period of 12 months and will be extended, as needed, upon written
notice. Retainers will be non-exclusive. The OPA may terminate the retainer at any time, in its scle
discretion, upon written notice.

Submission Request

If you wish to be considered to provide the above-noted services, please submit the following, preferably
not later than 5:00:00 pm on 25 October 2010:

A. Description of background and qualifications:

1. Describe the names of the partners and associates you would expect to assign to the
Services, describe the expected services to be provided by each lawyer and provide their
resumes. if your firm has multiple offices and you anticipate drawing on the expertise of
lawyers not located in Toronto, please identify the jurisdiction in which such lawyers are
located. Please identify the partner who will be in charge of the retainer for your firm;

2. Describe your firm's relevant experience, including a brief summary of any notable
litigations, issues and/or matters or ¢ases handled by your firm which you feel
demonstrate the nature and extent of your firm’s expertise;

If your firm believes that a conflict of interest might arise, please describe how stuch
conflict would be resolved.

B. Cost:
1. State the rates at which the services of pariners, associates and non-lawyer law clerks,
paralegals or other paraprofessionais would be provided to the OPA. Include:
a. For each lawyer whose resume is provided, the rate you propose to charge the OPA.

b. For each applicable category of billable, non-lawyer personnel including law clerk,
paralegal or other paraprofessional, the rate you propose to charge the OPA.

c. A schedule of all out-of-pocket disbursements which you anticipate will result in a
charge to the OPA and the rate for each. Note that the OPA expects that
disbursements will be charged at the firm’s actual out-of-pocket cost, without mark-
up.

2. In addition, you may propose any alternative fee structure deemed appropriate as a
supplement to the fees requested above,
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In setting forth its qualifications, each law firm should provide, in concise but adequate detail, the
information sought above. Responses should not exceed 20 single-sided pages (mcludlng resumes) and
should be prepared on 8 % x 11-inch paper using at least 12 point type with margins of no less than one-

inch.

The OPA may follow-up with requests for addltlonal information (for example references) and may wish
- to interview candidates. . &

This request for submissions is a non-binding invitation to submit a response for consideration. This
request does not create, and should not be construed as creating, any contractual relations or obligations
between the OPA and any candidate.

Submissions can be made by email to the email address given below.

Selection Timing

The OPA expects to complete its selection process not later than 29 October 2010, however, this timing
may be subject to change.

Questions and Submissions
Questions and submissions should be directed fo:

Michael Killeavy

Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, MSH 1T1

Direct: 416-968-6288

Fax. 416-969-6071

Email: michael.killeavy@powerauthority.on.ca

Please reference: Legal Services — Litigation Counse! (TransCanada Energy Lid.) in your submission.
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. ONTARIO POWER AUTHORITY
REQUEST FOR SUBMISSIONS
Legal Services — Litigation Counsel

CONFIDENTIAL

Services Required

The Ontario Power Authority ("OPA”) is seeking Ontario counsel to assist it in defending potential actions
against it by a contract counterparty, 1721027 Ontario Inc. o/a Becker Cogeneration Plan.

Background

The OPA was established under the Efectricity Act, 1998, 8.0. 1998, ¢.15, Sched. A and began
operations in January 2005. A non-proflt corporation without share capital, the OPA reports to the
Ontario Legislative Assembly through the Minister of Energy and Infrastructure and is licensed and
regulated by the Ontario Energy Board. The OFPA's mandate is to ensure an adequate, long-term supply
of electricity for Ontario. Further information regarding OPA, may be found at the following site:

http:/fwww.powerauthority. on.ca/

The OPA is currently managing over 16,000 MW of electricity generation contracts, which include large-
scale gas-fired generation and hydropower contracts, as well as smaller-scale Feed-in Tariff and
Renewable Energy Standard Offer Program ("RESOP”) contracts.

Scope of Services and Qualifications

The retained counsel (the “Litigation Counsel”) will be required to provide advice on managing this
dispute to avoid litigation, or to defend actions to protect the interests of the ratepayer if they are
commenced against the OPA (the “Services”). |

Counsel must demonstrate an ability to provide strong litigation advice in relation to managing the
disputes and defending claims made against the OPA, must have a strong working knowledge of the
electricity sector in Ontario, and electricity generating contracts {both contingent support payment and
power purchase agreements). Knowledge of the OPA's electricity generation contracts will be considered

an asset,

it is imperative that your firm consider and identify the nature of any potential conflict of interest your firm
might have in providing the requested services to the OPA.

Given the canfidential nature of this matter, please use discretion when completing your conflicts search.
Discuss fully any confticts of interest, actual or potential, which might arise in connection with your firm's
involvement with the OPA.

We understand that you may require additionai information with respect to the potential litigation matter in
order to prepare your submission. Additional information is available upon your request (fogether with
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your confirmation that you have completed conflict searches and not identified any conflicts which would
preclude you from acting in connection with the matter for which you are seeking additional information).

Please note that counsel for generation procurements, contract management, and for regulatory hearing
work is not being retained pursuant to this Request for Submissions. Counsel for generation
procurements, contract management and regulatory hearing work will be retained if, and as, needed
pursuant to a separate process. : .

Term of Retainer

The term of the retainer will be for a period of 12 months and will be extended, as needed, upon written
notice. Retainers will be non-exciusive. The OPA may terminate the retainer at any time, in its'sole
discretion, upon written notice.

Submission Request

If you wish to be considered to provide the above-noted services, please submit the following, preferably
not later than 5:00:00 pm on 25 October 2010:

A, Description of background and qualifications: .

1. Describe the names of the partners and associates you would expect to assign to the
Services, describe the expected services to be provided by each lawyer and provide their
resumes. If your firm has multiple cffices and you anticipate drawing on the expertise of
lawyers not located in Toronto, please identify the jurisdiction in which such lawyers are
located. Please identify the pariner who will be in charge of the retainer for your firm,

2. Describe your firm’s relevant experience, including a brief summary of any notable
litigations, issues and/or matters or cases handled by your firm which you feel
demonstrate the nature and extent of your firm’s experiise;

If your firm believes that a conflict of interest might arise, please describe how such
conflict would be resolved. ‘

B. Cost:
1. State the rates at which the services of partners, associates and non-lawyer law clerks,
- paralegals or other paraprofessionals would be provided to the OPA. Include;
a. . For each lawyer whose resume is provided, the rate you propose to charge the OPA.

b. For each applicable category of biliable, non-lawyer personnel including law clerk,
paralegal or other paraprofessional, the rate you propose to charge the OPA.

¢. A schedule of all out-of-pocket disbursements which you anticipate will resultin a
charge to the OPA and the rate for each. Note that the OPA expects that
disbursements will be charged at the firm’s actual out-of-pocket cost, without mark-

up.

2. In addition, you may propose any alternative fee structure deemed appropriate as g
supplement to the fees requested above,
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In setting forth its qualifications, each law firm shduld provide, in concise but adequate detail, the
information sought above, Responses should not exceed 20 single-sided pages (including resumes) and
should be prepared on 8 %2 x 11-inch paper using at least 12 point type with margins of no less than one-
inch. .

The OPA may follow-up with requests for additional information (for example, references) and may wish
to interview candidates. - C

This request for submissions is a non-binding invitation to submit a response for consideration. This
request does not create, and shouid not be construed as creating, any contractual relations or obligations
between the OPA and any candidate.

Submissions can be made by email to the email address given below.

Selection Timin

The OPA expects to complete its selection process not later than 28 October 2010, however, this timing
may be subject to change. .

Questions and Submissions

Questions and submissions should be directed to:

Michael Killeavy

Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, M5H 1T1

Direct: 416-969-6288

Fax 418-969-6071

Email: michael.killes owerauthority.on.ca

Please reference: Legal Services — Litigation Counsel (Becker Cogeneration Plant) in your submission.
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ONTARIO POWER AUTHORITY
REQUEST FOR SUBMISSIONS

Matter Description
Legal Services — Litigation Counsel

CONFIDENTIAL

On 9 October 2009 the Ontario Power Authority (*OPA”) and TransCanada Energy Lid. (“TransCanada”)
entered into the Southwest GTA Clean Energy Supply Contract (the “Contract). On 7 October 2010, the
province announced that the Contract was cancelled. The OPA may be exposed to potential liability from
TransCanada as a result of this cancellation of the Confract by the province. No action-has yet been
commenced by TransCanada. The OPA and TransCanada have had several preliminary meetings to
discuss the cancellation of the Contract, including costs incurred to date by Transcanada.

Questions
Questions should be directed to:

Michael Killeavy

Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, M5H 1T1

Direct: 416-969-6288

Fax. 416-969-68071

Email: michael.killea owerauthority.on.ca

Please reference: Legal Services — Litigation Counsel (TransCanada Energy Ltd.) in your question,

Page 1 of 1



ONTARIO POWER AUTHORITY

REQUEST FORSUBMISSIONS

Matter Description
Legal Services - Litigation Counsel

CONFIDENTIAL

Questions
Questions should be directed to:

Michael Killeavy

Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, M5H 1T1

Direct: 416-969-6288

Fax: 416-969-6071

Email: michael.killeavy@powerauthority.on.ca

Page 1 of 1



Aleksandar Kojic

From: Michael Killeavy

Sent: October 25, 2010 9:00 AM

To: Ziyaad Mia B _
Subject: RE: Evaluation of the Reguests for Submissions - Litigation Counsel .....
Attachments: letter to OPA.PDF

Importance: High

If you want to get started, attached is the submission from Davies for the TCE matter.

----- Original Message-----

From: Ziyaad Mia

Sent: October 25, 2016 8:56 AM

To: Michael Killeavy

Subject: Re: Evaluation of the Requests for Submissions - Litigation Counsel .....

Thanks Michael.

I am off today getting a bunch of things done prior to a trip I am taking soon. I am off on
vacation starting late Friday afternoon so this should work fine.

" Ziyaad

————— Original Message-----

From: Michael Killeavy

To: Ziyaad Mia

€C: Michael Lyle; Susan Kennedy

Sent: Mon Oct 25 ©8:10:21 261e

Subject: Evaluation of the Requests for Submissions - Litigation Counsel .....

Ziyaad,

Thank you for agreeing to help out with the evaluation of submissions for litigation counsel.
There are two potential litigations facing us:

1. Oakville Generating Station cancellation where TransCanada Energy is our counterparty;

Attached are the files I sent to prospective counsel with the invitation last week. I also
included the pro forma contract for each procurement (SWGTA RFP and CHP III RFP), since these
documents were already in the public domain. I can send these, too, if you wish.

The deadline for responding to the invitation is 5:08pm today. We’d like to have the
evaluation completed by this Friday (29 October). I expect four submissions for the TCE

1
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44th Floor : Tel 416 863 0900
1 First Canadian Place Fax 416 863 0871
Toronto Canada M5X 1B1 www.dwpv.com
October 22, 2010 - : Kent B. THomson .
- ‘ o ) Dir 416.863.5566 _
" kentthomson@dwpyv.com

DELIVERED AND BY E-MAIL

Michael Killeavy ‘

Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, ON M5SH 1T1

Dear Mr. Killeavy:
Legal Services — Litigation Counsel (TransCanada Energy Litd.)

We are pleased to express our interest in providing the legal services required by the
Ontario Power Authority (the "OPA") to assist the OPA in responding to potential claims
against it by TransCanada Energy Ltd. (the "Services"). As requested, we have set out
below a summary of our background, qualifications and rates.

A, Description of Industry-Specific Experience
1. Our Experience with OPA

As explained more fully below, e

A . As aresult of these maﬁdates, we
have gained valuable experience about the business and mandate of OPA, and the industry
in which it operates. We understand that OPA was pleased with our work on both

occasions.

_ This mandate has required us to apply our knowledge of the electricity sector in
Ontario to a complicatgd series of negotiations raising commercial, political, economic and
- regulatory considerations.

Tord: 26191452



Page 2 DAVIES WARD PHILLIPS &VINEBERG LLP

2. Our Experience in the Ontario Energy Industry

Our energy team is a cross-disciplinary group of lawyers experienced in all aspects of
energy projects. We draw from our firm's traditional transactional focus to combine our
core strengths in corporate and project finance, corporate/comumercial, infrastructure,
environmental, tax and mergers and acquisitions.” ~We ‘have “developed ~eéxiétisive
experience in a broad range of complex energy projects including new construction and
ongoing gas, co-generation, wind, hydroelectric, solar, nuclear and biofuel projects.
Through this experience we have become very familiar with electricity contracts in the
Province of Ontario including renewable energy, natural gas and nuclear power purchase
agreements and contingent support arrangements. We act for a wide range of industry
_participants, including developers, purchasers and financing entities and have experience
working with all of the key stakeholders (e.g., the Ontario Power Authority, the Ontario
Independent Electricity System Operator, etc.). Our varied experience has afforded uvs a
thorough understanding of Ontario's electricity sector.

B. Our Team

The following provides a summary description of our proposed team. Full biographies of
these members of the proposed team are attached in Schedule A. We would also propose
to involve more junior lawyers, students and paralegals, as appropriate.

Kent Thomson is the Head of the firm's Litigation Department in Toronto, is a Fellow of
the American College of Trial Lawyers, and has been recognized repeatedly as one of
Canada's leading litigation counsel. He practises complex, "high stakes” litigation
involving a wide range of areas, and has appeared at all levels of the trial and appellate
courts in Ontario on many occasions. These include the Superior Court of Justice, the
Ontario Court of Appeal and the Supreme Court of Canada. He has also appeared on many
occasions in the Federal Court of Canada and before the courts of a number of other
provinces, including British Columbia, Alberta, Saskatchewan, Manitoba, Québec and
Nova Scotia. Kent has acted as lead counsel in a number of precedent setting cases in the
areas of commercial disputes, oppression, plans of arrangement, class actions, securities
law, tort law, competition law, tax law and defamation. A number of these cases have been
decided by the Supreme Court of Canada. Kent has been featured repeatedly in the
Lexpert/American Lawyer Guide to the Leading 500 Lawyers in Canada.

Tor#: 2619145.2
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Sandra Forbes is a partner in the Litigation practice and has also been repeatedly
recognized and recommended as a leading litigation counsel in commercial litigation. She
specializes in commetcial, class action, administrative and compeutlon litigation' and has
appeared before all levels of court in Ontario and other provinces as well as the Supreme
Court of Canada, and the Federal Court of Appeal

Sandra has also appeared as counsel before many administrative tribunals, including the
Ontario Energy Board and was the primary counsel involved in working with the OPA on
a day to day basis in the Goreway Station matter.

Matthew Milne-Smith is a partner in the Litigation practice. His practice includes a broad
range of civil litigation, including commercial disputes, class actions, constitutional
challenges, insolvency proceedings, tort claims and other matters. He has appeared before
a variety of courts and other {ribunals, including the Supreme Court of Canada and the
Ontario Court of Appeal. Matthew has acted as counsel on a number of leading cases
decided by the Ontario Superior Court of Justice, the Ontario Court of Appeal and the
Supreme Court of Canada in the areas of enforcement of arbitration clauses, crown liability
class actions, enforcement of foreign judgments, freedom of speech, and solicitors" duty of

loyalty.
C. Background Information
1. General Information Abeut Davies

Davies Ward Phillips & Vineberg LLP practises nationally and intemationally from offices
in Toronto, Montréal and New York and is consistently at the heart of the largest and most
complex commercial and- financial matters on behalf of its clients. We focus on assisting
clients with sophisticated and time-sensitive projects. We thrive on challenge and have
devoted ourselves to developing the legal expertise necessary to perform to the highest
standards on complicated, demanding and innovative types of projects. We have a
reputation for conumitment to our clients and quickly become a member of our client's
team to help find creative solutions to important issues.

Davies is a market leader in each of its core practice areas. The 2010 Canadian Legal
Lexpert® Directory recognized our litigation practice as a leader in commercial litigation,
tax litigation, insolvency litigation, class actions and arbitration and dispute resolution.
The practice is also repeatedly recognized by various ranking agencies including Chambers
Global's Guide to the World's Leading Lawyers for Business, The Best Lawyers in Canada
and the Lexpert®/American Lawyer Guide to the Leading 500 Lawyers in Canada.

Tor#: 2619145.2
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2. Specific Expertise
Litigation

Davies is reguiarly at the centre of Canada's most complex, high-stakes business litigation.
Comprised of approximately 40 lawyers working from Toronto and Montréal, the practice
has a proven track record of success acting in disputes of virtually every description.

Our litigators have extensive trial and appellate experience at all levels of court across the
country, including trial and appeal courts in a number of provinces, the Federal Court Trial
Division and Court of Appeal and the Supreme Court of Canada. Our experience is vast
and our successes have included industry defining cases, including as counsel for BCE Inc.
in a landmark case decided recently in favour of BCE by the Supreme Court of Canada
arising from the proposed $51.7 billion privatization of BCE. This is widely considered to
be one of the most important commercial cases ever decided by the Supreme Court.

We appear regularly as counsel before administrative and regulatory tribunals as well as in
private forums involving arbitrations, mediations and other forms of altermate dispute
resolution. Furthermore, we have extensive experience in dealing with cross-border and
multi-jurisdictional disputes and in working closely with counsel in other jurisdictions.

- Government

We have extensive experience working with various government entities in government-
sponsored projects in different areas of our practice. For example, we represented the
Ontario government in connection with the initial public offering by Teranet Inc. We
acted for the Royal Canadian Mint to develop, sponsor and manage a new type of
investment in gold bullion to be listed on the Toronto Stock Exchange. We act for the
Ontario Lottery and Gaming Corporation in dozens of matters, including the development,
financing and operation of casinos and numerous litigation matters between Ontario First
Nations and the Ontario government regarding entitlement to casino revenues. We also
recently advised the Ontario government in establishing a fund of funds for venture capital
investments.

Further, we act for the City of Toronto in connection with the redevelopment of Union
Station, which involves complex negotiations with three levels of government ministries
and agencies and overseeing a procurement process. Similarly, we acted for the City of
" Toronto in the Toronto waterfront revitalization project, including negotiations with three
levels of government, advising on governance issues and negotiation of procurement
documentation.

In addition to our file-specific experience, many of our lawyers have worked for a number
of regulatory organizations, which gives them a level of experience and expertise for the
firm to draw upon in consultation with clients. I have acted in the past year or two, for

Tor#: 2619145.2
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example, as counsel to the Chair of the Ontario Securities Commission, counsel to the
Chair of the Ontario Energy Board and as counsel to the Commissioner of Competition,
the head of the Competition Bureau in Canada.

Finally, we have one of Canada's leading infrastructure/public-private partnerships ﬁractice
groups, which has given us substantial experience in acting for both the public and private
sector in the procurement of complex projects.

3. Conflict of Interest

We are not aware of any conflict of interest should Davies be retained by OPA. We
recognize that the OPA has legitimate concerns with respect to the possibility of future
conflicts that may arise and we would attempt to address these concerns in a formal
engagement letter while preserving our ability to effectively represent our other clients.

D, Cost

Our fees for professional services generally reflect hours worked by Davies personnel and
hourly rates in effect at the time the services are rendered. We have included the current
regular hourly rates of the individuals on our proposed team in Schedule B and are
confident that we can reach a mutually acceptable fee arrangement if OPA chooses to
retain us. We are submitting these proposed rates on a confidential basis and ask that you
keep such information confidential. We would also charge for out-of-pocket expenses
relating to the Services, including photocopy, long-distance calls and courier charges, at
actual out-of-pocket cost without mark-up.

The strength of our firm is rooted in our commitment to teamwork, excellence and client
service. We pride ourselves in our ability to work efficiently and effectively with clients in
complex commercial disputes, and are widely known as thoughtful, fair and aggressive
advocates who work tirelessly to advance and protect the rights and interests of our clients.

‘We would be delighted to discuss this matier with you in more detail, either in person or
by telephone.

Yours very truly,

&5 —

Kent E. Thomsoen

KET/jc

Tor#: 26191452



SCHEDULE A

Biographies of Davies Team

KENT E. THOMSON'

Dir 416 863 5566
Fax 416 863 0871
kentthomson@dwpv.com

QFFICE
Toronko

PRACTICE AREAS
Litigafion
Compefition & Foreign Investment Review

BOARD MEMBERSHIPS

Dean's Counich — Advisory Board to Faculty
of Law, Queen's University

Member, Judiciary Committee, American
College of Trial Lawyers

PROFESSIONAL MEMBERSHIPS
Fellow, American College of Trial Lawyers
Fellow, Infernational Academy of Trial
Lawyers

Fellow, Litigation Counsel of America
The Advecates' Society

Canadian Bar Assocation

BAR ADMISSION
Ontario, 1984

EDUCATION

Qlueen's University, LL.B., 1982

Queen's University, B.A. (with Distinction),
1979

COMMUNITY INVOLVEMENT
Involved in a broad range of community,
school-related and charitable activities

Coached dozens of children's hockey, soccer

and baseball feams

DAVIES WARD PHILLIPS & VINEBERG 11p

44th Floor Tel 416 863 0000
1 First Canadian Place Fax 416 863 0871
Toronto Canada M5SX 1B1 www.dwpv.com

Kent Thomson is the Head of the firm's Litigation Depaitment in Toronto, and has been
recognized repeatedly as one of Canada's leading litigation counsel. He practises
complex, “high stakes" litigation involving a wide range of areas, and has appeared at
all ievels of the trial and appellate courts in Ontario on many occasions. These include
the Superior Court of Justice, the Ontario Court of Appeal and the Supreme Court of
Canada. He has also appeared on many occasions in the Federal Court of Canada
and before the courts of a number of other provinces, including British Columbia,
Alberta, Saskatchewan, Manitoba, Québec and Nova Scotia. Kent has acied as lead
counsel in a number of precedent setting cases in the areas of oppression, plans of
arrangement, class actions, securities law, tort law, competition law, tax law and
defamation. A number of these cases have been decided by the Supreme Court of
Canada.

Kent also appears frequently as lead counse! before a number of tribunals in Canada,
including the Ontarip Securities Commission and the Competition Tribunal. Kent has
represented numerous parties in complex domestic and international arbitrations
conducted pursuant to the applicable Rules of the American Arbitration Association,
the 1.C.C., G.P.R., the Landon Court of International Arbitration and UNCITRAL. These
arbitrations have been conducted throughout Canada, as well as in the United States,
Europe, Austraiia and Africa.

REPRESENTATIVE WORK

* Acted as one of the lead counsel for BCE In¢. in defending successfully extensive
litigation before the Quebec Superior Court, Quebec Court of Appeal and
Supreme Court of Canada concerning the $51.7 billion takeover and privatization
of BCE by a c¢onsortium of private equity buyers. This case concerns the largest
fransaction of its kind in Canadian history, and is widely considered to be one of
the most important commercial cases ever heard by the Supreme Court of
Canada.

» Acted as lead counsel for The Beaverbrook Foundation in this complex, quasi-
public arbitration concerning a dispute over the ownership of numerous pieces of
valuable art at the Beaverbrook Art Gallery in Fredericton, New Brunswick. These
include, ameng others, Turner's Founfain of Indolence and Lucien Freud's Hotef
Bedroom.

» Acted as lead counsel for Jaguar Corporation, a minority shareholder of HudBay
Minerals, in proceedings before the Ontario Securities Commission in which
Jaguar was successful in opposing an $800 million merger between HudBay and
Lundin.



' KENT E. THOMSON

Dir 416 863 5566
Fax 416 863 0871
kentthomson@dwpv.com

LANGUAGE
English

HOBBIES AND INTERESTS
Marathons and triathlons; hockey; football;
lennis

DAVIES WARD PHILLIPS & VINEBERG 11r
Page 2

e _Acted as lead counsel for Pershing Square and other minori_ty sha?éﬁo!ders of

Sears Canada in precedent-selting trial and appellaté proceedings before the
Ontario Securities Commission, Ontario Divisional Court and Ontarfo Court of
Appeal in which Pershing Square was successful in opposing the privatization-of
Sears Canada by its controlling shareholder, Sears Holdings.

Acted as lead counsel for Eugene Melnyk, the founder of Biovall and the owner of
the Ottawa Senators, in lengthy trial proceedings before the Ontario Securities
Cormmission.

Acted as counsel to staff of the Oniario Securities Commission in enforcement
proceedings brought against Research in Motion, its founders James Balsillie and
Michael Lazaridis, as well as others.

RECOGNITION

Admitted as a Fellow of the American College of Trial Lawyers and the
International Academy of Trial Lawyers. Both of these ‘invitation only"
organizations are comprised of elite litigation counsel in Canada and the United
States that are regarded by their peers as having achieved the highest standards
of professicnal excellence and ethical conduct.

Repeatedly recognized in the Lexperi®American Lawyer Guide to the Leading
500 Lawyers in Canada and recognized by Lexperi® as one of the leading
U.8./Ganada Cross-Border Litigation Lawyers in Canada.

Featured in The Inlemational Wha's Who of Commercial Litigators.

Recognized in Chambers Global's The World's Leading Lawyers and Leaders in
their Field in both the Competition/Anfi-trust and Dispute Resolution categories
and in Chambers Global's The Worid's Leading Lawyers for Business.

Highly recommended in the PLC Which lawyer? Yearbook in the areas of
Competition/Antitrust and Dispute Resolution, '

Recognized in Expert Guide's List of the World's Leading Competition & Antitrust
Lawyers.

Recognized in The Best Lawyers in Canada® as a leading praciitioner of Bet-the-
Company Litigation, Class Action Litigation, Competition/Antitrust Law, Corporate
& Commercial Litigation and Securities Law.

Recognized as a leading litigation counsel in Empire Who's Who and Canadian
Who's Who.

Recognized in Global Competition Review's The Intemational Who's Who of
Competition Lawyers and Economists.

Recognized as a leading litigation counse! in Global Counsel 300.

Recognized as a leading business law practitioner by Law Business Research's
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Who's Who Legal: Canada in the areas of Commerciat Litigation and Competition,
Named by Lexpert® as one of Canada's ' top 50 counsel in the areas of
international corporate commercial, class action and securities litigation and one of
Canada's top 10 counsel in the area of international competition litigation.
Recipient of Martindale-Hubbell's highest rating for legal ability and integrity.

ARTICLES AND PUBLICATIONS

Kent has delivered numerous papers on litigation-related issues. Seme of his most

recent include;

"The Impact of Currie v. McDonald's on Defence Counsel in Class Proceedings”;
paper delivered at The Canadian Institute's 7th Annual Nationai Forum on
Litigating Class Actions, in 2006; "Lessons from Sears: The Fundamental
Importance of Fairness®, presentation to the Conference Board of Canada
conference on Mergers and Acquisitions: New Threats and Opportunities, 2007,
"Securities Commission as an Antidote to Polson Pills: Xstrata's Bid for
Falconbridge", paper delivered at the Osgoode Professional Development
Centre's Canadian Securities Law Update, 2007.

"Establishing a Reasonable Alternalive 1o a Class Action", paper delivered at the
Conference Board of Canada conference on Class Actions, 2007.

“Reviewable Matters and Private Enforcement — a Two Year Review", paper
delivered at the Canadian Bar Association Conference 2007 Annual Fali
Conference on Competition Law.

*The Bermuda Triangle of Litigation: Missing Documents and the Tort of
Spotliation”, paper delivered at the joint meeting of the American Colflege of Trial
Lawyers and the Advocates' Society in 2008.

"Proving Damages: Lost Profits & Value", paper delivered at the Osgoode
Professionat Devélopment conference on Litigating Commercial Damages in
2008.

"BCE Bondholder Liigation: Corperate Governance Implications”, paper delivered
at Insight's Conferences on Advanced Mergers and Acquisitions in Calgary and
Toronlo in 2008 and 2009,

TEACHING ENGAGEMENTS

Kent is often called upon to teach trial and appellate advocacy programs in Canada
and the United States. He has also lectured on a variety of lifigation issues at Queen's
University, York University, the University of Toronto and the Universiy of Western

Ontario.



SANDRA A. FORBES

Dir 416 863 5574
Fax 416 863 0871
sforbes@dwpv.com

OFFICE
Teronto

PRACTICE AREAS
Litigation
Compefition & Foreign Invesiment Review

BOARD MEMBERSHIPS

Editorial Board of the Onfario Reports

Director of The Advocales' Sociely from
2000 to 2010 and President for the 2008-
2010 term

Osgoode Hall Law School Alumni Board of
Directors

PROFESSIONAL MEMBERSHIPS

Selection Commitiee for The Catzman Award
for Prafessionalism and Civility, awarded by
The Advocates' Society (2008)

Selectiocn Commitlee for {he David Mundell
Medal for Legal Writing (2005-2007)

Past Chair of the Enfarcement Practices and
Procedures Committee of the Canadian Bar
Association National Compedition Law
Section {2004-2006)

BAR ADMISSION
Cniario, 1992

EDUCATION
Osgoote Hall Law Schao), LL.B,, 1880

DAVIES WARD PHILLIPS & VINEBERG 1ip

44h Floor Tel 416863 0900
1 First Cynadian Place Fax 416 863 0871
Toronto Canada www.dwpv.com
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Sandra Forbes is a partner in the Litigation and Compstition & Forelgn Investment -
Review practices. She specializes in corporate/commercial, class a&:ﬁon‘, securifies, :
administrative and compstition litigation and has appeared before all levels of court in
Ontario as well as the Supreme Court of Canada, the Federal Court of Appeal, the
New Brunswick Court of Appeal, the British Columbia Supreme Court and the Court
Martial Appeal Court of Canada.

Sandra has appeared as counsel before the Ontario Securities Commission, the
Competition Tribunal, the Ontaric Energy Board, the Patented Medicine Prices Review
Board and the College of Physicians and Surgeons of Oniario. She has acted as
counsel for defendants in numerous class actions alleging anti-competitive conduct,
inctuding in-the-air cargo, hydrogen peroxide, LCD panels, linetboard and vitamins

industries.

Sandra was Law Clerk 1o the Honourable Peter Gory of the Supreme Court of Canada
from 1990 to 1991 and is a Past President of The Advocates' Society.

REPRESENTATIVE WORK

» Counsel for a defendant in a national class action alleging an international
conspiracy in the air carge industry.

» Acted as litigation counsel to the developer of Confederation Bridge in various
matters confronting this public-private partnership, including an environmental
challenge and construction-related disputes.

« One of the defence counsel in the Cntario Securities Cormmission's proceeding
against RT Capital Management Inc. in reiaiion to "high closing” trading activity.

+ Counsel for Agricore United in the proceedings brought by the Commissioner of
Competition before the Competition Tribunal.

» Acted for a target in the criminal invesiigation brought by the Commissioner of
Compaetition into an alleged conspiracy in the Canadian carbonless papers
industry.

» Counsel in the dispute between the Beaverbrook Art Gallery and the UK
Beaverbrook Foundation concerning ownership of various works of art.

RECOGNITION

+ Recognized as a leading business law practifioner in the area of Competition by
Law Business Research's Who's Who Legal: Canada.

. Flécognized in Lexper® Magazine's Guide fo the Leading US/Canada Cross-
border Litigation Lawyers in Canada.



SANDRA A. FORBES

Dir 416 863 5574
Fax 416 863 0871
sforbes@dwpv.com

COMMUNITY INVOLVEMENT

The Advocates' Society (various projects to
protect and improve access to justice}
smART Women, Art Gallery of Ontario
{2007-20110)

LANGUAGE
Engflish

DAVIES WARD PHILLIPS & VINEBERG LLr
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+ Recognized in the International Bar Association's Who's Who Legal: Canada in
the area of Competition.

s Listed in the Lexper®/American Lawyer Guide fo the Leading 500 Lawyers in
Canada.

s Recognized in The Best Lawyers in Ganada® in the areas of Class Action
Litigation, Competition/Antitrust Law and Corporate and Commercial Liigation.

* Recognized by Lexperl® magazine as one of Canada’s top 40 lawyers under 40 in
its feature article “The Top 40 Under 40"

» Named by Lexperi® as one of "25 Litigators to Watch“_.

+ Recognized in the PLC Which lawyer? Yearbook.

« Recommended practitioner in Comporate Commercial Litigation, Competition
Litigation and Class Actions In both the Canadian Legal Lexperi® Directory and
Lexpert's The Best Lawyers In Canada.

« Recognized by Chambers Global's The World's Leading Lawyers for Business as
an "intense, hard-working litigation lawyer” in the competitlon/antitrust category
and by Leaders in their Field in Competition/Antitrust.

ARTICLES AND PUBLICATIONS

Sandra was a regular contributing author to the Supreme Court Law Review on the law
of svidence from 1999 to 2007. She was co-editor of "Peter Cory at the Supreme.Coun
of Canada 1989-1999" for the Supreme Court of Canada Historical Society Series,
2001. Sandra was co-author of “Canada: Recent Developments in Private Antitrust
Litigation", for the Private Antitrust Litigation News in 2002, and co-author of a chapier
on Foreign Class Actions for the American Bar Assooiation Handbook on Class Actions
in 2003. In 2005, Sandra’s paper and lecture on "Damages in Competition Law" were
published as part of the Law Society Special Lectures,

TEACHING ENGAGEMENTS

Sandra is an Adjunct Professor at the University of Toronto Faculty of Law in
Advanced Advocacy and is a frequent participant in National Judicial Institute
education programs for judges. Sandra is also an instructor for Advocates' Society
Workshops onh a variety of advocacy issues.

SPEAKING ENGAGEMENTS

Sandra has given numerous papers and presented extensively at North American and
international conferences. A selection of her papers and presentations includes:
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Dir 416 863 5535
Fax 416 863 0871
mmilne-smith@dwpv.com

OFFICE
Toronto

PRACTICE AREAS
Litigation

BOARD MEMBERSHIPS
AboutFace Infemational

PROFESSIONAL MEMBERSHIPS
Qntario Bar Association

Advocates' Sociely

Metropolitan Toronte Lawyers' Association

BAR ADMISSIONS
Ontario; 2001
New York State, 2000

EDUCATION

Yale kaw School, J.0., 1999

Princeton Universily, A.B, (summa cum
laude}, 1996

LANGUAGE(S})
English

HOBBIES AND INTERESTS
Hockey; skiing; music

DAVIES WARD PHILLIPS & VINEBERG Lip
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1 First Canadian Place Fax 416 863 0871
Toronio Canada M3X 1B1 www. hwpv.com

Matthew Milne-Smith is a partner in the Litigation practice. His practice intludes a
broad range of civil litigation, Ineluding commercial disputes, class actions,
constitutional challenges, insolvency proceedings, tort claims and other matters. He
has appeared before a variely of courts and other tribunals, including the Supreme
Court of Canada and the Ontario Court of Appeal. Matthew has acted as counsel oﬁ a
number of leading cases decided by the Ontario Superior Court of Justice, the Ontario
Court of Appeal and the Supreme Court of Canada In the areas of class actions,
enforcement of foreign judgments, erforcement of arbitration clauses, freedom of
speech, and solicitors’ duty of loyalty.

Before joining the firm, Malthew clerked for the Honourable Mr. Justice Frank
lacobucci at the Supreme Couit of Canada in 1999/2000.

REPRESENTATIVE WORK

* Successfully defeated cerlification in a proposed $3.5 billion class action against
the Ontaric Lottery & Gaming Corporation.

 Successfully represented a foreign client in mulfiple proceedings before the
Ontaric Superior Court of Justice and Court of Appeal in respect of the
enforcement of a foreign judgment over constitutional and other objections.

s  Successfully acted for BCE Inc. before the Supreme Court of Canada in litigétion
commenced by certain Bell Canada debentureholders to contest a $51.7 billion
leveraged buy-out, the largest LBO ever, in Canada or elsewhere.

» Successfully defended Delta Air Lines, Inc. in the first class action under the new
Federal Court Rules against allegations of conspiracy to fix the level of
commissions pald to travel agents.

e Successfully defended a leading real estate developer at trial against a claim by a
condorninium corporation conceming controf of a mixed-use building.

= Acting for the Beaverbrook Foundation in an arbitration against the Beaverbrook
Ant Gailery conceming the ownership of a collection of art worth approximately $50
million, acquired by the Beaverbrook Foundation between 1854 and 1965, and
currently housed at the Beaverbrook Art Gallery.

= Acling for the Ontario Lottery & Gaming - Corporation in numerous class
proceedings and individual actions concerning problem gambling and disputed
lottery claims.

= Acted for defendants in numerous price-fixing class actions,

e Argued before the Supreme Court of Canada in the seminal case concerning &
solicltor's duty of loyalty, R. v. Neil.
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*The Vitamins Class Action: Litigating in an Infernational Forum"; Intetnational Bar
Assoclation Anti-Trust Section Meeting, italy, 2005, ' .
"|International Cartel Enforcement”, Canadian Bar Assogiation and International
Bar Association Spring Competition Law Conference — "North America and the
Globalisation of Antitrust®, 2007. '

Moderator, "Trial Judges — Do's and Don'is", The Advocales' Scciety and
American Cotlege of Trial Lawyers Spring Sympaosium, 2007.

"Being Sued in Multiple Jurisdictions", The Conference Board of Canada's Class
Action Forum, 2007, '

"Multijurisdictional Conspiracy investigations and Paralle] Class Actions®,
Canadian Bar Association National Competition Law Section Conference, 2007,
The New Administrative Law — “Standards of Review: Are we There Yet?" Law
Society of Upper Canada, 2007.

“The Year in Review: The Most Important Evidence Law Cases of the Past Twelve
Months", Osgoode Professional Development's 5th Annual Conference on
Evidence Law for the Civit Litigator, 2008.

*Navigating the Minefield of Class Agtions, Securities Lifigation and Setilement”,
The Canadian Institute 20th Annual Securities Superconference, 2010.
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Dir 416 863 5535
Fax 416 863 0871
mmilne-smith@dwpv.com
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+ Acted for the Canadian Civil Liberties Association before the Supreme Court of
Canada in two appeals conceming freedom of expression.

RECOGNITION

« Recognized by The Best Lawyers in Canada® as a leading practitioner of
Corporate and Commercial Litigation.

ARTICLES AND PUBLICATIONS

Maithew is the author of "Developments in the Law of Evidence: The 2007-2008 Term"
(2008), 43 Sup. Ct. L. Rev. 299; "Developments in the Law of Evidence: The 2008-
2009 Term" (2009), 48 Sup. Cf. L. Rev. 161; and the Book Review, "Education,
Student Rights and the Charter" (2000), 26 Queen's L.J. 287.

SPEAKING ENGAGEMENTS

Matthew is a speaker and presenter at numerous legal conferences and seminars.
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Kent Thomson $850
Sandra Forbes $725
Matthew Milne-Smith $620
Articling Students $230
Paralegals $150 to $385

*These are our 2010 rates. Rates are subjsct to annual revision,
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Aleksandar Kojic

From: |  Michael Killeavy

Sent: October 25, 2010 4:04 PM
To: S Yvonne Cuellar ' '
_ Subject FW: Evaluation of the Requests for Submlssmns L|t:gat|on Counsel ..... ]
Attachments Request For Submissions - Litigation Céunsei 20 Oct 2010 - TCE.pdf, Request For
- Submissions - Litigation Counsel 20 Oct 2010 - —~———="""Matter D&éscription~"
TCE.pdf; Matter Description -
lmpoi’tance: ’ High |
Categories: Orange Category

Here is everything. There were two separate requests for submission:

1. TCE Oakville GS:

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

416-969-6071 (fax)

416-520-9788 (cell)

michael kileavy@powerauthority.on.ca

From: Michael Killeavy

Sent: October 25, 2010 8:10 AM

To: Ziyaad Mia

Cc: Michael Lyle; Susan Kennedy

Subject: Evaluation of the Requests for Submissions - Litigation Counsel .....

Importance: High

Ziyaad,

Thank you for agreeing to heip out with the evaluation of submissions for litigation counsel. There are two potentiai
. litigations facing us:

1. QOakville Generating Station ca_lr}c_el_lation where TransCanada I§p_ergy is our counterparty; and

Attached are the files | sent to prospective counsel with the invitation last week. | also included the pro forma contract for
each procurement (SWGTA RFP and CHP Ill RFP), since these documents were already in the public domain. | can

send these, too, if you wish.

The deadiine for responding fo the invitation is 5:00pm today. We'd like fo have the evaluation completed by this Friday
(29 October). | expect four submlsswns for the TCE matter,



- ONTARIO POWER AUTHORITY -
- REQUEST FOR SUBMISSIONS -
Legal Services — Litigation Counsel

CONFIDENTIAL

Services Required

The Ontario Power Authority (*OPA”) is seeking Ontaric counsel to assist it in defending potential actions
against it by a contract counterparty, TransCanada Energy Ltd.

Background

The OPA was established under the Efectricify Act, 1998, §.0. 1998, ¢.15, Sched. A and began
operations in January 2005. A non-profit corporation without share capital, the OPA reports to the
Ontario Legisiative Assembly through the Minister of Energy and Infrastructure and is licensed and
regulated by the Ontario Energy Board. The OPA’s mandate is to ensure an adequate, long-term supply
of electricity for Ontario. Further information regarding OPA, may be found at the following site;

hitp:/fwww. powerauthority.on.ca/

The OPA is currently managing over 16,000 MW of electricity generation contracts, which include large-
scale gas-fired generation and hydropower contracts, as well as smaller-scale Feed-in Tariff and
Renewable Energy Standard Offer Program (*RESOP™) contracts.

Scope of Services and Qualifications

The retained counsel {the “Litigation Counsel”) will be required to provide advice on managing this
dispute to avoid litigation, or to defend actions to protect the interests of the ratepayer if they are
commenced against the OPA (the "Services”).

Counsel must demonstrate an ability to provide strong litigation advice in relation to managing the
disputes and defending claims made against the OPA, must have & strong working knowledge of the
electricity sector in Ontario, and electricity generating contracts (both contingent support payment and
power purchase agreements). Knowledge of the OPA’s electricity generation contracts will be considered
an asset.

It is imperative that your firm consider and identify the nature of any potential conflict of interest your firm
might have in providing the requested services to the OPA.

Given the confidential nature of this matter, please use discretion when completing your conflicts search.
Discuss fully any conflicts of interest, actual or potential, which might arise in connection with your firm's
involvement with the OPA,

We understand that you may require additional information with respect to the potential litigation matter in
order {o prepare your submission. Additional information is available upon your request (together with
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your confirmation that you have combleied conflict searches and not identified any conflicts which would
preclude you from acting in connection with the matter for which you are seeking additional information).

Please note that counsel for generation procurements, contract management, and for regulatory hearing
work is not being retained pursuant to this Request for Submissions. Counsel for generation
procurements, contract management and regulatory hearing work will be retained if, and as, needed
pursuant to a separate process.

Term of Retainer

The term of the retainer will be fora period'of 12 months and will be extended, as needed, upon written
notice. Retainers will be non-exclusive. The OPA may terminate the retainer at any time, in its sole
discretion, upon written notice.

Submission Reqguest

If you wish to be considered to provide the above-noted services, please submit the following, preferably
not later than 5:00:00 pm on 25 October 2010;

A. Description of background and qualifications:

1. Describe the names of the partners and associates you would expect to assign to the
Services, describe the expected services to be provided by each lawyer and provide their
resumes. [f your firm has multiple offices and you anticipate drawing on the expertise of
lawyers not located in Toronto, please identify the jurisdiction in which such lawyers are
located. Please identify the partner who will be in charge of the retainer for your firm;

2. Describe your firm's relevant experience, including a brief summary of any notable
litigations, issues and/or matters or cases handled by your firm which you feel
demonstrate the nature and extent of your firm's expertise;

If your firm believes that a conflict of interest might arise, please describe how such
conflict would be rescived.

B. Cost:
1. State the rates at which the services of partners, associates and non-iawyer law clerks,
paralegals or other paraprofessionals would be provided to the OPA. Include:
a. For each lawyer whose resume s provided, the rate you propose to charge the OPA.
b. For each applicable category of hillable, non-lawyer personnel including law clerk,
paralegal or other paraprofessional, the rate you propose to charge the OPA,
¢. A schedule of all cut-of-pocket disbursements which you anticipate will result in a
charge to the OPA and the rate for each. Note that the OPA expects that
disbursements will be charged at the firm’s actual out-of-pocket cost, without mark-
up.
2. In addition, you may propose any alternative fee structure deemed appropriate as a

suppiement to the fees requested above,
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In setting forth its qualifications, each law firm should provide, in concise but adequate detail, the
information sought above. Responses should not exceed 20 single-sided pages (lncludmg resumes) and
should be prepared on 8 % x 11-inch paper using at least 12 point type with margins of no less than one-
inch.

The OPA may follow-up with requests for additional information (for example references) and may wish
to interview candidates.

This request for submissions is a non-binding invitation to submit a response for consideration. This
request does not create, and should not be construed as creating, any contractual relations or obligations
between the OPA and any candidate.

Submissions can be made by email to the email address given below.

Selection Timing

The OPA expects o complete its selection process not later than 29 October 2010, however, this timing
may be subject to change.

Questions and Submissions
Questions and submissions should be directed to:

Michael Killeavy

Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, M5H 1T1

Direct; 416-969-6288

Fax: 416-969-6071

Email: michael.killeavy@powerauthority.on.ca

Please reference: L.egal Services — Litigation Counset (TransCanada Energy Ltd.} in your submission.
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" ONTARIO POWER AUTHORITY. -
REQUEST FOR SUBMISSIONS .
Legal Services — Litigation Counsel -

CONFIDENTIAL

Services Reguired

The Ontario Power Authority (*OPA”} is seeking Ontario counsel to assist it in defending potenttal actions
against it by & contract counterparty,

Background

The OPA was established under the Efectricity Act, 1998, §.0. 1898, ¢.15, Sched. A and began
operations in January 2005. A non-profit corporation without share capital, the OPA reports to the
Ontario Legislative Assembly through the Minister of Energy and Infrastructure and is licensed and
regulated by the Ontario Energy Board. The OPA’s mandate is to ensure an adequate, long-term supply
of electricity for Ontario. Further information regarding OPA, may be found at the following site:
hitp:/Awww.powerauthority.on.ca/

The OPA is currently managing over 16,000 MW of electricity generation contracts, which include large-
scale gas-fired generation and hydropower contracts, as well as smaller-scale Feed-in Tariff and
Renewable Energy Standard Offer Program (“RESOP”) contracts.

Scope of Services and Qualifications

The retained counsel (the “Litigation Counsel”) will be required to prdvide advice on managing this
dispute to avoid litigation, or to defend actions to protect the interests of the ratepayer if they are
commenced against the OPA (the “Services”).

Counsel must demonstrate an ability to provide strong litigation advice in relation to managing the
disputes and defending claims made against the OPA, must have a strong working knowledge of the
electricity sector in Ontario, and electricity generating contracts (both confingent support payment and
power purchase agreements). Knowledge of the OPA’s electricity generation contracts will be considered
an asset.

It is imperative that your firm consider and identify the nature of any potential conflict of interest your firm
might have in providing the requested services to the OPA.

Given the confidential nature of this matter, please use discretion when completing your conflicts search.
Discuss fully any conflicts of interest, actual or potential, which might arise in connection with your firm's
involvement with the OPA.

We understand that you may require additional information with respect to the potential litigation matter in
order to prepare your submission. Additional information is available upon your request (together with
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your confirmation that you have completed conflict searches and not identified any conflicts which would
preclude you from acting in connection with the matter for which you are seeking additional information).

Please note that counsel for generation procurements, contract management, and for regulatory hearing
work is not being retained pursuant to this Request for Submissions., Counse! for generation
procurements, contract management and regulatory hearing work will be retained if, and as, needed
pursuant to a separate process.

Term of Retainer

The term of the retainer will be for a period of 12 months and will be extended, as needed, upon written
notice. Retainers will be non-exclusive. The OPA may terminate the retainer at any time, in its sole
discretion, upon written notice. :

Submission Request

If you wish-to be considered te-provide the above-noted services, please submit the following, preferably
not later than 5:00:00 pm on 25 October 2010:

A. Description of background and qualifications:

1. Describe the names of the partners and associates you would expect to assign to the
Services, describe the expected services to be provided by sach lawyer and provide their
resumes. If yourfirm has multiple offices and you anticipate drawing on the expertise of -
lawyers not located in Toronto, please identify the jurisdiction in which such lawyers are
located. Please identify the pariner who will be in charge of the retainer for your fimm;

2, Describe your firm’s relevant experience, including a brief summary of any notable
litigations, issues andfor matters or cases handled by your firm which you feel
demonstrate the nature and extent of your firm's expertise;

If your firm believes that a conflict of interest might arise, please describe how such
conflict would be resolved.

B. Cost:
1. State the rates at which the services of partners, associates and non-lawyer law clerks,
paralégals or othér paraprofessionals would be provided to the OFPA. Include:

a. Foreach lawyer whose resume is provided, the rate you propose to charge the OPA.

b. For each applicable category of billable, non-lawyer personne! including law clerk,
paralegal or other paraprofessional, the rate you propose to charge the OPA.

c. A schedule of all out-of-pocket disbursements which you anticipate wilt result in a
charge to the OFA and the rate for each. Note that the OPA expects that
disbursements will be charged at the firm’s actual out-of-pocket cost, without mark-
up.

2. In addition, you may propose any alternative fee structure deemed appropriate as a

supplement to the fees requested above.
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In settmg forth its qualifications, each law firm should prowde in concise but adequate detall the
information sought abové. Responses should not exceed 20 single-sided pages (mcludlng resumes) and
should be prepared on 8 % x 11-inch paper usmg at Ieast 12 point type with marglns of no Iess than one-
inch.

The OPA may follow-up with requests for additional information (for example, references) and may wish
to interview candidates.

This request for submissions is a non-binding invitation to submit a response for consideration. This
request does not create, and should not be construed as creating, any contractual relations or obligations
between the OPA and any candidate.

Submissions can be made by email to the email address given below.

Selection Timing

The OPA expecis to complete its selection process not [ater than 29 October 2010, however, this timing
may be subject to change.

Questions and Submissions
Questicns and submissions should be directed to:

Michael Killeavy

Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, M5H 1T1

Direct: 416-969-6288

Fax: 416-969-6071

Email: michaglkilleavy@powerauthority.on.ca
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ONTARIO POWER AUTHORITY
REQUEST FOR SUBMISSIONS

Matter Description
Legal Services ~ Litigation Counsel

CONFIDENTIAL

On 9 October 2009 the Ontario Power Authority ("OPA") and TransCanada Energy Ltd. (“TransCanada”)
entered into the Southwest GTA Clean Energy Supply Contract (the “Contract). On 7 October 2010, the
province announced that the Contract was cancelled. The OPA may be exposed to potential liability from
TransCanada as a result of this cancellation of the Contract by the province. No action has yet been
commenced by TransCanada. The OPA and TransCanada have had several preliminary meetings to
discuss the cancellation of the Contract, including costs incurred to date by Transcanada.

Questions

Questions should be directed to:

Michael Killeavy

Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, M5H 1T1

Direct: 416-969-6288

Fax: 416-969-6071

Email: michael.killeavy@powerauthority.on.ca

Please reference: Legal Services — Litigation Counsel (TransCanada Energy Ltd.) in your guestion.
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ONTARIO POWER AUTHORITY
REQUEST FOR SUBMISSIONS
Matter Descripfion

Legal Services - Litigation Counsel

CONFIDENTIAL

Questions
Questions should be directed to:

Michael Killeavy

Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600
- Toronto, Ontario, M5H 1T1

Direct: 416-969-6288

Fax: 416-969-6071

Email: michael.Killeavy@powerauthority.on.ca
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Aleksandar Kojic

From: Sebastiano, Rocco [RSebastiano@osler.com]
Sent:. October 25, 2010 5:00 PM

To: Michael Killeavy- :

Subject: PA Litigation Counsel on Potential Claims by TCE
- Attachments: 4882838 _4.pdf '

Michael, here is our proposal.

Regards, Rocco.

Rocco Sebastiano
. Partner

416.862.5858 DIRECT
416.862.6666 FACSIMILE

rsebastiano@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

This e-mail message is privileged, confidential and subject fo
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel ast privilégié, confidentiel et
soumis a des droits d'auteur. H est interdit de F'utiliser ou
de le divulguer sans autorisation.




Toranto

Montréal

Oftawa

Calgary

New Yark

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

416.362.2111 MAaIN _
416.862.6666 FACSIMILE O SLE R

October 25, 2010 Rocco Sebastiano
, Direct Dial: 416.862.5859

rsebastiano@osler.com

Confidential
Delivered by Email

Ontario Power Authority
120 Adelaide Street West
Suite 1600

Toronto, Ontario

M5H 1T1

Attention:  Michael Killeavy

Dear Mr. Killeavy:
Legal Services ~ Litigation Counsel (TransCanada Energy Ltd.)

On behalf of Osler, Hoskin & Harcourt LLP (Osler), thank you for inviting us to
respond to the Request for Submissions from the Ontario Power Authority
(OPA) for legal services to provide advice to the OPA on managing the dispute
with TransCanada Energy Ltd. to avoid litigation, and if necessary to defend any
actions against the OPA to protect the interests of the ratepayer.

We would welcome the opportunity to continue to build on our current
relationship with the OPA by working with you on this matter. We look forward
to discussing this mandate further with you, and invite you to call me at (416)
862-5859 if you require any additional information.

Yours very truly,

Rocco Sebastiano
RMS:es

Attachments

TOR_P2Z:4882838.4 osler.com



TOR_P27:4382838.4

PROPOSAL FOR
LEGAL SERVICES TO
THE ONTARIO POWER AUTHORITY _
TO ADVISE THE OPA ON POTENTIAL CLAIMS BY
TRANSCANADA ENERGYLTD.,

OCTOBER 25, 2010
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Executive Summary

Thank you for inviting us to respond to the Request for Submissions from the Ontario Power
Authority (OPA) for legal services to advise the OPA on potential claims by TransCanada
Energy Ltd. (TCE) as a result of the Government of Ontario’s announcement of the intended
cancellation of the Southwest GTA CES Contract between TCE and the OPA. We would
welcome the opportunity to advise you on this matter and build on our current relationship with
the OPA.

Osler would be ideally suited to advise you on the potential claim by TCE for several reasons:

o Osler’s Litigation Department is one of the largest and most accomplished dispute resolution
teams in Canada. Years of careful recruiting and rigorous training has allowed us to develop
deep expertise in complex commercial and government litigation. We have provided
litigation advice to numerous clients on extremely complex, high-stakes disputes, and have
advised several govériment corporatiotis and agencies on the cancellation of major power
and infrastructure projects, B )

{ . We have also advised other government corporations and agencies, such as
Atomic Energy of Canada and the Toronto Transit Commission, in the cancellation of major
infrastructure projects by governments. In addition, we also have extensive Ilitigation
experience with issues of Crown and Crown agency liability as it relates to the cancellation
of government contracts, and the potential for claims made under trade agreements such as
under the Agreement on Internal Trade and the North American Free Trade Agreement
(NAFTA) as a result of government action.

o We have a strong understanding of the electricity sector in Ontario. We have acted for the
OPA in numerous procurements as well as sole-source negotiations, and have a strong
understanding of the need to take into consideration the costs being passed on to the
ratepayer while implementing the OPA’s mandate. =

We also understand the economics of Suppliers as we have acted for successful proponents
on the development and operation of multiple generating facilities in the Province. We
understand the sequencing, scheduling and cost expenditure curves of a developer in building
a combined cycle generating facility; we are also very aware of the implications of delays to
projects (such as municipal law issues), which enables us to assist with claims analysis and
any discounting of potential claims to account for the likelihood that the project would have
faced insurmountable delays.

TOR_P22:4282838 4



* We would expect that at some stage, whether ‘through negotiations or litigation, independent
experts in damage quantification may be'involved in ‘the resolution of TCE’s potential claim.
Through our experience in complex commercial litigation, we have extenswe expertlse in,
working with independent consultants on loss quantification issues. SRR

¢ We have an unsurpassed understanding of the OPA’s forms of electricity generating
contracts, both CES-style and power purchase agreements. We developed the original CES-
style confract with the Exhibit J calculations of Contingent Support Payments and Revenue
Sharing Payments while acting as counsel to the Ministry of Energy (Ontario) on the 2500
MW RFP.

: If retained by the OPA, we would
be in a position to 1mmed1ater begin advising the OPA on this matter, and would not require
the OPA to incur the time and associated expense with us coming up to speed on the
underlying agreement. On the basis of the information provided to us to date, we believe that
TCE may attempt to argue that the cancellation of the Southwest GTA Contract constitutes a
“Discriminatory Action” and that the exclusion of consequential damages (including loss of
profits) set out in Section 14.1 of the contract does not apply in such a case.

e In addition to the above experience, there would also be significant synergies if we are
retained for this matter as we are currently counsel to the OPA on other potential claims
made by TCE under Section 1.6 of the Southwest GTA Confract

in respect of recent changes to the IESO market
rules. By retaining us ‘on this matter, we may be able to obtain a more advantageous result
for the OPA by providing a comprehensive approach to addressing outstanding disputes with
TCE rather than resolving each dispute individually.

Overall, our extensive involvement in advising the OPA and private-sector developers, and our
extensive background as described in this Proposal, will contribute significantly to our ability to
manage the legal services on this project in a very cost efficient manner. The OPA’s legal
requirements will be best served by a client team comprising partners with the requisite industry
expertise, supported by experienced associates who can function efficiently and at a lower cost.

In advance of further discussions with you under this external counsel process, we would like to
clarify that, as is customary for such proposals, we are participating in this process on the
understanding that: (i) our discussions will not constitute a solicitor/client relationship on this
project unless and until we are formally retained; and (iii) in the event that you do not retain us,
you will not allege that our participation in this process constitutes a conflict in our acting for
another third party in relation to this project.

Page 2
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A. Descriptibn of Background and Qualifications

1. Proposed Team

We propose that the core group of the client team for the project comprise Rocco Sebastiano,
Richard Wong, and Elliot Smith as solicitors, and Brett Ledger, Paul Ivanoff and Evan Thomas,
as litigators. We also propose to involve Riyaz Dattu, an expert in Crown liability, government
procurement and international trade agreements, to the extent any issues on these subjects arise.

We propose that Rocco Sebastiano will be the partner in charge of this matter. An integrated
team of both the solicitors and the litigators would work together to provide the OPA with advice
on this matter. In the early stages, we would expect the solicitors would take on a greater role,
working closely with the litigators, and if the matter proceeded to formal dispute resolution, we
would expect an increasing role for the litigators on the team.

Paul has experience with the CES-style form of contract

{

and is an experienced litigator who has advised on commercial disputes, including several which
have gone to the Supreme Court of Canada. In particular, Brett has extensive litigation
experience in the energy sector, having provided advice to clients such as Atomic Energy of
Canada Limited, Irving Oil, and Imperial Qil on disputes and litigation relating to many major
commercial matters and on the cancellation of certain major projects. Evan formerly worked at
the IESO and has published a number of papers on deregulated electricity marketplaces.

2. Relevant Experience and Notable Litigation and Transactions

Extensive Litigation Experience

Page 3
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.

et e e " Ne believe this.most recent work is

closely related 1o the potential claims. by TCE as both relate to the Supplier’s economics
under the contract, which is a concept we have undertaken con31derable efforts to understand
and explore in connection with the CES-style contracts. :

o Experience with Notable Litigation Mutters. We have advised on numerous significant
litigation matters that demonstrate the nature and extent of our expertise in advising the OPA
in any potential claim by TCE. In particular, we have advised clients on legal issues and
claims relating to the cancellation of major energy and infrastructure projects. A few
examples of this experience include acting for:

o Atomic Energy of Canada (AECL) in a mediation with MDS Inc, and its subsidiary
- MDS Nordion (MDS) on issues related to the construction, commissioning and
operation of the cancelled MAPLE reactors and associated New Processing Facility
(NPF) in Chalk River, Ontario. MDS is seeking to recover an amount in excess of
$300 million relating to such claims.

o AECL in the claims arising from Ontario Power Generation (OPG) the cost-overruns
and partial cancellation of the Pickering A Return to Service project.

o The Toronto Transit Commission (TTC) on claims by contractors and suppliers
relating to the cancellation of the Eglinton Subway by the Province of Ontario. The
TTC was required to negotiate the termination of several of the key construction and
equipment supply contracts and defend potential claims relating thereto.

o Veco Corporation in a $500 million action by Nelson Barbados against Veco, the
Country of Barbados, the Attorney General of Barbados and others involving
allegations of improper denial and altering of government approvals on a major
mfrastructure development.

o Experience with Crown Liability and Trade Agreements. A government-initiated
cancellation of a contract of this nature has the potential to trigger the application of Crown
liability, and if TCE has any major US shareholders, a claim may also be initiated under the
North American Free Trade Agreement (NAFTA). Osler lawyers have acted in more
international trade litigation matters than any other Canadian firm, and have extensive
experience with dispute resolution panels including under NAFTA. We also have extensive
experience advising both the Crown and private parties on issues of Crown liability.

o Other Commercial Litigation Experience. We have provided advice to clients on a number
of complex litigation matters, including the Greater Toronto Airports Authority, on a number
of commercial and consfruction disputes arising out of the New Terminal Development
Project and the redevelopment of Terminal 3 at Pearson International Airport. We advised
the TTC on several claims arising from the development and construction of the Sheppard

Page 4
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Subway, including a claim for $43 million on the Don Mills Station. Other significant
litigation retainers include advising Inco/Voisey's Bay Nickel Company on the termination of
a supply contract for business-critical equipment, and the recovery of the equipment, in the
context of significant delay costs, and also on deficiencies in the design of a conveyor
system; and advising Stone & Webster Canada L.P. on disputes relating to construction at the
Lambton and Nanticoke Power Generating Stations.

Strong Understanding of the Electricity Sector in Ontario

Not only do we understand the commercial and legal risk allocations between the Buyer and
Supplier under these contracts (including such issues as the payment mechanisms and
formulas in Exhibit J of the CES, EMCES, ACES, and other related contracts, the
development and operational covenants, as well as the force majeure, damages and
discriminatory action provisions), but we also understand the policy framework and
rationales underlying the formulation of such provisions and have a practical sense of the
appropriateness of such provisions in light of the state of the generation development
industry and the OPA’s role under the contracts for such developments. -

Unsurpassed Knowledge of the OPA’s Electricity Generating Contracts

o Development of the CES Contract. In our role as counsel to the Ministry of Energy

{Ontario), we developed the original Clean Energy Supply (CES)-style contract for the 2,500
MW RFP. .

—— o ——--

we thoroughly understand the entire contract, and in particular, the economics
contemplated by Exhibit J, and can leverage this understanding in any negotiations we
undertake with TCE.

Page 5
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General Electricity Industtj: Expertise R

A summary of our representative matters and project work most relevant to the work that will
likely be required in connection with the defense of any possible claims by TCE is set out below.
As well, we encourage you to contact Kevin Dick, Richard Duffy and Barbara Ellard who are
very familiar with our experience and the quality of our legal services.

Representative Litigation and Project Matters

Relevant litigation and project related matters in which our lawyers have advised clients on
major power and infrastructure projects, include:

e Atomic Energy of Canada (AECL). Our lawyers have advised AECL on numerous
matters, including:

o Claims relating to the Cancellation of MAPLE Reactors — We advised AECL in a
mediation with MDS 1Inc. and its subsidiary MDS Nordion (MDS) on issues related to
the construction, commissioning and operation of the cancelled MAPLE reactors and
associated New Processing Facility (NPF) in Chalk River, Ontario. MDS is seeking
to recover an amount in excess of $300 million relating to such claims.

o Pickering A Restart Project — We advised AECL in the claims arising from Ontario
Power Generation (OPG) the cost-overruns and partial cancellation of the Pickering
A Return to Service project.

-~ a -

» Toronto Transit Commission — We advised the Toronto Transit Commission (TTC) on
claims by contractors, equipment and material suppliers relating to the cancellation of the
Eglinton Subway by the Province of Ontario. The TTC was required to negotiate the
termination of several of the key construction and supply contracts and defend potential
claims relating thereto.

» Veco Corporation — We advised Veco Corporation (Veco) in a $500 million action by
Nelson Barbados against Veco, the Country of Barbados, the Attorney General of Barbados
and others involving allegations of improper denial and altering of government approvals on
a major infrastructure development.

o Pristine Power Inc. We have advised Pristine on the development, financing, construction
and operation of the East Windsor Cogeneration Centre and the York Epergy Centre.
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Market Rules rele;.ting to generator cost gnarantees, including claims by TCE for both the
Southwest GTA Facility and the Halton Hills Facility, and an indirect claim by TCE
through its 50% ownership interest in Portlands Energy Centre LP.

o GTA West Trafalgar RFP — We advised on all aspects of this procurement, including the
development of specific rated criteria used in the evaluation of proposals. We
implemented further revisions to the CES Contract for use on the GTA West Trafalgar
CES Contract to deal with specific issues such as revenues from and ownership of future
contract related products.

o Portlands Energy Centre - We negotiated a further modified form of ACES Contract for
this project to permit either an initial simple-cycle mode of eperation or in the event of
certain delays in achieving this milestone, providing temporary generation through the use
of 12 rental mobile gas turbine generators. We also negotiated further amendments to this
ACES Contract in order to implement a gas management plan which results in a sharing of
gas supply and transportation risks between the Buyer and the Supplier in exchange for a

reduction in the Supplier’s over-all net revenue requirement.

o Early Movers — We developed and negotiated a modified form of CES Contract for use
on a number of early mover projects (including Coral’s Brighton Beach Project,
TransAlta’s Sarnia Regional Cogeneration Centre and three Toromont combined heat and
power projects). The EMCES Contract introduced the directed dispatch concept in order
to meet the Ministry of Energy’s directive to the OPA to displace coal.

< . L . -

Page 7

TOR_P2Z:4882338.4



nine hydroelectric generating stations in northern Ontario, totalling over 1,000 MW owned
and to be operated by. Ontario Power Generation Inc. pursuant to the directive 1ssued by .
the Ministry of Energy (Ontarlo) on December 20 2007. :

. Mlmstry of Energy (Ontario). We have advised the Mmlstry of Energy on four ma_]or
Requests for Proposals (RFPs) relating to electricity generation, being the RFP for 300 MW |
of renewable electricity generation (RES I RFP), the RFP for 2,500 MW of cléan generating
capacity or demand-side projects (2,500 MW RFP) to address Ontario's growing electricity
capacity needs, the RFP for up to 1,000 MW of renewable electricity generation for facilities
between 20 MW and 200 MW (RES II RFP) and the draft RFP for up to 200 MW of
renewable electricity generation for facilities between 0.25 MW and 19.99 MW (the original
RES III RFP). On the 2,500 MW RFP, we developed and drafted the CES Contract,
including the development of the innovative contract for differences model based on imputed
production as set out in Exhibit J of the CES Contract. We also provided advice to the
Ministry and the OPA relating to the negotiated cancellation of the Eastern Power contracts
for Greenfield North GS and Greenfield South GS.

Please refer to the resumes attached to this submission for a description of other relevant
transactions, project work and claims that our core team of lawyers have advised on.

3. Potential Conflicts

We do not expect that we would have any conflicts of interest in providing legal services to the

~OPA in relation to this matter. On the contrary, we believe our work regarding the potential
claims in connection with recent IESO Market Rule changes provides synergistic benefits to the
OPA.

B. Cost

Osler’s service team for the OPA would follow our core service philosophy for delivering quality
work, responsive service, timely communications and controlled costs. To ensure that we
effectively manage the cost of providing our services to you, we will involve, whenever possible,
associates at a more junior level and with correspondingly lower hourly rates.

Hourly rates (in Canadian dollars) for the lawyers in the proposed core service team are as
follows:

)Rocco Sebastiano $750
Richard Wong $600
Elliot Smith $365
Brett Ledger $900
Paul Ivanoff $650
Evan Thomas $405
Riyaz Dattu $775
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We expect that initially the majority of the work would be done by Elliot and Rocco with advice
from Richard, Brett and Paul. If the potential claims proceed to dispute resolution under the
arbitration provisions of Section 16.2 of the contract or to litigation in court proceedings, we
expect that Brett, Panl and Evan would have an increasing role in the conduct of this matter, with
the drafting of litigation documents being done by Evan under the supervision of Brett and Paul.
To the extent that any issues arise under NAFTA, or relating to liability of the Crown or Crown
agencies, Riyaz would also be consulted.

These hourly rates will apply without a retainer or a minimum quantity of hours. Shduld the
matter proceed to litigation, we may also engage law clerks whose hourly rates vary from $115
to $315.

We believe that our extensive involvement in advising the OPA, the Government of Ontario and
private sector owners and developers on the Clean Energy Supply form of contract will
contribute significantly to our ability to manage the legal services on this project in a very cost
efficient manner, and in particular, as we ran the Southwest GTA procurement, we are intimately
familiar with that form of contract. Furthermore, as we are currently advising the OPA on other
potential claims by TCE, we have already considered many of the issues relating to liability
under the contract including as it relates to the Supplier’s economics and the waiver of indirect
and consequential damages. Therefore, there is no learning curve on our end, which will result in
a significant cost savings to the OPA. This, combined with our extensive litigation expertise, will
allow us to quickly and efficiently begin the process of advising the OPA on any potential claims
by TCE.

The Request for Submissions also requests information regarding the cost of disbursements. We
do not anticipate any disbursements relating to travel and accommodations. Also, we do not
charge clients for the use of meeting rooms in our client centre. With respect to other
disbursements such as printing of documents and long distance calls, our disbursements are
charged out essentially at cost without any additiona! mark-up.
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C. Resumes

Rocco M. Sebastiano

416-862-5859 Education
‘1sebastiafio@osler.com 1992  Osgoode Hall Law School, LL.B.
1989  Professional Engineers Ontario, P.Eng.
1985  University of Toronto, B.A.Sc. (Engineering Science
Nuclear and Thermal Power)

Year of Call
1994 Ontario

Rocco M. Sebastiano is the Chair of the firm's Energy — Power Group and a partner in.the firm’s
Construction and Infrastructure Group. He is a qualified and experienced professional engineer
who, prior to joining the firm, was employed as a nuclear design engineer and reactor safety
analyst in the Nuclear Division of Ontario Hydro. Rocco’s practice concentrates on energy,
construction law and engineering and infrastructure matters. He has extensive experience on a
wide range of major projects and has acted for various project participants, including owners,
developers, contractors, operators, lenders, subcontractors, architects and engineers.

Rocco’s project experience on power and infrastructure development includes advising the
Ontario Power Authority, Hydro One, the Ontario Ministry of Energy and Atomic Energy of
Canada Limited on matters such as the planning, procurement, development, engineering,
construction, contracting, refurbishment and financing of natural gas, co-generation, nuclear,
wind and hydro power generation projects and transmission and distribution systems.

Typical services include advising with respect to the structuring and development of the project,
risk identification, allocation and management, tendering and procurement documents,
permitting, licensing and approvals, corporate and project financing aspects and agreements,
engineering, procurement and construction (EPC) contracts, power purchase agreements, energy
supply contracts, tfransmission services agreements, refurbishment contracts, equipment
procurement, operating and maintenance agreements, and other related commercial and technical
contracts.

Professional Affiliations

« Law Society of Upper Canada

» Professional Engineers Ontario

« Canadian Bar Association

« The Canadian Council for Public-Private Partnerships
« Canadian Construction Association

« Ontario Energy Association

Representative Work
Rocco has advised on a number of major power generating and transmission projects such as:
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« The Ontario Power Authority on numerous new generation and demand managements
projects, including: '

. Atomic Energy of Canada Limited on the Ontario Nuclear Procurement Project, the
refurbishment and retubing of CANDU nuclear reactors at the Bruce A Nuclear Generating
Station and Pickering A Nuclear Generating Station in Ontario and the Pt. Lepreau
Nuclear Generating Station in New Brunswick and on the development, construction,
commercial arrangements and subsequent cancellation of the MAPLE Reactors and
associated radioisotope production facility at its Chalk River Research Facility.

. East Windsor Cogeneration in respect of the procurement and development of the East
Windsor Cogeneration Centre in Windsor, Ontario pursuant to the Ontario Power Authority’s
CHP I RFP.

« The Ministry of Energy (Ontario) on the Renewable Energy Supply (RES I and RES II)
Procurements, including consultations with the IESO and Hydro One on the review of
transmission queue issues and the development of transmission and distribution constraint
models and restricted transmission sub-zones for the planning and procurement of new
renewable generating facilities.
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Richard G.C. Wong

416-862-6467 - Education
rwong@osler.com 1995  University of Toronto, J.D.
1996 University of Toronto, B.A (Economics)

Year of Call
1997  Ontario
2000 New York

Richard Wong is a partner in the firm’s Construction and Infrastructure Group with an emphasis
on power and infrastructure development including the procurement, development, contracting
and financing of nuclear, natural gas, co-generation, hydro, wind and other generation projects
and the planning and development of the related systems. In particular, Richard’s services
include reviewing, negotiating and drafting equipment and other supply agreements, design
agreements, EPC contracts, procurement documents (e.g. RFI/RFP/Tenders), power and capacity
purchase agreements, engineering service and consulting agreements, construction management
agreements, and other related corporate/commercial and technical agreements including joint
venture agreements, development agreements, operation and maintenance agreements and supply
agreements. :

Professional Affiliations

« Law Society of Upper Canada

« Capadian Bar Association

« Ontario Bar Association

« New York State Bar Association

« Korean Canadian Lawyers Association

Representative Work
Richard has advised on a number of major power and infrastructure developments for such
clients as:

« Ontario Power Authority on the procurement and contract documents for the Southwest GTA
procurement process, which resulted in the procurement of the 900 MW Oakville Generating
Station.
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« The Ministry of Energy (Ontario) on the New Clean Generation & Demand-Slde Prq] ects
(2500 MW) Procurement, including the development of the procurement process; the'Clean
Energy Supply Contract, consultations with the IESO and Hydro One on transmission
constraint issues, regulatory and commercial treatment of transmission connection and system
upgrade costs under the Transmission System Code, and the development of the restricted
transmission sub-zones in the evaluation model in the REP.

« Toronto Transit Commission on the development and disputes relatmg to the' Shepy
Subway project and the cancellation of the Eglinton Subway project. -

. TransEnergie U.S. Ltd. on the New Jersey Cable Transmission Project, New, rsey and
New York, including the procurement and open-season process, project ﬁnancmg, negotlatton;
of the EPC contract with ABB Inc. and the transmission services agreement. o

. Hydro One Inc. and TransEmergie U.S. Ltd. on the Lake Erie Link Electr:cxty
Transmission Project, Onfario and Pennsylvania, including project structuring, permitting,
licensing and related regulatory matters, system connection issues, development, procurement
and open-season process, negotiation of the EPC contract with ABB Inc. and the development . .
of the transmission services agreement.
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Elliot A. Smith

416.862.6435 Education
- esmith@osler.com 2004  University of Waterloo, B.A.Sc., Honours (Systems
' Design Engineering)
2007  Undversity of Toronto, J.D.

Year of Call
2008 Ontario

Elliot Smith is an associate in the firm’s Business Law Department in the Toronto office, where
he is active in the Energy (Power) and Construction & Infrastructure Specialty Groups. Elliot
works extensively on major infrastructure projects, providing assistance with project
development, procurement, contract negotiation and administration issues. Elliot’s practice has a
strong emphasis on the procurement and construction of power plants, including combined heat
and power, energy from waste, wind, solar and other renewable projects, as well as the
development and negotiation of power and capacity purchase agreements.

Prior to joining Osler, Elliot worked at a number of institutions involved in the deregulated
Ontario electricity market, including Ontario Power Generation and the Independent Electricity
System Operator. He also worked at the Ontario Power Authority, where he assisted with the
development of a regional electricity supply plan.

Representative Work
Elliot has advised on a number of major power and infrastructure developments for such clients
as:

« Pristine Power, on the ongoing construction and equipment procurement for power projects in
Ontario.
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Lib

» Ontario Ministry of Energy in its Request for Proposals for 2,500 MW of New Clean
Generation and Demand-side Projects for the procurement of 2,235 MW of new gas-fuelled
combined cycle generating facilities in various locations throughout Ontario under the terms of
the Clean Energy Supply (CES) Contract, including the development of the restricted
transmission sub-zones in the evaluation model.
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Brett Ledger

Partner, - ' - Education

Litigation University of Windsor, LL.B.
Toronto University of Toronto, B.A.
416.862.6687 Bar Admission(s)
bledger@osler.com Ontario (1979)

Practice Area(s): Litigation; Pensions & Benefits; Class Action

Brett specializes in corporate and commercial litigation with an emphasis on eneigy,
environmental and general corporate litigation as well as class actions and administrative
proceedings. His practice is national in scope and he has appeared before the courts of most
provinces in Canada and the Supreme Court of Canada. Brett acts for some of Canada’s largest
energy and national resource companies on a wide variety of litigious matters, including Atomic
Energy of Canada, Imperial Oil and Irving Oil. He also regularly acts as litigation counsel to
many of Canada’s major corporations and pension funds and has been involved in many of the
leading pension decisions before the courts and pension tribunals. In addition, Brett has
instructed at Osgoode Hall Law School’s Intensive Trial Advocacy Program.

Recent Matters _

o MDS Nordion v. Atomic Energy of Canada Limited — acting for AECL in connection with
matters relating to the MAPLE Reactors and the associated New Processing Facility in chalk
River

o Monsanto Canada Inc. v. Ontario (Superintendent of Financial Services) 2004 SCC 54 —
pension litigation in the Supreme Court of Canada relating to partial windup and surplus.

o Sierra Club of Canada v. Canada (Minister of Finance) 2002 SCC 41 — acting for Atomic
Energy of Canada Limited in the Supreme Court of Canada regarding confidentiality orders
in environmental cases.

o Gencorp Canada Inc. v. Ontario (Supevintendent of Pensions) (1998), 39 O.R. (3d) 38 (C.A.)
— pension plan partial windup.

o Imperial Ol Limited v. The Nova Scotia Superintendent of Pensions et al., (1995) 126 D.L.R.
(4th) 343 (N.S.C.A.) — pension plan partial windup.

o Smith v. Michelin North America (2008) 71 C.C.P.B. 161- Nova Scotia Court of Appeal
decision regarding confribution holidays.

»  Burke v. Hudson Bay Co. (2008) ONCA 690— Court of Appeal representative action
regarding surplus entitlement on sale of business.

o Labrador Innuit Assn. v. Newfoundland (1077) 152 D.L.R. (4™) 50~ Newfoundland Court of
Appeal — aboriginal claims case relating to development of the Voisey’s Bay Mine in
Labrador.
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o (itizens’ Mining council of Newfoundland & Labrador v. Canada [19991 F.C.J. No. 23 -
Environmental assessment case in the Federal Court regarding environmental assessment of
mining development.

o Hembruff v. OMERS (2005) O.A.C. 234 — Ontario Court of Appeal decision regarding
fiduciary duties of pension administrators.

e Lacroix v CMHC (2009) 73 C.C.P.B. 224 and Lloyd v. Imperial Qil Limited (1999)23 .
C.C.P.B. 39 — counsel in Ontario and Alberta pension class actions dealing with surplus and
plan amendments.
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Paul Ivanoff

Partner, R Education ‘ i
Litigation- -~ - --- University of New Brunswick, LL.B.
Toronto York University, B.A. :
416.862.4223 Bar Admission

pivanoff@osler.com Ontario (1993)

Practice Area(s): Litigation; Construction; Infrastructure

Paul’s practice involves the litigation, arbitration and mediation of disputes arising out of
construction and infrastructure projects. He also provides contract administration advice during
the course of completion of projects. Paul’s practice covers all aspects of construction law
including contractual disputes involving construction contracts and specifications, construction
liens, mortgage priorities, delay claims, bidding and tendering disputes, negligence, bond claims,
and construction trusts. He advises all project participants on disputes related to a broad range of
construction projects including the design and construction of airport facilities, power plants,
highways, industrial facilities, commercial buildings, civil works facilities and subways, Paul is
certified as a Specialist in Construction Law by the Law Society of Upper Canada.

Recent Matters

» Greater Toronto Airports Authority in numerous claims relating to the design, construction
and maintenance of air terminal facilities

« CH2M Hill and Veco Corporation in an Ontario action involving allegations of conspiracy,
fraud and oppression, which focussed on the propriety of the Ontario courts assuming
jurisdiction over the dispute

- Stone & Webster Canada L.P. in disputes relating to the installation of Selective Catalytic
Reduction (SCR) equipment at Ontario Power Generating Stations '

+ A project owner in an action involving the construction of a co-generation power plant

- A leading engineering firm in a multi-party Ontario action involving allegations of negligence
and breach of contract relating to the design and construction of an industrial processing
system

« An Ontario municipality in connection with procurement advice relating to bidding and
tendering issues

» A nuclear technology and engineering company in a dispute relating to the supply and
installation of equipment

« A leading Canadian contractor in various claims and disputes relating to roadway construction

« Automobile manufacturers in various disputes relating to projects undertaken at automobile
assembly facilities
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Evan Thomas

Associate, Education

Litigation University of Toronto, ].D. _

Toronto London School of Economics, M.Sc. (Economics)
University of British Columbia, B.A. (FHons.)

416.862.4907

ethomas@osler.com Bar Admission{s)

Ontario (2007)

Practice Area(s): Litigation

Evan practises general corporate/commercial litigation and has experience in franchise,
construction, privacy, insolvency, and information technology matters. He has appeared before
the Information and Privacy Commission (Ontario) and the Ontario Superior Court of Justice
(Civil and Commercial Lists). Prior to attending law school, Evan worked in the information
technology sector and has an avid interest in e-discovery issues and other uses of technology in
litigation. As an articling student, Evan was seconded to the mergers & acquisitions group at
RBC Financial Group.

Recent Matters

» Various proceedings pending in Ontario related to the recovery of assets in Canada for the
benefit of victims of a multi-billion dollar Ponzi scheme.

» A cross-border insolvency proceeding under the Companies' Creditors Arrangements Act and
Chapter 11 of the U.S. Bankruptcy Code.

« The successful response to a motion for an interlocutory injunction to restrain the termination
of a subcontract on a $70-million information technology project.

« The defence of an ongoing action for over $100 million in damages by a wholesaler
following the termination of a distribution relationship.

« The successful response to an appeal under the Municipal Freedom of Information and
Protection of Privacy Act to the Information and Privacy Commission (Ontario).

Publications/Events/Education

«  Regional Electricity Market Integration: A Comparative Perspective, Competition and
Regulation in Network Industries, Volume 8 (2007) No. 2 (co-authored).

« To Notify or Not to Notify: Responding to Data Breach Incidents, February 2007 (co-
authored with Jennifer Dolman).

« Beyond Gridlock: The Case for Greater Integration of Regional Electricity Markets, C.D.
Howe Institute Commentary, March 2006 (co-authored).
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Riyaz Dattu

Partner, Education

Corporate Osgoode Hall Law School, LLM.
Toronto University of Toronto, LL.B.
416.862.6569 Bar Admission(s)
rdattu@osler.com Ontario (1984)

Practice Area(s): International Trade

Riyaz advises multinational and domestic businesses on international trade policy and
investment matters, international trade strategies and market-access concerns. On international
trade regulations, he advises on all aspects of economic sanctions, export and import controls,
national security, anti-bribery laws, government procurement, customs laws, transfer pricing and
trade remedies such as anti-dumping; countervailing and safeguard measures. Riyaz also acts as
counsel in international trade and investment disputes involving the application of trade laws and
regulations and the enforcement of treaties. He has acted as counsel from the time of the very
earliest WTO disputes concerning Canada, and the first two investment arbitrations under
Canada’s bilateral investment promotion and protection treaties. During his more than 25 years
of practice, Riyaz has advised and represented leading businesses in a full range of industry
sectors.

Recent Matters

Riyaz has been counsel in more than 50 Canadian and international trade remedies proceedings
(and one-third of all initial investigations commenced since 1992 under Canada’s trade remedies
laws), 13 challenges under Chapter 19 of NAFTA and the Canada-United States Free Trade
Agreement (including one-half of all Canadian proceedings under NAFTA that were completed)
and in excess of 40 proceedings before the Federal Court of Canada. He has acted in most of the
significant trade remedies cases litigated in Canada, and has also argued landmark cases before
NAFTA Panels and the Federal Court of Canada.
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Aleksandar Kojic

From: Sebastiano, Rocco [RSehastianc@osler.com]

Sent: October 25, 2010 5:08 PM

To: - Michael Killeavy . :

Subject: RE: OPA litigation Counsel on Potential Claims by TCE
Michael,

I was having some problems with MS Outlook on my computer, Would you please confirm that you received
our proposal.

Thanks, Rocco

From: Sebastiano, Rocco
Sent: Monday, October 25, 2010 5:00 PM

To: Michael Killeavy (Michael.killeavy@powerauthority.on.ca)

Subject: PA Litigation Counsel on Potential Claims by TCE
Michael, here is our proposal.

Regards, Rocco.

=]

Rocco Sebastiano
Partner

416.862.5859 DIRECT
416.862.6666 FACSIMILE

rsebastiano@psler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

[ ==

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disciosure is prohibited.

Le contenu du présent courriel est privitégié, confidential et
soumis & des droits d'auteur. |l est interdit de l'utiliser ou
de le divulguer sans auforisation.




Aleksandar Kojic

From: Deborah Langelaan

Sent: October 26, 2010 8:57 AM

To: JoAnne Butler; Michae! Killeavy
Cc: Michael Lyle '
Subject: TCE OGS

JoAnne and Michael;

TCE requested this afternoon’s conference call to discuss their position with Mitsubishi regarding the gas turines. TCE
has a face-to-face meeting with Mitsubishi on Friday in Orlando and they would like fo discuss some of the possible
options/outcomes that could be tabled and what the OPA’s position is.

Deb
Deborah Langelaan | Manager, Natural Gas Projects |OPA |

Suite 1600 - 2120 Adelaide St. W, | Toronto, ON MS5H 1T1 |
T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |




Aleksandar Kojic

From: Michael Killeavy

Sent: October 26, 2010 8:58 AM

To: Deborah Langelaan; JoAnne Butler
Ce: Michael Lyle

Subject: RE: TCE OGS

Thank you.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronte, Ontario M5H 1T1
416-969-6288 (voice)

416-969-6071 (fax)

416-520-9788 (cell)

michael killeavy@powerauthority.on.ca

From: Deborah Langelaan

Sent: October 26, 2010 8:57 AM
To: JoAnne Butler; Michael Killeavy
Cc: Michael Lyle

Subject: TCE OGS

JoAnne and Michae!;

TCE requested this afternoon’s conference call to discuss their position with Mitsubishi regarding the gas turines. TCE
has a face-to-face meeting with Mitsubishi on Friday in Orlando and they would like to discuss some of the possible
options/outcomes that could be tabled and what the OPA’s position is.

Ceb
Deborah Langelaan | Manager, Natural Gas Projecis| OPA |

Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |




Aleksandar Kojic

From: JoAnne Butler .

Sent: ' October 26, 2010 9:00 AM

To: . Deborah Langeiaan; Michael Killeavy
“Cer Michael Lyle

Subject: RE: TCE OGS

Ok by me...

JoAnne C. Butler
Vice President, Electricity Resources
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario M5H 171

416-969-6005 Tel.
416-969-6071 Fax.
joanne.butler@powerauthorify.on,.ca

From: Deborah Langeiaan

Sent: Martes, 26 de Octubre de 2010 08:57 a.m.
To: JoAnne Butler; Michael Killeavy

Cc: Michael Lyle

Subject: TCE OGS

JoAnne and Michael;

TCE requested this afternoon’s conference call to discuss their position with Mitsubishi regarding the gas turines. TCE
has a face-to-face meeting with Mitsubishi on Friday in Orlando and they would like to discuss some of the possible
options/outcomes that could be tabled and what the OPA's position is.

Deb
Deborah Langelaan | Manager, Natural Gas Projects| OPA |

Suite 1600 - 120 Adelaide St. W, | Toronto, ON MSH 1T1 |
T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |




Aleksandar Kojic

From:
Sent: -
To:r
Subject:
Attachments

Im portance.

Mlchael Kllleavy
October 27, 2010 1 33 PM
Deborah Langelaan -

- Revised Présentation ‘TCE Cambndge Site

TCE Cambridge Site 27 Oct 2010.ppt.
High

Here is a revised presentation showing the schoo! location.

Michae! Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600

Toronto, Ontario M5H 1T1

416-969-6288 (voice)
416-969-6071 (fax)
416-520-9788 (cell)

michael.killeavy@powerauthority.on.ca
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Site Infolrmation,

* TransCanada Energy (“TCE”) has a potential site for
gas-fired generation in Cambridge. It is located in the
community of Preston.

* The site consists of the lands fronting Eagle Street North
Cambridge, Ontario consisting of Lots 21 and 22,
Registrar's Complied plan 1364 and Block 23, Plan 1427
City of Cambridge, Province of Ontario. .

* The municipal address is 475 Witmer St. Cambridge.

ONTARIO ?

POWER AUTHORITY {_{



I‘S'ite Information |

'- . Ilstance to closest resident (from facility equ1pment) is
"‘:-g.;j}_-apprOXImater 300 m. - :

AE;L 'Dlstance to closest school (from facmty equment) IS
_apprOXImater 475 m. . S

_,_-.":__,_Prox1m|ty to Grand River is approxmately 1.5 mlles -
’-”_}'The site would be in the lands granfed under the
.--_..’5Hald|mand Proclamation. |

ONTARIO ?

POWER AUTHORITY | _J
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'Aleksandar Kojic

From: Deborah Langelaan

Sent: Cctober 27, 2010 1:40 PM

To: o Michael Killeavy -

Subject: RE: Revised Presentation - TCE Cambridge Site
Looks good.

During our meeting on Oct. 19" TCE advised that their parcel of land is 50 acres and it is already zoned for generation.
Also, the site is in a Conservative riding and has been since 1895. Union Gas will have to undertake a significant pipeline

upgrade to feed the plant
Deb

Peborah Langelaan | Manager, Natural Gas Projects| OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |

T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Michael Killeavy

Sent: Cctober 27, 2010 1:33 PM

To: Deborah Langelaan

Subject: Revised Presentation - TCE Cambridge Site

Importance: High

Here is a revised presentation showing the school Iocation.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

416-969-6071 (fax)

416-520-9788 (cell)

michael.killeavy@powerauthority.on.ca



Aleksandar Kojic

From:

Sent:

To:

Subject:
Attachments:

Importance:

Michael Killeavy

October 27, 2010 1:59 PM

Deborah Langelaan

REVISED TCE KW Site Presentation ....
TCE Cambridge Site 27 Oct 2010.ppt

High

| added in the information you gave me, except the political stuff. Thx

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600

Toronto, Ontario M5H 1T1

416-969-6288 (voice)
416-969-6071 (fax)
416-520-9788 (cell)

michael killeavy@powerauthority.on.ca
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Site Information

* TransCanada Energy (“TCE”) has a potential site for
gas-fired generation in Cambridge. It is located in the
community of Preston.

+ The site is 50 acres in size and the existing zoning
permits construction of generation.

* Union Gas will need to build gas infrastructure to Supply
gas to the site.

ONTARIO,

POWER AUTHORITY | _»



Site Information

« The site consists of the lands fronting Eagle Street North
Cambridge, Ontario consisting of Lots 21 and 22,
Registrar's Complied plan 1364 and Block 23, Plan 1427
City of Cambridge, Province of Ontario.

« The municipal address is 475 Witmer St. Cambridge.

ONTARIO

FOWERAU‘I‘HORIT‘(



Site Information
.

* Distance to closest resident (from facility equipment) is
approximately 300 m.

» Distance to closest school (from facility equipment) is
approximately 475 m.

 Proximity to Grand River is approximately 1.5 miles —
The site would be in the lands granted under the
Haldimand Proclamation.

ONTARIO ”,

POWER AUTHORITY { A
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Aleksandar Kojic

From: Michael Lyle

Sent: October 27, 2010 3:08 PM

To: Debarah Langelaan

Cc: : JoAnne Butler; Michael Kllleavy
Subject: Re: Follow up

Depends what comes out of further discussions with Govt. I would just buy time with TCE right
now. Advise that we will get back to them tomorrow afternoon.

-——-- Original Message-----

From: Deborah Langelaan

To: Michael Lyle

CC: JoAnne Butler; Michael Killeavy
Sent: Wed Oct 27 14:55:30 2010
Subject: Fw: Follow up

Michael;

TCE is requesting guidance from the OPA for it's meeting with MPS on Friday. How do you
propose we respond?

Deb

————— Original Message-----
From: Terry Bennett <terry bennett@transcanada.com>

To: Deborah Langelaan
Sent: Wed Oct 27 14:27:06 2010
Subject: Follow up

Good afternoon Deborah. As discussed on our conference call yesterday, I am following up to
see if the OPA can provide TransCanada with their guidance on the MPS discussions. We could
schedule a call for later this afternoon if that is convenient.

Regards,

Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.



Aleksandar Kojic

From: Michael Killsavy ,

Sent: October 27, 2010 5:03 PM

To: JoAnne Butler

Subject: Re: Cambridge- Questions from OPA

Not by much, though,

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (Ffax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

————— Original Message-----

From: JoAnne Butler

To: Michael Killeavy

Sent: Wed Oct 27 17:82:16 201@

Subject: Re: Cambridge- Questions from OPA

Better..

~~~~~ Original Message-~---

From: Michael Killeavy

To: Ben Chin

CC: JoAnne Butler; Michael Lyle; Deborah Langelaan
Sent: Wed Oct 27 16:59:15 2018

Subject: Fw: Cambridge- Questions from OPA

Please see below. TCE is moving the footprint of the plant on the site. It changes the
earlier reported distances from homes and the school.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

128 Adelaide St. West, Suite 1lcoe
Toronto, Ontario, MSH 1Tl
416-962-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

----- Original Message-----

From: John Mikkelsen <john_mikkelsen@transcanada.com>

To: Michael Killeavy; Terri Steeves <terri_steeves@transcanada.com>
1



CC: Terry Bennett <terry_bennett@transcanada.com>
Sent: Wed Oct 27 16:56:02 2010
Subject: RE: Cambridge- Questions from OPA

Michael,

Further to our voice mail we think that the plant could be constructed on the northeast
corner of the site and increase the setback. That would change the number presented earlier
as follows: '

Distance to closest resident (from facility equipment): ~ 308 to ~ 608 m

Distance to closest schoocl (from facility equipment): ~ 475 to ~ 800 m

FYI

John Mikkelsen, P.Eng.
Manager, Eastern Canada, Power Development
TransCanada

Royal Bank Plaza

2@e Bay Street

24th Floor, South Tower
Toronto, Ontario M5] 231
Tel: 416.869.2182
Fax:416.869,2056
Cell:416.559.1664

We have moved! Please note the new address above

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca)
Sent: Wednesday, October 27, 2010 12:50 PM

To: Terri Steeves '

Cc: Terry Bennett; John Mikkelsen

Subject: RE: Cambridge- Questions from OPA

CONFIDENTIAL AND WITHOUT PREJUDICE



In addition to the site attached, we are actively looking at other opportunities in the area,
but do not have detailed information at this time.

Terri

From: John Mikkelsen

Sent: Wednesday, October 27, 2016 19:17 AM
To: Terri Steeves

Cc: Terry Bennett

Subject: Cambridge- Questions from OPA

Terri,
Here are quick answers to Michael’s questions:

Distance to closest resident (from facility equipment): ~ 368 m
Distance to closest school (from facility equipment): ~ 475 m

Proximity to Grand River (Is it in the Haldimand Tract?): ~1.5 miles - The site would be in
the lands granted under the Haldimand Proclamation

Municipal Address: 475 Witmer St. Cambridge

Property Details:
Lands fronting Eagle Street North Cambridge, Ontario consisting of Lots 21 and 22,

Registrar’s Complied plan 1364 and Block 23, Plan 1427 City of Cambridge, Province of
Oantario.

I have attached a file showing the location of the property.

FYI

John Mikkelsen, P.Eng.

Manéger, Eastern Canada, Power Development



Terri,

Thank you for this. Could you send the map as a .jpeg so that I can insert it easily into a
PPT presentation?

Thanks,

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1669
Toronto, Ontario MS5H 1T1
416-969-6288 (voice)

416-969-6071 {fax)

416-520-9788 (cell)

michael.killeavy@powerauthority.on.ca

From: Terri Steeves {mailto:terri_steeves@transcanada.com]

Sent: October 27, 2010 12:45 PM

To: Michael Killeavy -
Cc: Terry Bennett

Subject: FW: Cambridge- Questions from OPA

Confidential and Without Prejudice



_ TransCanada

Royal Bank Plaza

200 Bay Street

24th Floor, South Tower
Toronto, Ontario M5] 271

Tel: 416.869.2162
Fax:416.869.20856
Cell:416,.559.1664

We have moved! Please note the new address above

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.



Aleksandar Kojic

From: Michael Killeavy

Sent: October 28, 2010 10:28 AM

To: Michael Lyle .

Cc: Susan Kennedy; JoAnne Butler; Deborah Langelaan; Zivaad Mia; Derek Leung
Subject: Selection of Litigation Counsel ... ‘
Importance: High

Categories: Orange Category

Mike,

The evaluation team met this morning, and our consensus decision on the selection of litigation counsel is:

1. TCE matter — Osler;

[ have asked each firm to provide a draft retainer letter consistent with the terms of our request for submissicns and their
respective responses back.

Michael

Michae! Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
- Toronto, Ontario M5H 171
416-069-6288 (voice)

416-969-6071 (fax)

416-520-9788 (cell)

michael killeavy@powerauthority.on.ca




Aleksandar Kojic

From: Deborah Langelaan

Sent: October 28, 2010 11:47 AM
To: Michael Killeavy

Subject: TCE Sunk Costs - Confidetial
Attachments: Sunk Costs.xls

Michael;

| used the spreadsheet TCE provided the OPA at our first meeting to form the basis of the costs.

With respect to the questicn regarding MPS providing a credit to TCE to apply against future purchses:

- during our meeting on Oct. 19th TCE mentioned that if MPS isn't amenable to switching machines then their
inclination is to cancel the gas turbine order altogether

- during our conference call on Oct. 26th TCE advised the OPA that during their face-to-face meeting with MPS they
priority would be to seek a 60 day no harm contract suspension and if MPS not amenable to this then they will want to
cancel the gas turbine order but will confer with OPA before making their final decision.

Deb



|
OQakville Generating Station

Estimation of Sunk Costs (§MM)
Based on Preliminary Estimates Provided by TransCanada Energy on October 19, 2010

. | If MPS Gas Turbines
Paid to end iof Forecast to end of
Description of Costs. ) ‘ - Cancelled by end of
September 2010 October 2010_ October 2010
Equipment* 26.5 42.0 93.0
EPC 4.0 4.0 4.0
{nternal 14.0 15.0 16.0
Land™* 9.0 9.0 14.0
Other 0.5 ' 0.5 0.5
IDC 3.0 3.0 ' 3.5
Total 57.0 73.5 131.0

*MPS Agreement requires $20MM milestone pymt. end of Oct., ratcheted cancellation pymts. are 5% - 15% per month of fotal cost ($180MM)
**Ford land costs could range between $9MM & $56MM



Aleksandar Kojic -

From: Michael Killeavy

Sent; October 28, 2010 11:53 AM

To: - Michae! Lyle

Subject: FW: TCE Sunk Costs - Confidetial
Attachments: Sunk Costs.xls

Mike,

Here’s the information on sunk costs and turbine credits. | have a call in with regard to the approvals at the K-W site.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

416-969-6071 (fax)

416-520-9788 (cell)

michael.killeavy@powerauthority.on.ca

From: Deborah Langelaan

Sent: October 28, 2010 11:47 AM
To: Michael Killeavy

Subject: TCE Sunk Costs - Confidetial

Michael;
f used the spreadsheet TCE provided the OPA at our first meeting to form the basis of the costs.

With respect to the question regarding MPS providing a credit to TCE to apply against future purchses:

- during our meeting on Oct. 19th TCE mentioned that if MPS isn't amenable fo switching machines then their
inclination is to cancel the gas turbine order altogether

- during our conference call on Oct. 26th TCE advised the OPA that during their face-fo-face meeting with MPS they
priority would be to seek a 60 day no harm contract suspension and if MPS not amenable to this then they will want to
cancel the gas turbine order but will confer with OPA before making their final decision.

Deb



Qakville Generating Station
Estimation of Sunk Costs ($MM)
Based on Preliminary Estimates Provided by TransCanada Energy on October 19, 2010

. If MIPS Gas Turbines
Paid to end of Forecast to end of
Description of Costs Cancelled by end of
September 2010 October 2010 October 2010
Equipment* 26.5 42.0 93.0
EPC 4.0 4.0 4.0
Internal 14.0 15.0 16.0
Land** 9.0 9.0 14.0
Other 0.5 05 . 05
IDC 3.0 3.0 3.5
Total 57.0 - 735 131.0

*MPS Agreement requires $20MM milestone pymt. end of Oct., ratcheted cancellation pymts, are 5% - 156% per month of total cost ($180MM)
**Ford land costs could range between $9MM & $56MM



Aleksandar Kojic

From: Michael Killeavy

Sent: October 28, 2010 12:28 FM

To: Michzel Lyle

Cc: Deborah Langelaan; JoAnne Butler
Subject: TCE Matter ...

Importance: High

Mike,

| spoke with TCE a few minutes ago.
TCE has not begun any permitting for the K-W site. It has done only some preliminary site characterization work.

With regard to obtaining a credit against future turbine purchases, TCE says that Mitsubishi has consistently said “no” to
anything like that. TCE says that Mitsubishi's position is that it proceeds with the purchase of the turbines or cancels the

agreement and pays the cancellation fee.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600 .
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

416-969-8071 (fax)

416-520-9788 (cell)

michael killeav owerauthority.on.ca



Aleksandar Kojic

From: Michael Killeavy

Sent: October 28, 2010 4:08 PM
To: Michael Lyle :
Subject: RE: Follow up

Is there an update on this item? Can we say anything to TCE?

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario  M5H 1T1
416-969-6288 (voice)

416-969-6071 (fax)

416-529-9788 (cell)
michael.killeavy@powerauthority.on.ca

————— Original Message-----

From: Michael Lyle

Sent: October 27, 2016 3:88 PM

To: Deborah Langelaan

Cc: JoAnne Butler; Michael Killeavy
Subject: Re: Follow up :

Depends what comes out of further discussions with Govt. I would just buy time with TCE right
now. Advise that we will get back to them tomorrow afternoon.

----- Original Message-----

From: Deborah Langelaan

To: Michael Lyle

CC: JoAnne Butler; Michael Killeavy
Sent: Wed Oct 27 14:55:38 2010
Subject: Fw: Follow up

Michael;

TCE is requesting guidance from the OPA for it's meeting with MPS on Friday. How do you
propose we respond?

Deb

————— Original Message-~---
From: Terry Bennett <terry bennett@transcanada.com>

To: Deborah Langelaan
Sent: Wed Oct 27 14:27:06 2010
Subject: Follow up

Good afternoon Deborah. As discussed on our conference call yesterday, I am following up to
see if the OPA can provide TransCanada with their guidance on the MPS discussions. We could
schedule a call for later this afternoon if that is convenient.

1



Regards,

Terry

This electronic message and any attached documents are intended only for the named
addressee(s). This communication from TransCanada may contain information that is privileged,
confidential or otherwise protected from disclosure and it must not be disclosed, copied,
forwarded or distributed without authorization. If you have received this message in error,
please notify the sender immediately and delete the original message. Thank you.



Aleksandar Kojic

From: Michae! Killeavy

Sent: October 28, 2010 7:27 PM
To: Deborah Langelaan
Subject: Re: TCE

Me either, so I didn't respond. They might be looking for direction or approval from us
about what to do. We can discuss in the morning.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 16€8
Toronto, Ontario, M5H 171
416-969-6288 (office)

416-969-60871 (fax)

416-5208-9788 (cell)
Michael,killeavy@powerauthority.cn.ca

----- Original Message-----
From: Deborah Langelaan

To: Michael Killeavy

Sent: Thu Oct 28 15:22:63 2010
Subject: Fw: TCE

Michael;

Ii'm not sure on what to make of Mike's e-mail.

Deb

----- Original Message-----

From: Michael Lyle

To: Michael Killeavy; Deborah Langelaan
Sent: Thu Oct 28 18:43:63 2010
Subject: TCE

It appears that TCE is sitting down with Mitsibushi now to see if they can negotiate an
extension. Looks like they will want to loop back with us in morning re options.



Aleksandar Kojic

From: Sebastiano, Rocco [RSehastianc@osler.com]

Sent: October 29, 2010 9:32 AM

To: Michae! Killeavy

Subject: Draft Engagement Letter for SWGTA TEC Matter
Attachments: Engagement Letter - OPA.pdf; OslerClientServiceTerms.pdf
Michael,

As requested, please find enclosed a draft engagement letter for the SWGTA TCE matter. Please let me know
if you have any comments on it.

Thanks, Rocco
SRS SESS

Rocco Sebastiano
Partner

416.862.5859 DIRECT
416.862.6666 FACSIMILE
rsebastiano@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel st privilégié, confidentiel et
soumis 3 des droits d'auteur. [l est interdit de ['utiliser ou
de le divulguer sans autorisation.




October 29, 2010 Rocco Sebastiano
Direct Dial: 416.862.5859

rsebastiano@osler.com
QOur Matter Number: ®

SENT BY COURIER

Mr. Michael Killeavy -
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West

Suite 1600

Toronto, ON M5H 1T1

Dear Mr. Killeavy:

Thank you for retaining Osler, Hoskin & Harcourt LLP (*Osler”) to provide legal
services to you in connection with the Request for Submissions regarding litigation
" counsel in defending potential actions against the OPA by TransCanada Energy Ltd. I
will have primary responsibility for seeing that your legal needs are met, will supervise
all legal work in conmection with this retainer and determine appropriate additional
staffing. For your record keeping purposes, the file name we have assigned to this matter
is [Cancellation of Southwest GTA CES Contract with TransCanada Energy Ltd.]
and the file number is ®. ‘

We are pleased you have retained us to assist with this matter, and would like to take this
opportunity to confirm further details of the engagement. Please refer to our Client
Service Terms for additional standard information about our role, how we staff
engagements, fees and disbursements and other terms that will apply to this and any
matter in which you engage us. We have agreed to the following amendments to the
Client Service Terms:

(1)  Inthe second paragraph of Section 2 — Scope of Our Role, the first sentence shall
be amended to read: “Our role is to provide legal advice and legal services to you
commensurate with the highest standards of professional practice and at all times,
in accordance with the requirements of the Law Society of Upper Canada.”.

(2)  In the second paragraph of Section 4 — Fees and Disbursements, with respect to
factors 1 through 5, we agree that our final fee shall not be increased above our
hourly rates on account of these factors without the OPA’s prior consent.

A copy of our standard Client Service Terms is attached. The terms of this letter take
precedence over the Client Service Terms to the extent of any inconsistency.

TOR_P22:4853883.1



Page 2

1. Conflicts

We have conducted a review of our records to confirm that representing you in this
matter will not create a legal conflict with the inferests of any of our other existing
clients.

2. Fees

Our fees are generally based upon the time spent by lawyers and other legal professionals
on your behalf and are charged at hourly rates. Our hourly rates are adjusted periodically
to refiect experience, capability and seniority of our professionals, as well as general
economic factors. The names and current billing rates for some of the legal professionals
expected to work on this matter are set forth in a list attached to this letter.

3. Term

We agree with you that the term of the retainer will be for a period of 12 months (which
may be extended, as needed, upon written notice by you), unless terminated in
accordance with Section 9 of the Client Service Terms.

If you have any concerns regarding our representation of you or the terms of our
engagement, please contact me.

Yours very truly,

Rocco Sebastiano
RMS/lh

Attachments
c: Michael Lyle, General Counsel, OP4

TOR_P2Z:4893833.1



PRINCIPLE LAWYERS AND HOURLY RATES

Lawyer Hourly Rate (2016)
Rocco Sebastiano $750.00
Richard Wong : $600.00
Elliot Smith $365.00
Brett Ledger : $900.00
Paul Ivanoff $650.00
Evan Thomas $405.00

Riyaz Dattu $775.00

TOR_P2Z:4893883.1



Ogler; Hoskin & Harcourt LLP

Client Service Terms

Thank you for choos_ing Osler, Hoskin & Harcourt LLP to act as your counsel.

OSLER

These standard chent service terms will apply to any maiter in which you engage us. These standard terms are subject to any other terms that may be

agreed upon between you and Qsler, Hoskin & Harcourt LLP.

We look forward to working with you.

1. Your Service Team

An Osler partner will be assigned to take primary responsibility for
seeing that your legal needs are met and for supervising all legal work
we undertake on your behalf, The responsible partner will also
determine the appropriate additional staffing for each matter you
entrust to us. Lawyers and other legal professionals will be assigned to
assist with each matter on the basis of their experience and expertise,
the nature and scope of the issues and the time constraints imposed by
the situation.

In Canada, Osler has offices in Calgary, Toronto, Ottawa and
Montreal. In the United States, Osler has an office in New York. The
Canadian and US offices are operated by closely affiliated partnerships
that share information, expertise and database systems to enhance
dlient service. From time to time, legal professionals located in offices
other than the office primarily working with you may be assigned to
assist. When we refer to “Osler” we are referring to both of these
partnerships and atl of these offices, and when we refer to an “Osler
partner” or “Osler lawyers” we are referring to lawyers in any of these
offices. All Osler lawyers are bound by obligations to protect client
confidentiality and solicitor-client or attorney-client privilege under
applicable law. .

In addition, please note that certain spemahzed areas of Jaw, such as
tax law, are complex and constantly changing, and often involve sub-
specialty areas in which Osler lawyers have worked to develop in-
depth expertise. As a result, the individuals engaged in resolving a
specific legal matter may find it useful to consult with other Osler
lawyers and other legal professionals regarding particular issues. We
have found that drawing upon the expertise of colleagues, when
appropriate, enables us to provide a higher quality of advice at a lower
cost to you than strictly limiting the number of individuals invelved in
a particular matter,

We are always pleased to discuss the staffing of a particular
transaction or other matter with you.

2. Scope of Our Role

The scope of our role for each specific matter you entrust to us will be
confirmed in continued communications between us as work
progresses. We will not expand the scope of our engagement without
instructions from you. In particular, we will not advise you in respect
of the tax aspects of a matter unless it is specificaily agreed that tax
services will be included in the engagement.

Qur role is to provide legal advice and legal services to you. Although
we will use every effort to help you achieve your financial and
business objectives for any transaction or other matter, you should rely
on your internal experts or other external advisors for financial and
business advice.

We will accept instructions from anyone within your erganization who
has apparent authority in connection with the matter at hand, unless
you instruct us otherwise,

3. How We Manage Confiicts

We have clients who rely upon us for general representation and
clients to whom we provide representation regarding discrete matters.
It is possible that an adverse relationship may exist or may develop in
the future between you and another of our clients.

In retaining us, you consent and agree that we may represent other
clients (sore of whom may be engaged in business activities
competitive to yours) on matters that may be considered adverse to
you or your interests, so long as we have not been engaged by you on
the specific matter for which the other client seeks representation,
Furthermore, you agree that you will not assert that our representation
of you constitutes a basis for disqualifying us from representing
another client in any such matter,

However, be assured that we have comprehensive policies and
procedures in place for the creation and maintenance of “ethical
walls”, when required, between Osler lawyers representing clients
whose matters may be adverse in interest. In common with our
treatment of the confidential information of all of our clients, at no
time will any of your confidential information be disclosed to or used
for the benefit of any other client.

You may wish to obtain independent legal advice as to the
implications of your agreement to these terms.

4. Fees and Disbursements

Our fees are generally based on the time spent by lawyers and others
on your behalf, and are charged at hourly rates. Our hourly rates are
adjusted periodically to reflect experience, capability and seniority of
our professionals and staff, as well as general economic factors. At
your request, the responsible partner may provide you with more
specific details on our rates,

Although time expended is a significant factor in determining our fees,
there may be circumstances in which our final fee takes into account
other factors, inclueding;

1. Theexperience, reputation and abilities of those rendering
our services;

The amount at issue;
Particularly favourable results obtained;

4 Time limitations imposed by you or by the circumstances of
the matter; and

5. Whether working on the matter will preclude or limit us
from rendering services to other clients.

Our fees will not be affected by the failure of a transaction to be
completed.

Generally our accounts are issued monthly. Al of our accounts are due
and payable on receipt. If an account is not paid within 30 days, we
may charge interest at an annual rate in accordance with the rules that



Osler, Hoskin & Harcourt LLP

govern the professional conduct of lawyers, from the date the account
is issued untl the date paid.

- In addition to our professional fees, our accounts will include
disbursements incurred by us on your behatf, such as long-distance
telephone charges, photocopying and facsimile charges; charges for
courier, messenger and other communication services; computer
database access; charges for legal research; travel expenses; necessary
non-legal staff overtime incurred on your behalf; postage; filing fees
paid to government agencies; and other out-of-pocket costs incurred
on your behalf. For larger disbursements, we may seek funds from you
in advance or forward invoices to you for direct payment.

You will be responsible for payment of the fees and disbursements of
other law firms retained by us on your behalf to provide advice on the
laws of other jurisdictions. Also, the fees and disbursements of experts
or other third-party service providers retained by us on your behalf
will be your responsibility. These experts’ or other service providers’
fees and disbursements may be billed to you directly, or we may
forward their invoices to you for direct payment by you to them.

5. Limited Liability Partnership

Osler is a registered limited liability partnership (LLP) (in Ontaric and
New York, respectively). A partner in an LLP is not personally liable
for any debis, obligations or liabilities of the LLP that arise from any
negligent act or ornission by another partner or by any person under
that other partner’s direct supervision or control, Partners of an LLP
are personally liable only for their own actions and omissions, and for
the actions and omissions of those they directly supervise or control.

6. Privacy

In the course of acting for you, you may disclose to us (and we may
collect, use and disclose) personal information that is subject to
applicable privacy protection laws. We will collect, use or disclose that
personal information for the sole purpose of providing our services to
you. You can review a copy of our Privacy Statement on osler.com, or
contact a member of your legal service team.

7. Our Client and Our Reporting Obligations

When we ate engaged to act on behalf of an organization, our
obligations are to that organization and not the directors, officers,
employees or other agents who retain us and provide us with
instructions or to whom we may provide advice. In accordance with
the rules that govern the professional conduct of lawyers, if we have
any evidence of wrong-doing by or on behalf of the organization, or
any officer, director, employee or agent of the organization, we may be
obligated to report the wrong-doing to appropriate senior officers or
directors of the organization.

8. Electronic Communications

We will communicate with you and provide documents to you
through various forms of electronic communications, including email
through the public Internet. You may also correspond or provide
documents to us through electronic means. Those electronic
corumunications may contain information or documents that are
confidential or privileged, unless you instruct us not fo send such
information or documents electronically.

There is a risk that any such electronic communications may be
intercepted or interfered with by third parties or may contain
computer viruses, In addition, we employ filtering techniques (e.g.,

anti-spam software) which might interfere with the timely delivery of
electronic communications you send to us. Neither of us will be
responsible to the other, or have any liability for any actions of any
third parties, with respect to electronic communications either of us
might send the other, or for any delay or non-delivery, or other
damage caused in connection with an electronic communication.

If you would prefer that any correspondence or documents sent to you
be transmitted with a greater degree of certainty or protection {e.g.,
encryption), please let us know. In addition, if you have any concerns
or doubts about the authenticity or timing of any electronic
communication purportedly sent by us, please contact us immediately.

9. Termination

You may terminate your engagement of us for any reason by giving us
written notice to that effect. On such termination, all unpaid legal fees
and disbursements become immediately due and payable, whether or
not an account for them has yet been issued.

We may stop performing legal services and terminate our legal
representation of you for any reason in accordance with the rules that
govern the professional conduct of lawyers, including for
unanticipated conflicts of interest or unpaid legal fees and
disbursements.

Unless our engagement has been previously terminated, our
representation of you will cease upon the issuance by us of our final
account for services to yow. If, upon termination or completion of a
miatter, you wish to have any documentation returned to you, please
advise us. Otherwise, any documentation that you have provided to us
and the work product completed for you will be dealt with in
accordance with our records retention program_ Please note that for
various reasons, inciuding the minimization of unnecessary storage
expenises, we reserve the right to destroy or dispose of this
documentation,

After completing any particular matter, changes may occur in the
applicable laws or regulations, or their interpretation, that could affect
your current or future rights, obligations and liabilities. We have no
continuing obligation to advise you with respect to future legal
developments, unless we are spedfically engaged to do so after the
completion of the matier at hand.

10, Governing Law and Arbitration

The terms of our engagement by you will be governed by the laws
applicable in the jurisdiction in which the pariner responsible for your
matter works.

To the extent that any services are provided to you from the QOsler New
York office, and a dispute arises relating to our fees, you may have the
right to arbitration to resolve the dispute pursuant to Part 137 of the
Rules of the Chief Administrator of the Courts of New York, a copy of
which will be provided to you upon request.

11. For More Information

The foregoing will be the agreed terms of service between us as we
continue to work together unless, as mentioned above, they become
subject to any other terms that we may agree upon.

If you have any questions or concemns regarding our work on your
behalf or the terms of our engagement, please feel free, at any time, to
contact the partner responsible for our relationship with you.



Aleksandar Kojic

From: ' Michael Killeavy

Sent: October 29, 2010 10:11 AM

To: Susan Kennedy

Cc: Deborah Langelaan; Derek Leung

Subject: FW: Draft Engagement Letter for SWGTA TEC Matter

Attachments: Engagement Letter - OPA. pdf; OslerClientServiceTerms.pdf; 4882838_4.pdf
Importance: High

Susan,

Could you please review the attached draft retainer letter from Osler for the TCE matter? The rates in the table match
what was in the response we received from them (attached).

Michael

Michael Kilieavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario MS5H 1T1 '
416-969-6288 (voice)

416-863-6071 (fax)

418-520-9788 (cell)
michael.killeavy@powerauthority.on.ca

From: Sebastiano, Rocco [mailto:RSebastiano@osler.com]
Sent: October 29, 2010 9:32 AM

To: Michael Killeavy
Subject: Draft Engagement Letter for SWGTA TEC Matter

Michael,

As requested, please find enclosed a draft engagement letter for the SWGTA TCE matter. Please let me know
if you have any comments on it. -

Thanks, Rocco

OSLER

Rocceo Sebastiano
Partner

416.862.5859 DIRECT
416.862.6666 FACSIMILE

rsebastigno@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 188



osler.com

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le confenu du présent courriel est privilégié, confidentie) et
soumis & des droits d'auteur. |l est interdit de 'utiliser ou
de le divulguer sans autorisation.




October 29, 2010 Rocco Sebastiano
Direct Dial: 416.862.5859

rsebastiano®@osler.com’
QOur Matter Number: #

SENT BY COURIER

Mr. Michael Killeavy

Director, Contract Management
Ontario Power Authority

120 Adelaide Street West

Suite 1600

Toronto, ON M5H 1T1

Dear Mr. Killeavy:

Thank you for retaining Osler, Hoskin & Harcourt LLP (“Osler”) to provide legal
services to you in connection with the Request for Submissions regarding litigation
counsel in defending potential actions against the OPA by TransCanada Energy Ltd. I
will have primary responsibility for seeing that your legal needs are met, will supervise
all legal work in connection with this retainer and determine appropriate additional
staffing. For your record keeping purposes, the file name we have assigned to this matter
is [Cancellation of Southwest GTA CES Contract with TransCanada Energy Ltd.]
and the file number is ®.

We are pleased you have retained us to assist with this matter, and would like to take this
opportunity to confirm further details of the engagement. Please refer to our Client
Service Terms for additional standard information about our role, how we staff
engagements, fees and disbursements and other terms that will apply to this and any
maiter in which you engage us. We have agreed to the following amendments to the
Client Service Terms:

(1)  Inthe second paragraph of Section 2 — Scope of Our Role, the first sentence shall
be amended to read: “Our role is to provide legal advice and legal services to you
commensurate with the highest standards of professional practice and at all times,
in accordance with the requirements of the Law Society of Upper Canada.”.

(2)  In the second paragraph of Section 4 — Fees and Disbursements, with respect to
factors 1 through 5, we agree that our final fee shall not be increased above our
hourly rates on account of these factors without the OPA’s prior consent.

A copy of our standard Client Service Terms is attached. The terms of this letter take
precedence over the Client Service Terms to the extent of any inconsistency.

TOR_P27Z:4893883.1
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1. Conflicts

We have conducted a review of our records to confirm that representing you in this
matter will not create a legal conflict with the interests of any of our other existing
clients.

2. Fees

Our fees are generally based upon the time spent by lawyers and other legal professionals
on your behalf and are charged at hourly rates. Our hourly rates are adjusted periodically
to reflect experience, capability and seniority of our professionals, as well as general
economic factors. The names and current billing rates for some of the legal professionals
expected to work on this matter are set forth in a list attached to this letter.

3. Term

We agree with you that the term of the retainer will be for a period of 12 months (which
'may be extended, as needed, upon written notice by you), unless terminated in
accordance with Section 9 of the Client Service Terms.

If you have any concerns regarding our representation of you or the terms of our
engagement, please contact me.

Yours very truly,

Rocco Sebastiano
RMS/1h

Attachments
c: Michael Lyle, General Counsel, OPA

TOR_P22:4893883.1



PRINCIPLE LAWYERS AND HOURLY RATES

Lawyer ' . Hourly Rate (2010}
Rocco Sebastiano $750.00
Richard Wong $600.00
Elliot Smith $365.00
Brett Ledger $900.00
Paul Ivanoff _ $650.00
Evan Thomas $405.00

Riyaz Dattu $775.00

TOR_P2Z:4893883.1



'A. Description of Background and Qualifications
1. PfopdsédTeérﬁ | o | - |

We propose that the core group of the client team for the project comprise Rocco Sebastiano,
Richard Wong, and Elliot Smith as solicitors, and Brett Ledger, Paul Ivanoff and Evan Thomas,
as litigators. We also propose to involve Riyaz Dattu, an expert in Crown liability; government
procurement and international trade agreements, to the extent any issues on these subjects arise.

We propose that Rocco Sebastiano will be the partner in charge of this matter. An integrated
team of both the solicitors and the litigators would work together to provide the OPA with advice
on this matter. In the early stages, we would expect the solicitors would take on a greater role,
working closely with the litigators, and if the matter proceeded to formal dispute resolution, we
would expect an increasing role for the litigators on the team.

Rocco has extensive experience working with the CES-style confract as he was responsible for
developing the form of contract for the Ministry of Energy in the 2500 MW CES RFP, and for
leading and co-ordinating the legal services "

Richard was lead couhsel on the Southwest GTA procurement, and Elliot assisted Richard in the
procurement and has used the Southwest GTA form of contract as a precedent for other OPA
matters, and therefore all three are extremely familiar with the contract at issue.

Pau] has experience with the CES-style form of coniract

) and he has many years of experience with litigation related to
construction and infrastructure projects. Brett is the former chair of our litigation department
and is an experienced litigator who has advised on commercial disputes, including several which
have gone to the Supreme Court of Canada. In particular, Brett has extensive litigation
experience in the energy sector, having provided advice to clients such as Atomic Energy of
Canada Limited, Irving Oil, and Imperial Oil on disputes and litigation relating to many major
commercial matters and on the cancellation of certain major projects. Evan formerly worked at
the IESO and has published a number of papers on deregulated electricity marketplaces.

2. Relevant Experience and Notable Litigation and Transactions

As summarized above, our experience in the following matters will be of particular advantage in
advising the OPA on the potential claims by TCE resulting from the Government of Ontario’s
announced intention to cancel the Southwest GTA CES Contract:

Extensive Litigation Experience

e Litigation Experience on Behalf of the OPA. We have advised the OPA on a number of
disputes that had the potential to result in litigation, and have successfully avoided litigation
in each case.

T ' ) ' which
were very similar in form to the Southwest GTA Contract, as well as in threatened litigation
by Enbridge in relation to the termination of its participation in the Goreway Station project.

Page 3
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e We would expect that at some stage, whether through negotiations or litigation, independent
experts in damage quantification may be involved in the resolution of TCE’s potential claim.
Through our experience in complex commercial litigation, we have extensive expertise in
working with independent consultants on loss quantification issues.

o We have an unsurpassed understanding of the OPA’s forms of electricity generating
contracts, both CES-style and power purchase agreements. We developed the original CES-
style contract with the Exhibit J calculations of Contingent Support Payments and Revenue
Sharing Payments while acting as counsel to the Ministry of Energy (Ontario) on the 2500
MW RFP. We have been responsible for all significant evolutions of the Exhibit J payment
mechanism for subsequent OPA procurements, 3

e - ST T TTTa T a -

e We acted for the OPA on the procurement in Southwest GTA which led to the awarding of
the Southwest GTA Contract to TCE. As a result, we are intimately familiar with the
contract itself, as well as the dynamics between the parties. If retained by the OPA, we would
be in a position to immediately begin advising the OPA on this matter, and would not require
the OPA to incur the time and associated expense with us coming up to speed on the
underlying agreement. On the basis of the information provided to us to date, we believe that
TCE may attempt to argue that the cancellation of the Southwest GTA Contract constitutes a
“Discriminatory Action” and that the exclusion of consequential damages (including loss of
profits) set out in Section 14.1 of the contract does not apply in such a case.

e In addition to the above experience, there would also be significant synergies if we are
retained for this matter as we are currently counsel to the OPA on other potential claims
‘made by TCE under Section 1.6 of the Southwest GTA Contract (as well as the Halton Hills
and the Portlands Energy Centre agreements) in respect of recent changes to the IESO market
rules. By retaining us on this matter, we may be able to obtain a more advantageous result
for the OPA by providing a comprehensive approach to addressing outstanding disputes with
TCE rather than resolving each dispute individually.

Overall, our extensive involvement in advising the OPA and private-sector developers, and our
extensive background as described in this Proposal, will contribute significantly to our ability to
manage the legal services on this project in a very cost efficient manner, The OPA’s legal
requirements will be best served by a client team comprising partners with the requisite industry
expertise, supported by experienced associates who can function efficiently and at a lower cost.

In advance of further discussions with you under this external counsel process, we would like to
clarify that, as is customary for such proposals, we are participating in this process on the
understanding that: (i) our discussions will not constitute a solicitor/client relationship on this
project unless and until we are formally retained; and (iii) in the event that you do not retain us,
you will not allege that our participation in this process constitutes a conflict in our acting for
another third party in relation to this project.

. Page 2
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“Subway, including’a claim for $43 million on the Don: Mills Station. Other significant
litigation retainers include advising Inco/Voisey's Bay Nickel Company on the termination of
a supply confract for business-critical equipment, and the recovery of the equipment, in the
context-of significant delay costs; and also on deficiencies in the design of a conveyor

- system; and advising Stone & Webster Canada L.P. on disputes relating to construction at the
Lambton and Nanticoke Power Generating Stations. :

Strong Understanding of the Electricity Sector in Ontario

Not only do we understand the commercial and legal risk allocations between the Buyer and
Supplier under these contracts (including such issues as the payment mechanisms and
formulas in Exhibit J of the CES, EMCES, ACES, and other related contracts, the
development and operational covenants, as well as the force majeure, damages and
discriminatory action provisions), but we also understand the policy framework and
rationales underlying the formulation of such provisions and have a practical sense of the
appropriateness of such provisions in light of the state of the generation development
industry and the OPA’s role under the contracts for such developments,

Unsurpassed Knowledge of the OPA’s Electricity Generating Contracts

e Development of the CES Contract. In our role as counsel to the Minisiry of Energy
(Ontario), we developed the original Clean Energy Supply (CES)-style contract for the 2 500
MW RFP. .

-

S e YLILMOWL

(ACES Contract), which incorporated the requirement to implement a snnple cycle mode of
operation prior to achieving the combined cycle mode of operation. We subsequently
developed the GTA West Trafalgar form of CES-style contract, which we were then retained
to adapt into a Peaking Generation Confract,

We adapted this contract for the Southwest GTA procurement,

— 2

As a result of this extensive experlence with the U:sb-sryw
contract, we thoroughly understand the entire contract, and in partlcular, the economics
contemplated by Exhibit J, and can leverage this understanding in any negotiations we
undertake with TCE.

Pages
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. _ We believe this most recent work is
closely related to the potential claims by TCE as both relate to the Supplier’s economics -
under the contract, which is a concept we have undertaken considerable efforts to understand
and explore in connection with the CES-style contracts.

s Experience with Notable Litigation Matters. We have advised on numerous significant
litigation matters that demonstrate the nature and extent of our expertise in advising the OPA.
in any potential claim by TCE. In particular, we have advised clients on legal issues and
claims relating to the cancellation of major energy and infrastructure projects. A few
examples of this experience include acting for: :

o Atomic Energy of Canada (AECL) in a mediation with MDS Inc. and its subsidiary
MDS Nordion (MDS) on issues related to the construction, commissioning and
operation of the cancelled MAPLE reactors and associated New Processing Facility
(NPF) in Chalk River, Ontario. MDS is seeking to recover an amount in excess of
$300 million relating to such claims.

o AECL in the claims arising from Ontario Power Generation (OPG) the cost-overruns
and partial cancellation of the Pickering A Return to Service project.

o Bruce Power in a mediation with British Energy for a breach of warranty claim
related to the condition of the Unit 8 steam generators. The amount in dispute is
approximately $100 million.

o The Toronto Transit Commission (TTC) on claims by contractors and suppliers
relating to the cancellation of the Eglinton Subway by the Province of Ontario. The
TTC was required to negotiate the termination of several of the key construction and
equipment supply contracts and defend potential claims relating thereto.

o Veco Corporation in a $500 million action by Nelson Barbados against Veco, the
Country of Barbados, the Attomey General of Barbados and others involving
allegations of improper denial and altering of government approvals on a major
infrastructure development.

o Experience with Crown Liability and Trade Agreements. A government-initiated
cancellation of a contract of this nature has the potential to trigger the application of Crown
liability, and if TCE has any major US shareholders, a claim may also be initiated under the
North American Free Trade Agreement (NAFTA). Osler lawyers have acted in more
international trade litigation matters than any other Canadian firm, and have extensive
experience with dispute resolution panels including under NAFTA. We also have extensive
experience advising both the Crown and private parties on issues of Crown liability.

o Other Commercial Litigation Experience. We have provided advice to clients on a number
of complex litigation matters, including the Greater Toronto Airports Authority, on a number
of commercial and construction disputes arising out of the New Terminal Development
Project and the redevelopment of Terminal 3 at Pearson International Airport. We advised
the TTC on several claims arising from the development and construction of the Sheppard

Page 4
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Executive Summary

Thank you for inviting us to respond to the Request for Submissions from the Ontario Power
Authority (OPA) for legal services to advise the OPA on potential claims by TransCanada
Energy Ltd. (TCE) as a result of the Government of Ontario’s announcement of the intended
cancellation of the Southwest GTA CES Contract between TCE and the OPA. We would
welcome the opportunity to advise you on this matter and build on our current relationship with
the OPA.

Osler would be ideally suited to advise you on the potential claim by TCE for several reasons:

o Osler’s Litigation Department is one of the largest and most accomplished dispute resolution
teams in Canada. Years of careful recruiting and rigorous training has allowed us to develop
deep expertise in complex commercial and government litigation. We have provided
litigation advice to numerous clients on extremely complex, high-stakes disputes, and have
advised several government corporations and agencies on the cancellation of maior power
and infrastructure projects,

C;reenﬁeld South power projects.

The underlying contract in each such case is similar in form to the Southwest GTA
CES Contract. We have also advised other government corporations and agencies, such as
Atomic Energy of Canada and the Toronto Transit Commission, in the cancellation of major
infrastructure projects by governments. In addition, we also have extensive litigation
experience with issues of Crown and Crown agency liability as it relates to the cancellation
of government contracts, and the potential for claiins made under trade agreements such as
under the Agreement on Internal Trade and the North American Free Trade Agreement -
(NAFTA) as a result of government action.

e We have a strong understanding of the elecfricity sector in Ontario. We have acted for the
OPA in numerous procurements as well as sole-source negotiations, and have a strong
understanding of the need to take into consideration the costs being passed on to the
ratepayer while implementing the OPA’s mandate. Additionally, we have also liaised
between the OPA and the Ministry of Energy on a number of initiatives, ' '

We also understand the economics of Suppliers as we have acted for successful proponents
on the development and operation of multiple generating facilities in the Province. We
understand the sequencing, scheduling and cost expenditure curves of a developer in building
a combined cycle generating facility; we are also very aware of the implications of delays to
projects (such as municipal law issues), which enables us to assist with claims analysis and
any discounting of potential claims to account for the likelihood that the project would have
faced insurmountable delays.

TOR_P2Z:A882838.4
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LEGAL SERVICES TO
THE ONTARIO POWER AUTHORITY
TO ADVISE THE OPA ON POTENTIAL CLAIMS BY
TRANSCANADA ENERGY LTD.

OCTOBER 25, 2010
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Calgary

New York

QOsler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

416.362.2111 MAIN
416.862.6666 FACSIMILE OSLEI 2

Rocco Sebastiano
October 25, 2010 Direct Dial: 416.862.5859

rsebastiano@oster.com

Confidential
Delivered by Email

Ontario Power Authority
120 Adelaide Street West
Suite 1600

Toronto, Ontario

M5H 1T1

Attention:  Michael Killeavy

Dear Mr. Killeavy:
Legal Services — Litigation Counsel (TransCanada Energy Ltd.)

On behalf of Osler, Hoskin & Harcourt LLP (Osler), thank you for inviting us to
respond to the Request for Submissions from the Ontario Power Authority
(OPA) for legal services to provide advice to the OPA on managing the dispute
with TransCanada Energy Ltd. to avoid litigation, and if necessary to defend any
actions against the OPA to protect the interests of the ratepayer.

We would welcome the opportunity to continue to build on our current
relationship with the OPA by working with you on this matter. We look forward
to discussing this mandate further with you, and invite you to call me at (416)
862-5859 if you require any additional information.

Yours very truly,

Rocco Sebastiano
RMS:es

Attachments

TOR_P2Z:4882838.4 osler.com



Osler, Hoskin & Harcourt LLP

govern the professional conduct of lawyers, from the date the account
is issued until the date paid.

In addition to our professional fees, our accounts will include
disbursements incurred by us on your behalf, such as long-distance
telephone charges, photocopying and facsimile charges; charges for
courier, messenger and other communication services; computer
database access; charges for legal research; travel expenses; necessary
non-legal staff overtime incurred on your behalf; postage; filing fees
paid to government agencies; and other out-of-pocket costs incurred
on your behalf. For larger disbursements, we may seek funds from you
in advance or forward invoices to you for direct payment.

You will be responsible for payment of the fees and disbursements of

other law firms retained by us on your behalf to provide advice on the
laws of other jurisdictions. Also, the fees and disbursements of experts
or other third-party service providers retained by us on your behalf
will be your responsibility. These experts’ or other service providers’
fees and disbursernents may be billed to you directly, or we may
forward their invoices to you for direct payment by you to them.

5. Limited Liability Partnership

Osler is a registered limited liability partnership (LLP) (in Ontario and
New York, respectively). A pattner in an LLP is not personally liable
for anty debts, obligations or liabilities of the LLF that arise from any
negligent act or omission by another partner or by any person under
that other partner’s direct supervision or control, Partners of an LLP
are personally liable only for their own actions and omissions, and for
the actions and omissions of those they directly supervise or control.

6. Privacy

In the course of acting for you, you may disclose to us (and we may
collect, use and disclose) personal information that is subject to
applicable privacy protection laws. We will collect, use or disclose that
personal information for the sole purpose of providing our services to
youw. You can review a copy of our Privacy Statement on osler.com, or
contact a member of your legal service team.

7. Our Client and Our Reporting Obligations

When we are engaged to act on behalf of an organization, our
obligations are to that organization and not the directors, officers,
employees or other agents who retain us and provide us with
instructions or fo whom we may provide advice. In accordance with
the rules that govern the professional conduct of lawyers, if we have
any evidence of wrong-doing by or on behalf of the organization, or
any officer, director, employee or agent of the organization, we may be
obligated to report the wrong-doing to appropriate senior officers or
dizectors of the organization.

8. Electronic Communications

We will communicate with you and provide documents to you
through various forms of electronic communications, including email
through the public Internet. You may also correspend or provide
documents to us through electronic means. Those electronic
communications may contain information or documents that are
confidential or privileged, unless you instruct us not to send such
information or documerts electronically.

There is a risk that any such electronic communications may be
intercepted or interfered with by third parties or inay contain
computer viruses. In addition, we employ filtering techniques (e.g.,

anti-spam software) which might interfere with the timely delivery of
electronic communications you send to us. Neither of us will be
responsible to the other, or have any liability for any actions of any
third parties, with respect to electronic communications either of us
might send the other, or for any delay or non-delivery, or other
damage caused in connection with an electronic communication.

If you would prefer that any correspondence or documents sent to you
be transmitted with a greater degree of certainty, or protection (e.g,,
encryption), please let us know. In addition, if you have any concerns
or doubts about the authenticity or timing of any electonic
communication purportedly sent by us, please contact us immediately.

9. Termination

You may terminate your engagement of us for any reason by giving us
wiitten notice to that effect. On such termination, all unpaid legal fees
and disbursements become immediately due and payable, whether or
not an account for them has yet been issued.

We may stop performing legal services and terminate our legal
representation of you for any reason in accordance with the rules that
govern the professional conduct of lawyers, including for
unanticipated conflicts of interest or unpaid legal fees and
disbursements.

Unless our engagement has been previousty terminated, our
representation of you will cease upon the issuance by us of our final
account for services to you, If, upon termination or completion of a
maiter, you wish to have any documentation returned to you, please
advise us. Otherwise, any documentation that you have provided to us
and the work product completed for you will be dealt with in
accordance with our records retention program. Please note that for
various reasons, including the minimization of unnecessary storage
expenses, we reserve the right to destroy or dispose of this
documentation,

After completing any particular matter, changes may occur in the
applicable laws or regulations, or their interpretation, that could affect
your current or future rights, obligations and liabilities. We have no
continuing obligation to advise you with respect to future legal
developments, unless we are specifically engaged to do so after the
completion of the matter at hand.

10. Governing Law and Arbitration

The terms of our engagement by you will be governed by the laws
applicable in the jurisdiction in which the partner responsible for your
matter works,

To the extent that any services are provided to you from the Oster New
York office, and a dispute arises relating to our fees, you may have the
right to arbitration to resolve the dispute pursuant to Part 137 of the
Rules of the Chief Administrator of the Courts of New York, a copy of
which will be provided fo you upon request.

11. For More Information

The foregoing will be the agreed terms of service between us as we
continue to work together unless, as mentioned above, they become
subject to any other terms that we may agree upon.

If you have any questions or concerns regarding our work on your
behalf or the terms of our engagement, please feel free, at any time, to
contact the pariner responsible for our relationship with you.



Osler, Hoskin & Harcourt LLP

Client Service Terms

Thank you for choosing Osler, Hoskin & Harcourt LLP to act as your counsel,

OSLER

These standard client service terms will apply to any matter in which you engage us. These standard terms are subject to any other terms that may be

agreed upon between you and Osler, Hoskin & Harcourt LLP,

We look forward to working with you.

1. Your Service Team

An Qsler partner will be assigned to take primary respensibility for
seeing that your legal needs are met and for supervising all legal work
we undertake on your behalf. The responsible partner will also
determine the appropriate additional staffing for each matter you
entrust to us. Lawyers and other legal professionals will be assigned to
assist with each matter on the basis of their experience and expertise,
the nature and scope of the issues and the ime constraints imposed by
the situation.

In Canada, Qsler has offices in Calgary, Toronto, Ottawa and
Montreal. In the United States, Osler has an office in New York. The
Canadian and US offices are operated by closely affiliated partnerships
that share information, expertise and database systems to enhance
dient service. From time to time, legal professionals located in offices
other than the office primarily working with you may be assigned to
assist. When we refer to “Osler” we are referring to both of these
partnerships and all of these offices, and when we refer to an “Osler
partner” or “Osler lawyers” we are referring to lawyers in any of these
offices. All Osler lawyers are bound by obligations to protect client
confidentiality and solicitor-client or attorney-client privilege under
applcable law.

In addition, please note that certain specialized areas of law, such as
tax law, are complex and constantly changing, and often involve sub-
specialty areas in which Osler lawyers have worked to develop in-
depth expertise. As a result, the individuals engaged in resolving a
specific legal matter may find it useful to consult with other Osler
lawyers and other legal professionals regarding particular issues. We
have found that drawing upon the expertise of colleagues, when
appropriate, enables us fo provide a higher quality of advice at a lower
cost to you than strictly limiting the number of individuals involved in
a particular matter.

We are always pleased to discuss the staffing of a particular
transaction or other matter with you

2. Scope of Our Role

The stope of our role for each specific matter you entrust to us will be
confirmed in continued communications between us as work
progresses. We will not expand the scope of our engagement without
instructions from you. In parbeular, we will not advise you in respect
of the tax aspects of a matter unless it is specifically agreed that tax
services will be included in the engagement,

Our role is to provide legal advice and legal services to you. Although
we will use every effort to help you achieve your finandial and
business objectives for any transaction or other matter, you should rely
on your internal experis or other external advisors for financial and
business advice.

We will accept instructions from anyone within your organization who
has apparent authority in connection with the matter at hand, unless
you instruct us ctherwise.

3. How We Manage Conflicts

We have clients who rely upon us for general representation and
clients to whom we provide representation regarding discrete matters,
It is possible that an adverse relationship may exist or may develop in
the future between you and another of our clients.

In retaining us, you consent and agree that we may represent other
clients (some of whom may be engaged in business activities
competitive to yours) on matters that may be considered adverse to
you or your interests, so long as we have not been engaged by you on
the specific matter for which the other client seeks representation.
Furthermore, you agree that you will not assert that our representation
of you constitutes a basis for disqualifying us from representing
another client in any such matter.

However, be assured that we have comprehensive policies and
procedures in place for the creation and maintenance of “ethical
walls”, when required, between Osler lawyers representing cHents
whose matters may be adverse in interest. In common with our
treatment of the confidential information of all of our clients, at no
time will any of your confidential information be disclosed to or used
for the benefit of any other client.

You may wish to obtain independent legal advice as to the
implications of your agreement to these terms.

4. Fees and Disbursements

Our fees are generally based on the time spent by lawyers and others
on your behalf, and are charged at hourly rates. Our hourly rates are
adjusted petiodically to reflect experience, capability and seniority of
our professionals and staff, as well as general economie factors, At
your request, the responsible partner may provide you with more
specific details on our rates.

Although time expended is a significant factor in determining our fees,
there may be circumstances in which our final fee takes into account
other factors, including:

1. The experience, reputation and abilities of those rendering
our services;

2.  The amount atissue;
3. Particularly favourable resulis obtained;

4. Time limitations imposed by you or by the circumstances of
the matter; and

5. Whether working on the matter will preclude or limit us
from rendering services to other clients.

Our fees will not be affected by the failure of a transaction to be
completed.

Generally our accounts are issued monthly. All of our accounts are due
and payable on receipt. If an account is not paid within 30 days, we
may charge interest at an annual rate in accordance with the rules that



_General Electricity Indu&try Expertise

A summary of our representative matters-and project.work most relevait to the work that will
likely be required in connection with the defense of any possible claims by TCE is set out below.
As well, we encourage you to contact Kevin Dick, Richard Duffy and Barbara Ellard who are
very familiar with our experience and the quality of our legal services.

Representative Litigétion and Project Matters

Relevant litigation and project related matters in which our lawyers have advised clients on
major power and infrastructure projects, include:

¢ Atomic Energy of Canada (AECL). Our lawyers have advised AECL on numerous
matters, including:

o Claims relating to the Cancellation of MAPLE Reactors — We advised AECL in a
mediation with MDS Inc. and its subsidiary MDS Nordion (MDS) on issues related to
the construction, commissioning and operation of the cancelled MAPLE reactors and
associated New Processing Facility (NPF) in Chalk River, Ontario. MDS is seeking
to recover an amount in excess of $300 million relating to such claims.

o Pickering A Restart Project — We advised AECL in the claims arising from Ontario
Power Generation (OPG) the cost-overruns and partial cancellation of the Pickering
A Return to Service project.

s Bruce Power Limited Partnership — We are acting for Bruce Power in a mediation with
British Energy for a breach of warranty claim related to the condition of the Unit 8 steam
generators. The amount in dispute is approximately $100 million.

s Toronto Transit Commission — We advised the Toronto Transit Commission (TTC) on
claims by contractors, equipment and material suppliers relating to the cancellation of the
Eglinton Subway by the Province of Ontario. The TTC was required to negotiate the
termination of several of the key construction and supply contracts and defend potential
claims relating thereto.

e Veco Corporation — We advised Veco Corporation (Veco) in a $500 million action by
Nelson Barbados against Veco, the Country of Barbados, the Attorney General of Barbados
and others involving allegations of improper denial and altering of government approvals on
a major infrastructure development.

e Pristine Power Inc. We have advised Pristine on the development, financing, construction
and operation of the East Windsor Cogeneration Centre and the York Energy Centre.

e Ontario Power Authority. Our lawyers have advised the OPA on numerous matters,
including:

o}
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Market Rules relating to generator cost guarantees, including claims by TCE for both the
Southwest GTA Facility and the Halton Hills Facility, and an indirect claim by TCE
through its 50% ownership interest in Portlands Energy Centre LP.

o Southwest GTA RFP — We advised the OPA on the Southwest GTA RFP, in which TCE
was chosen as the selected proponent. Contract issues included modlfylng the form of
CES Contract to reflect an all-in gas management approach,

o GTA West Trafalgar RFP — We advised on all aspects of this procurement, including the
development of specific rated criteria used in the evaluation of proposals. We
implemented further revisions to the CES Contract for use on the GTA West Trafalgar
CES Contract to deal with specific issues such as revenues from and ownership of future
contract related products.

o Portlands Energy Centre - We-negotiated a further modified form of ACES-Contract for
this project to permit either an initial simple-cycle mode of operation or in the event of
certain delays in achieving this milestone, providing temporary generation through the use
of 12 rental mobile gas turbine generators. We also negotiated further amendments to this
ACES Contract in order to implement a gas management plan which results in a sharing of
gas supply and transportation risks between the Buyer and the Supplier in exchange for a
reduction in the Supplier’s over-all net revenue requirement.

o Goreway Station - We negotiated a modified form of CES Contract in order to permit
this facility to initially operate in simple-cycle mode while the combined-cycle aspect of
the facility was still under construction. This resulted in the development of the
Accelerated Clean Energy Supply (ACES) Contfract. We also provided advice to the OPA
in connection with threatened claims by Enbridge resulting from the termination of its
participation in this project, and successfully avoided any litigation.

o Early Movers — We developed and negotiated a modified form of CES Contract for use
on a number of early mover projects (including Coral’s Brighton Beach Project,
TransAlta’s Sarnia Regional Cogeneration Centre and three Toromont combined heat and
power projects). The EMCES Contfract introduced the directed dispatch concept in order
to meet the Ministry of Energy’s directive to the OPA to displace coal.

o Standard Form Peaking Generation Contract - We advised the OPA in the
development of a new form of contract structure for the OPA

We incorporated the unique requirements of a peaking facility, such as
gas risk, gas management, and must-offer obligations, and incorporated extensive
stakeholder feedback.
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* Mmlstry of Energy (Ontano) 'We have adwsed the Ministry of Energy on four ma_]or"
Requests for Proposals (RFPs) relating to electricity generation, being the RFP for 300 MW
of renewable electricity generation (REST RFP) thé RFP for 2,500 MW of tlean gencratmg'
capacity or demand-side projects (2,500 MW RFP) to address Ontario's growing electricity
capacity needs, the RFP for up to 1,000 MW of renewable electricity generation for facilities
between 20 MW and 200 MW (RES II RFP) and the draft RFP for up to 200 MW of

. renewable electricity generation for facilities between 0.25 MW and 19.99 MW (the original
RES IO RFP). On the 2,500 MW RFP, we developed and drafted the CES Contract,
including the development of the innovative contract for differences model based on imputed
production as set out in Exhibit J'of the CES Contract.

Ministry and the OPA relating to the negotiated cancellation of
T Greenfield South GS.

Please refer to the resumes attached to this submission for a description of other relevant
transactions, project work and claims that our core team of lawyers have advised on.

3. Potential Conflicts

We do not expect that we would have any conflicts of interest in providing legal services to the
OPA in relation to this matter. On the contrary, we believe our work regarding the potential
claims in connection with recent IESO Market Rule changes provides synergistic benefits to the

OPA.

B. Cost

Osler’s service team for the OPA would follow our core service philosophy for delivering quality
work, responsive service, timely communications and confrolled costs. To ensure that we
effectively manage the cost of providing our services to you, we will involve, whenever possible,
associates at a more junior level and with correspondingly lower hourly rates.

Hourly rates (in Canadian dollars) for the lawyers in the proposed core service team are as
follows:

VIK{oclcﬂo ‘S.,el.oéstiéﬁo. $750 —
Richard Wong $600
Elliot Smith $365
Brett Ledger $900
Paul Ivanoff $650
Evan Thomas $405
Riyaz Dattu $775
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We expect that initially the majority of the work would be done by Elliot and Rocco with advice
from Richard, Brett and Paul. If the potential claims proceed to dispute resolution under the
arbitration provisions of Section 16.2 of the contract or to litigation in court proceedings, we
expect that Brett, Paul and Evan would have an increasing role in the conduct of this matter, with
the drafting of lltlgatlon documents being done by Evan under the supervision of Brett and Paul.
To the extent that any issues arise under NAFTA, or relating to liability of the Crown or Crown
agencies, Riyaz would also be consulted.

These hourly rates will apply without a retainer or a minimum quantity of hours. Should the
matter proceed to litigation, we may also engage law clerks Whose hourly rates vary from $115
to $315 .

We beheve that our extensive involvement in advising the OPA, the Government of Ontario and
private sector owners and developers on the Clean Energy Supply form of contract will
contribute significantly to our ability to manage the legal services on this project in a very cost
efficient manner, and in particular, as we ran the Southwest GTA procurement, we are intimately
familiar with that form of contract. Furthermore, as we are currently advising the OPA on other
potential claims by TCE, we have already considered many of the issues relating to liability
under the contract including as it relates to the Supplier’s economics and the waiver of indirect
and consequential damages. Therefore, there is no learning curve on our end, which will result in
a significant cost savings to the OPA. This, combined with our extensive litigation expertise, will
allow us to quickly and efficiently begin the process of advising the OPA on any potential claims
by TCE.

The Request for Submissions also requests information regarding the cost of disbursements. We
do not anticipate any disbursements relating to travel and accommodations. Also, we do not
charge clients for the use of meeting rooms in our client centre. With respect to other
disbursements such as printing of documents and long distance calls, our disbursements are
charged out essentially at cost without any additional mark-up.
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C. Resumes

Rocco M. Sebastiano

'416-862-5859 Education
B zsebastiano@osler.com 1992  Osgoode Hall Law School, LL.B.
1989  Professional Engineers Ontario, P.Eng.
1985  University of Toronto, B.A.Sc, (Engineering Science
Nuclear and Thermal Power)

Year of Call
1994  QOntario

Rocco M. Sebastiano is the Chair of the firm's Energy — Power Group and a partner in the firm’s
Construction and Infrastructure Group. He is a qualified and experienced professional engineer
who, prior to joining the firm, was employed as a nuclear design engineer and reactor safety
analyst in the Nuclear Division of Ontario Hydro. Rocco’s practice concentrates on energy,
construction law and engineering and infrastructure matters. He has extensive experience on a
wide range of major projects and has acted for various project participants, including owners,
developers, contractors, operators, lenders, subcontractors, architects and engineers.

Rocco’s project experience on power and infrastructure development includes advising the
Ontario Power Authority, Hydro One, the Ontario Ministry of Energy and Atomic Energy of
Canada Limited on matters such as the planning, procurement, development, engineering,
construction, contracting, refurbishment and financing of natural gas, co-generation, nuclear,
wind and hydro power generation projects and transmission and distribution systems.

Typical services include advising with respect to the structuring and development of the project,
risk identification, allocation and management, tendering and procurement documents,
permitting, licensing and approvals, corporate and project financing aspects and agreements,
engineering, procurement and construction (EPC) contracts, power purchase agreements, energy
supply contracts, transmission services agreements, refurbishment contracts, equipment
procurement, operating and maintenance agreements, and other related commercial and technical
contracts. K

Professional Affiliations

« Law Society of Upper Canada

» Professional Engineers Ontario

«» Canadian Bar Association

« The Canadian Council for Public-Private Partnerships
« Canadian Construction Association

« Ontario Energy Association

Representative Work
Rocco has advised on a number of major power generating and transmission projects such as:
Page 10
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» The Ontario Power Authority on numerous new generation and demand managements
projects, including:
\ . ) . (

. Southwest GTA RFP and CES contract for up to 850 MW of gas fired generation.

« Atomic Energy of Canada Limited on the Ontario Nuclear Procurement Project, the
refurbishment and retubing of CANDU nuclear reactors at the Bruce A Nuclear Generating
Station and Pickering A Nuclear Generating Station in Ontario and the Pt. Lepreau
Nuclear Generating Station in New Brunswick and on the development, construction,
commercial arrangements and subsequent cancellation of the MAPLE Reactors and
associated radioisotope production facility at its Chalk River Research Facility.

» East Windsor Cogeneration in respect of the procurement and development of the East
Windsor Cogeneration Centre in Windsor, Ontario pursuant to the Ontario Power Authority’s
CHP I RFP.

« The Ministry of Energy (Ontario) on the Renewable Energy Supply (RES I and RES II)
Procurements, including consultations with the YESO and Hydro One on the review of
transmission queue issues and the development of transmission and distribution constraint
models and restricted transmission sub-zones for the planning and procurement of new
renewable generating facilities.
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» The Ministry of Energy (Ontario) on the New Clean Generation. & Demand-Side Projects.
(2500 MW) Procurement, including the development of the procurement process, the Clean
Energy Supply Contract, consultations with the IESO and Hydro One on transmission
constraint issues, regulatory and commercial treatment of transmission connection and system
upgrade costs under the Transmission System Code, and the development of the restricted
transmission sub-zones in the evaluation model in the RFP.

« Toronto Transit Commission on thé development and dISpllteS relatmg to the Shei ard%“f
Subway project and the cancellation of the Eglinton Subway project. : -

. TransEnergie U.S. Ltd. on the New Jersey Cable Transmission Project, New Jersey and ,‘
New York, including the procurement and open-season process, project financing, negotlanon
of the EPC contract with ABB Inc. and the transmission services agreement. o

« Hydro One Inc. and TransEnergie U.S. Ltd. on the Lake Erie Link Electrlclty
Transmission Project, Ontario and Pennsylvania, including project structuring, permitting,
licensing and related regulatory matters, system connection. issues, development, procurement
and open-season process, negotiation of the EPC contract with ABB Inc. and the development
of the transmission services agreement.
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Richard G.C. Wong

416-862-6467 Education
rwong@osler.com 1995  University of Torontoe, J.D.
1996  University of Toronto, B.A (Economics)

Year of Call
1997  Ontario
2000 New York

Richard Wong is a partner in the firm’s Construction and Infrastructure Group with an emphasis
on power and infrastructure development including the procurement, development, contracting
and financing of nuclear, natural gas, co-generation, hydro, wind and other generation projects
and the planning and development of the related systems. In particular, Richard’s services
include reviewing, negotiating and drafting equipment and other supply agreements, design
agreements, EPC contracts, procurement documents (e.g. RFI/RFP/Tenders), power and capacity
purchase agreements, engineering service and consulting agreements, construction management
agreements, and other related corporate/commercial and technical agreements including joint
venture agreements, development agreements, operation and maintenance agreements and supply
agreements. :

Professional Affiliations

« Law Society of Upper Canada

- Canadian Bar Association

« Ontario Bar Association

« New York State Bar Association

« Korean Canadian Lawyers Association

Representative Work
Richard has advised on a number of major power and infrastructure developments for such
clients as:

OptarinFewer Aechierity on the procurement and contract documents for the Southwest GTA
procurement process, which resulted in the procurement of the 900 MW Qakville Generating
Station.

Oatario Power Authority ini

East Windsor Cogeneration in the development of the 84 MW East Windsor Cogeneration
Centre in Windsor . .
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Ontario Power Authority in its development, 7 )

Ontario Power Authority in

Ontario Ministry of Energy on the Renewables I Request for Proposals in the procurement of ,
10 wind power projects across Ontario totalling 395 MW under the terms of the Renewable ~-
Energy Supply (RES) I Coniract with Ontario Electricity Financial Corporation. '

Ontario Ministry of Energy on the Renewables IT Request for Proposals in the procurement of
eight wind power projects across Ontario totalling 955 MW under the terms of the RES I '
Contract with the Ontario Power Authority, including the development of the restricted
transmission sub-zones in the Renewables II RFP and the review of transmission queue issues

with the IESO.

Review and analysis for Hydroe One of the Ontario Power Authority’s discussion papers
regarding Transmission Planning and Development for the development of the Integrated Power
System Plan.

Ontario Ministry of Energy on the Renewables ITI Request for Proposals in the procurement
for up to 200 MW of renewable generating facilities, that are under 20 MW in size.

Ontario Power Authority

Ontario Power Authority - i

[

Ontario Mmlstry of Energy in its Requcst for Proposals for 2,500 MW of New Clean
Generation and Demand-side Projects for the procurement of 2,235 MW of new gas-fuelled
combined cycle generating facilities in various locations throughout Ontario under the terms of
the Clean Energy Supply (CES) Contract, including the development of the restricted
transmission sub-zones in the evaluation model.
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Elliot A. Smith

416.862.6435 Education
esmith@osler.com 2004  University of Waterloo, B.A.5¢., Honours (Systems

Design Engineering)
2007  University of Toronto, J.D.

Year of Call
. 2008 Ontario

Elliot Smith is an associate in the firm’s Business Law Department in the Toronto office, where
he is- active-in-the-Energy-(Power)}-and-Construction- &-Infrastructure-Specialty -Groups. - Elliot
works extensively on major infrastructure projects, providing assistance with project
development, procurement, contract negotiation and administration issues. Elliot’s practice has a
strong emphasis on the procurement and construction of power plants, including combined heat
and power, energy from waste, wind, solar and. other renewable projects, as well as the
development and negotlatlon of power and capac1ty purchase agreements.

Prior to joining.-Osler, Elhot worked at -a number of- institutions mvolved in the deregulated
Ontario electricity market, including Ontario Power Generation and the Independent Electricity
System Operator. He also worked at the Ontario Power Authority, where he assisted with the
development of a regional electricity supply plan.

Representative Work
Elliot has advised on a number of major power and infrastructure developments for such clients
as:

- Ontario Power Authority on the procurement process for a combined cycle power generation
facility in Southwest GTA, which will include the development and finalization of an
appropriate form of contract.

« Pristine Power, on the ongoing construction and equipment procurement for power projects in
Ontario.
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Brett Ledger

Partner, o Education ‘
Litigation : University of Windsor, LL.B.
Toronto University of Toronto, B.A.
416.862.6687 Bar Admission(s)
bledger@osler.com Ontario (1979)

Practice Area(s): Litigation; Pensions & Benefits; Class Action

Brett specializes in corporate and commercial litigation with an emphasis on energy,
environmental and general corporate litigation as well as class actions and administrative
proceedings. His practice is national in scope and he has appeared before the courts of most
provinces in Canada and the Supreme Court of Canada. Brett acts for some of Canada’s largest
energy and national resource companies on a wide variety of litigious matters, including Atomic
Energy of Canada, Imperial Oil and Irving QOil. He also regularly acts as litigation counsel to
many of Canada’s major corporations and pension funds and has been involvéd in many of the
leading pension decisions before the courts and pension tribunals. In addition, Brett has
instructed at Osgoode Hall Law School’s Intensive Trial Advocacy Program.

Recent Matters

e MDS Nordion v. Atomic Energy of Canada Limited — acting for AECL in connection with
matters relating to the MAPLE Reactors and the associated New Processing Facility in chalk
River .

e Monsanto Canada Inc. v. Ontario (Superintendent of Financial Services) 2004 SCC 54 —
pension litigation in the Supreme Court of Canada relating to partial windup and surplus.

e Sierra Club of Canada v. Canada (Minister of Finance) 2002 SCC 41 — acting for Atomic
Energy of Canada Limited in the Supreme Court of Canada regarding confidentiality orders
in environmental cases.

»  Gencorp Canada Inc. v. Ontario (Superintendent of Pensions) (1998), 39 O.R. (3d) 38 (C.A.)
— pension plan partial windup.

« Imperial Oil Limited v. The Nova Scotia Superintendent of Pensions et al., (1995) 126 D.LR.
(4th) 343 (N.S.C.A.) — pension plan partial windup.

o Smith v. Michelin North America (2008) 71 C.C.P.B. 161- Nova Scotia Court of Appeal
decision regarding contribution holidays. 7

e Burke v. Hudson Bay Co. (2008) ONCA 690 Court of Appeal representative action
regarding surplus entitlement on sale of business.

o Labrador Innuit Assn. v. Newfoundiand (1077) 152 D.L.R. (4™) 50— Newfoundland Court of
Appeal — aboriginal claims case relating to development of the Voiscy’s Bay Mine in
Labrador.
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o Citizens’ Mining council of Newfoundland & Labrador v. Canada {1999] F.C.J. No. 23 —
Environmenta) assessment case in the Federal Court regarding environmental assessment of
mining development.

o Hembruffv. OMERS (2005) O.A.C. 234 — Ontario Court of Appeal decision regarding
fiduciary duties of pension administrators.

» Lacroix v CMHC (2009) 73 C.C.P.B. 224 and Lioyd v. Imperial Oil Limited (1999) 23
C.C.P.B. 39 —counsel in Ontario and Alberta pension class actions dealing with surplus and
plan amendments.
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Paul Ivanoff

Partner, . - Education .
Litigation University of New Brunswick, LL.B.
Toronto York University, B.A. -
416.862.4223 Bar Admission

pivanoff@osler.com Ontario (1993) -

Practice Area(s): Litigation; Construction; Infrastructure

Paul’s practice involves the litigation, arbitration and mediation of disputes arising out of
construction and infrastructure projects. He also provides contract administration advice during
the course of completion of projects. Paul’s practice covers all aspects of construction law
including contractual disputes involving construction contracts and specifications, construction
liens, mortgage priorities, delay claims, bidding and tendering disputes, negligence, bond claims,
and construction trusts. He advises all project participants on disputes related to a broad range of
construction projects including the design and construction of airport facilities, power plants,
highways, industrial facilities, commercial buildings, civil works facilities and subways. Paul is
certified as a Specialist in Construction Law by the Law Society of Upper Canada.

Recent Matters

« Greater Toronto Airports Authority in numerous claims relating to the design, construction
and maintenance of air terminal facilities

« CH2M Hill and Veco Corporation in an Ontario action involving allegations of conspiracy,
fraud and oppression, which focussed on the propriety of the Ontario courts assuming
jurisdiction over the dispute

» Stone & Webster Canada L.P. in disputes relating to the installation of Selective Catalytic
Reduction (SCR) equipment at Ontario Power Generating Stations

« A project owner in an action involving the construction of a co-generation power plant

« A leading engineering firm in a multi-party Ontario action involving allegations of negligence
and breach of contract relating to the design and construction of an industrial processing
system

« An Ontario municipality in connection with procurement advice relating to bidding and
tendering issues

- A nuclear technology and engineering company in a dispute relating to the supply and
installation of equipment

» A leading Canadian contractor in various claims and disputes relating to roadway construction

» Automobile manufacturers in various disputes relating to projects undertaken at automobile
assembly facilities
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Evan Thomas

Associate, Education

Litigation University of Toronto, ].D.

Toronto London Scheol of Economics, M.Sc. (Economics)
University of British Columbia, B.A. (Hons.)

416.862.4907

ethomas@osler.com Bar Admission(s)

Ontario (2007)

Practice Area(s): Litigation

Evan practises general corporate/commercial litigation and has experience in franchise,
construction, privacy, insolvency, and information technology matters. He has appeared before
the Information and Privacy Commission (Ontario) and the Ontario Superior Court of Justice
(Civil and Commercial Lists). Prior to attending law school, Evan worked in the information
technology sector and has an avid interest in e-discovery issues and other uses of technology in
litigation. As an articling student, Evan was seconded to the mergers & acquisitions group at
RBC Financial Group.

Recent Matters

« Various proceedings pending in Ontario related to the recovery of assets in Canada for the
benefit of victims of a multi-billion dollar Ponzi scheme.

« A cross-border insolvency proceeding under the Companies' Creditors Arrangements Act and
Chapter 11 of the U.S. Bankruptcy Code.,

- The successful response to a motion for an interlocutory injunction to restrain the termination
of a subcontract on a $70-million information technology project.

» The defence of an ongoing action for over $100 million in damages by a wholesaler
following the termination of a distribution relationship.

« The successful response to an appeal under the Murnicipal Freedom of Information and
Protection of Privacy Act to the Information and Privacy Commission (Ontario).

Publications/Events/Education

« Regional Electricity Market Integration: A Comparative Perspective, Competition and
Regulation in Network Industries, Volume 8 (2007) No. 2 (co-authored).

« To Notify or Not to Notify: Responding to Data Breach Incidents, February 2007 (co-
authored with Jennifer Dolman).

s Beyond Gridlock: The Case for Greater Integration of Regional Electricity Markets, C.D,
Howe Institute Commentary, March 2006 (co-authored).
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Riyaz Dattu

Partner, Education

Corporate Osgoode Hall Law School, LL.M.
Toronto University of Toronto, LL.B.
416.862.656% Bar Admission(s)
rdattu@osler.com Ontario (1984)

Practice Area(s): International Trade

Riyaz advises multinational and domestic businesses on international trade policy and
investment matters, international trade strategies and market-access concerns. On international
trade regulations, he advises on all aspects of economic sanctions, export and import controls,
national security, anti-bribery laws, government procurement, customs laws, transfer pricing and
trade remedies such as anti-dumping, countervailing and safeguard measures, Riyaz also acts as
counsel in international trade and investment disputes involving the application of trade laws and
regulations and the enforcement of treaties. He has acted as counsel from the time of the very
earliest WTO disputes concerning Canada, and the first two investment arbitrations under
Canada’s bilateral investment promotion and protection treaties. During his more than 25 years
of practice, Riyaz has advised and represented leading businesses in a full range of industry
sectors.

Recent Matters

Riyaz has been counsel in more than 50 Canadian and international trade remedies proceedings
(and one-third of all initial investigations commenced since 1992 under Canada’s trade remedies
laws), 13 challenges under Chapter 19 of NAFTA and the Canada-United States Free Trade
Agreement (including one-half of all Canadian proceedings under NAFTA that were completed)
and in excess of 40 proceedings before the Federal Court of Canada. He has acted in most of the
significant trade remedies cases litigated in Canada, and has also argued landmark cases before
NAFTA Panels and the Federal Court of Canada.
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Aleksandar Kojic

From: Amir Shalaby

Sent: October 29, 2010 2:33 PM

To: Deborah Langelaan

Cc: - "John Mikkelsen'; Michael Killeavy; 'Terry Bennett'; Ben Chin; Michael Lyle
Subject: RE: TransCanada -Questions for Amir Shalaby '

There are limits on capacity at Preston at about 800 MW. With transmission fixes( namely restringing a 5 Km stretch of a
circuit), it can be expanded to the 950 MW range, but we are still checking short circuit and other secondary
considerations. So a 2X1 configuration is tight to fit, but it probably can be made to work, perhaps de rated at times.
The 2X0 configuration is more appropriate, at least as an initial stage. If quick start option can be ordered into the
turbines, that will enhance the utility of 2X0 as a first stage, and eventually the 2X1. The n-1 features of both of these
work, we need to split the station on two buses or transformer connection points.

There is less merit in the 1X1 and 1X} options.

Hope this gives you a sense of our current assessments.

amir

From: Deborah Langelaan

Sent: Friday, October 29, 2010 2:13 PM

To: Amir Shalaby

Cc: 'John Mikkeisen'; Michael Killeavy; Terry Bennett'
Subject: FW: TransCanada -Questions for Amir Shalaby

Amir;

| am forwarding you TCE’s e-mail as requested.

Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |

Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Terry Bennett [mailto:terry bennett@transcanada.com]
Sent: October 29, 2010 1:25 PM

To: Deborah Langelaan

Cc: Terri Steeves; John Mikkelsen

Subject: Fw: TransCanada -Questions for Amir Shalaby

Deborah, could you please pass john's email below onto Amir?

Thank you,

Terry

From: John Mikkelsen

Sent: Friday, October 29, 2010 11:04 AM
To: Terry Bennett

Cc: Terri Steeves



Subject: TransCanada -Questions for Amir Shalaby

CONFIDENTIAL - WITHOUT PREJUDICE
Dear Amir,

During our discussion last week you indicated that you wanted to review a couple of things related to the Cambridge
generation concept. As | recall you were going to look into the following:

1. You were {o review the maximum capacity that could be accommaodated at the Cambridge connection point fo
determine if a 975 MW 2x1 combined cycle facility like the OGS could be fit into the system. Can you please
identify the maximum generation capacity that can be connected at Cambridge assuming reasonable upgrades (if
required)?

2. Secondly, you would review the need for n-1 redundancy for the generation facility to determine if a single gas

- turbine solution; either simple cycle or combined cycle; would meet the requirements.

For your guidance 1 provide a high level summary of the Cambridge configurations assuming we are proceeding with the
MHI M501GAC gas turbines:

x| ax w0 | 20

Combined Cycle Simple Cycle
Maximum Output MW 975 480 250 500
n-1 capacity MW 480 0 0 250

As we work up various solutions for next week, the answers to these two questions would be very helpfut and enable us
to reduce the number of permutations to consider.

Many thanks,

John Mikkelsen, P.Eng.
Manager, Eastern Canada, Power Development

TransCanada

Royal Bank Plaza

200 Bay Street

24th Floor, South Tower
Toronto, Ontario M5J 2J1
Tel: 416.869.2102
Fax:416.86%.2056
Cell:416.559.1664

We have moved! Please note the new_address above

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.



Aleksandar Kojic

From: . Michael Killeavy

Sent: October 29, 2010 5:20 PM
To: 'RSebastiano@osier.com’
Cc: Deborah Langelaan
Subject: Fw: TCE Matter ...

I pulled the trigger on the earlier email just as you called.

TCE claims that Mitsubishi Power Systems (MPS) is now more agreeable in terms of providing
flexibility around swapping other equipment for the turbines ordered, incremental payments
for equipment ordered, adjusting the cancellation fee, etc. This all comes for a price, not
surprisingly.

TCE is looking for us to provide it direction on whether we think this is a good deal or not.
TCE has continually made attempts to involve us in its mitigation of damages efforts, which
we've been resisting.

If there is sufficient flexibility around equipment configuration, it would be good for us
because a 450 MW peaking plant is best suited for the K-W site. A larger 960 MW combined-
cycle plant can work, but we need to build Tx reinforcement to accommodate such a plant.

The 0GS turbines take 43 minutes to start and we only need one for a peaker in K-W, so MPS
flexibility helps us out. We understand that there is a 10 minute start option, but it will

be an additional cost, too.

We are mindful of TCE's duty to mitigate its damages and are concerned about playing too
active a role. 1In the end, it'll be a business decision I suppose.

This is the context of the letter we may get tonight. TCE folks were in Orlando, FL all day
meeting with MPS. We had a without prejudice teleconference with them at 2:38pm today where

they laid out the MPS position.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1668
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6871 (fax)

416-5208-9788 (cell)
Michael.killeavy@powerauthority.on.ca

----- Original Message-----

From: Michael Killeavy

To: ‘RSebastiano@osler.com’ <RSebastiano@osler.com>
Sent: Fri Oct 29 17:08:53 20818

Subject: TCE Matter ...

Rocco,



We will likely be getting a letter by Mitsubishi to TCE this evening. If you can, we may
need you to look at it and provide us with comments and advice.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronte, Ontario, M5H 1Tl
416-969-6288 (office)

416-969-60871 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca




Aleksandar Kojic

Sebastiano, Rocco [RSebastiano@osler. com]

From:

Sent: November T, 2010 7:24 PM
To: Michael Kllleavy

Cc: Deborah Langelaan
Subject: RE: TCE Matter ...

Any further word from TCE on this?

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]
Sent: Friday, October 29, 2010 5:20 PM

To: Sebastiano, Rocco
Cc: Deborah Langelaan
Subject: Fw: TCE Matter ...

I pulled the trigger on the earlier email just as you called.

TCE claims that Mitsubishi Power Systems (MPS) is now more agreeable in terms of providing flexibility around swapping
other equipment for the turbines ordered, incremental payments for equipment ordered, adjusting the cancellation fee, etc.
This all comes for a price, not surprisingly.

TCE is looking for us to provide it direction on whether we think this is a good deal or not. TCE has continually made
attempts to involve us in its mitigation of damages efforts, which we've been resisting,

If there is sufficient flexibility around equipment configuration, it would be good for us because a 450 MW peaking plant is
best suited for the K-W site. A larger 900 MW combined-cycle plant can work, but we need to build Tx reinforcement to
accommodate such a plant.

The OGS turbines take 43 minutes to start and we only need one for a peaker in K-W, so MPS flexibility helps us out. We
understand that there is a 10 minute start option, but it will be an additional cost, too.

We are mindful of TCE's duty to mitigate its damages and are concerned about playing too active arole. In the end, it'll be a
business decision I suppose.

This is the context of the letter we may get tonight, TCE folks were in Orlando, FL all day meeting with MPS. Wehada
without prejudice teleconference with them at 2:30pm today where they laid out the MPS position.

Michael

Michael Killeavy, L.L.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, MSH 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)

Michael killeavy@powerauthority.on.ca

From: Michael] Killeavy
To: RSebastiano@osler.com' <RSebastiano@osler.com=>
Sent: Fri Oct 29 17:00:53 2010



Subject: TCE Matter ...

Rocco,

We will likely be getting a letter by Mitsubishi to TCE this evening. If you can, we may need you to look at it and provide
us with comments and advice.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, MSH 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)

Michael killeavy@powerauthority.on.ca

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est priviiégié, confidentiet et
soumis & des droits d'auteur, If est interdit de f'utiliser ou
de le divulguer sans autorisation.




- Aleksandar Kojic "

From: Michael Killeavy

Senf: November 1, 2010 7:33 PM
To: - ~ 'RSebastiano@osler.com’
Cc: Deborah Langelaan
Subject: Re: TCE Matter ...

Not that I'm aware of. I'm off this week, so perhaps Deb can update you.

MPS never showed up over the weekend.

Michael Kilieavy, LL.B., MBA, P.Eng.
birector, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 160e
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6871 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

————— Original Message-----

From: Sebastiano, Rocco <RSebastianoflosler.com>
To: Michael Killeavy

CC: Deborah Langelaan

Sent: Mon Nov ©1 19:23:51 2018

Subject: RE: TCE Matter ...

Any further word from TCE on this?

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.cal
Sent: Friday, October 29, 2018 5:28 PM

To: Sebastiano, Recco

Cc: Deborah Langelaan

Subject: Fw: TCE Matter ...

I pulled the trigger on the earlier email just as you called.

The letter from

TCE claims that Mitsubishi Power Systems (MPS) is now more agreeable in terms of providing
flexibility around swapping other equipment for the turbines ordered, incremental payments
for equipment ordered, adjusting the cancellation fee, etc. This all comes for a price, not

surprisingly.

TCE is looking for us to provide it direction on whether we think this is a good deal or not.

TCE has continually made attempts to involve us in its mitigation of damages efforts, which

we've been resisting.



If there is sufficient flexibility around equipment configuration, it would be good for us
because a 459 MW peaking plant is best suited for the K-W site. A larger 900 MW combined-
cycle plant can work, but we need to build Tx reinforcement to accommodate such a plant.

The 0GS turbines take 43 minutes to start and we only need one for a peaker in K-W, so MPS
flexibility helps us out. We understand that there is a 18 minute start option, but it will
be an additional cost, too.

We are mindful of TCE's duty to mitigate its damages and are concerned about playing too
active a role. 1In the end, it'll be a business decision I suppose.

This is the context of the letter we may get tonight. TCE folks were in Orlando, FL all day
meeting with MPS. We had a without prejudice teleconference with them at 2:3@pm today where
they laid out the MPS position.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontaric Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H iT1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavyf@powerauthority.on.ca

----- Original Message-----

From: Michael Killeavy

To: 'RSebastianofosler.com’ <RSebastianofiosler.com>
Sent: Fri Oct 29 17:00:53 2019

Subject: TCE Matter ..

Rocco,

We will likely be getting a letter by Mitsubishi to TCE this evening. If you can, we may
need you to look at it and provide us with comments and advice.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-528-9788 (cell)

Michael.killeavy@powerauthority.on.ca
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This e-mail message is privileged, confidential and subject to copyright. Any unauthorized
use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et soumis a des droits d'auteur.
Il .est interdit de 1'utiliser ou de le divulguer sans autorisation.

********************************************************************



Aleksandar Kojic

From: ‘ Deborah Langelaan

Sent: November 1, 2010 8:14 PM
- To: 'rsebastiano@osler.com'

Cc: Michael Killeavy

Subject: Re: TCE Matter ...

Rocco;

Radio silent on TCE's end. As soon as I receive the letter I will forward it to you.

Deb

————— Original Message-----

From: Sebastiano, Rocco <RSebastiano@osler.com>
To: Michael Killeavy

CC: Deborah Langelaan

Sent: Mon Nov 01 19:23:51 2818

Subject: RE: TCE Matter ...

Any further word from TCE on this?

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]
Sent: Friday, October 29, 2019 5:206 PM

To: Sebastiano, Rocco

Cc: bDeborah Langelaan

Subject: Fw: TCE Matter ...

I pulled the trigger on the earlier email just as you called.

TCE claims that Mitsubishi Power Systems (MPS) is now more agreeable in terms of providing
flexibility around swapping other equipment for the turbines ordered, incremental payments
for equipment ordered, adjusting the cancellation fee, etc. This all comes for a price, not

surprisingly.

TCE is looking for us to provide it direction on whether we think this is a good deal or not.
TCE has continually made attempts to involve us in its mitigation of damages efforts, which

we've been resisting.

If there is sufficient flexibility around equipment configuration, it would be good for us
because a 450 MW peaking plant is best suited for the K-W site. A larger 900 MW combined-
cycle plant can work, but we need to build Tx reinforcement to accommodate such a plant.

The 0GS turbines take 43 minutes to start and we only need one for a peaker in K-W, so MPS
flexibility helps us out. We understand that there is a 16 minute start option, but it will

be an additional cost, too.

We are mindful of TCE's duty to mitigate its damages and are concerned about playing too
active a role. 1In the end, it'll be a business decision I suppose.

1



This is the context of the letter we may get tonight. TCE folks were in Orlando, FL all day
meeting with MPS. We had a without prejudice teleconference with them at 2:36pm today where
they laid out the MPS position.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 16ee
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6871 (Ffax)

416-520-9788 (cell)

Michael.killeavy@gowerauthority.on.ca_

----- Original Message-----

From: Michael Killeavy

To: 'RSebastiano@osler.com’ <RSebastianofosler.com>
Sent: Fri Oct 29 17:86:53 2010

Subject: TCE Matter ...

Rocco,

We will likely be getting a letter by Mitsubishi to TCE this evening. If you can, we may
need you to look at it and provide us with comments and advice.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

126 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)

Michael .killeavy@powerauthority.on.ca
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This e-mail message is privileged, confidential and subject to copyright. Any unauthorized
use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et soumis a des droits d'auteur.
Il est interdit de 1'utiliser ou de le divulguer sans autorisation.
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Aleksandar Kojic

From:

Sent:

To:

Cc:

Subject:
Attachments:

Importance:

Rocceo;

Deborah Langelaan

November 2, 2010 2:53 PM .

‘Rocco Sebastiano (rsebastiano@osler.com)’

Michae! Killeavy

FW: Draft Engagement Letter for SWGTA TEC Matter

Engagement Letter - OPA.pdf, OslerClientServiceTerms.pdf; 4882838_4.pdf

High

I've been given the green light by Susan Kennedy to execute the engagement letter but based on your e-mail below it
appears that the one you originally provided to the OPA was in draft form. Would you please provide a final version and
wiil you require it fo be executed by the OPA?

Deb

Deborah Langelaan | Manager, Natural Gas Projects| OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T: 416.969.6052 [ F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Michael Killeavy

Sent: October 29, 2010 10:11 AM

To: Susan Kennedy

Cc: Deborah Langelaan; Derek Leung
Subject: FW: Draft Engagement Letter for SWGTA TEC Matter

Importance: High

Susan,

Could you please review the attached draft retainer letter from Osler for the TCE matter? The rates in the table match
what was in the response we received from them (attached).

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600

Toronto, Ontaric M5H 1T1

416-969-6288 (voice)
416-969-6071 (fax)
416-520-9788 (cell)

michael.killeavy@powerauthority.on.ca

From: Sebastiano, Rocco {mailto:RSebastiano@osler.com]
Sent: October 29, 2010 9:32 AM

To: Michael Killeavy

Subject: Draft Engagement Letter for SWGTA TEC Matter



Michael,

As requested, please find enclosed a draft engagement letter for the SWGTA TCE matter. Please let me know
if you have any comments on it.

Thanks, Rocco

OSLER

Rocco Sebastiano
Partner

416.862.5859 DIRECT
416.862,6666 FACSIMILE

rsebastigno@osler.com
Osler, Hoskin & Harcourt LLP

Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8

osler.com

This e-mail message is privileged, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur. 1l est interdit de ufiliser ou
de le divulguer sans autorisation.




Direct Dial: 416.862.585%
rsebastiano@osler.com
Our Matter Numnber: @

October 29, 2010 Rocco Sebastiano

SENT BY COURIER

Mr. Michael Killeavy

Director, Contract Management
Ontario Power Authority

. 120 Adelaide Street West

Suite 1600 :
Toronto, ON M5H 1T1

Dear Mr. Killeavy:

Thank you for retaining Osler, Hoskin & Harcourt LLP (“Osler”) to provide legal
services to you in connection with the Request for Submissions regarding litigation
counsel in defending potential actions against the OPA by TransCanada Energy Litd. I
will have primary responsibility for seeing that your legal needs are met, will supervise
all legal work in connection with this retainer and determine appropriate additional
staffing. For your record keeping purposes, the file name we have assigned to this matter
is [Cancellation of Southwest GTA CES Contract with TransCanada Energy Ltd.]
and the file number is @, ‘

We are pleased you have retained us to assist with this matter, and would like to take this
opportunity to confirm further details of the engagement. Please refer to our Client
Service Terms for additional standard information about our role, how we staff
engagements, fees and disbursements and other terms that will apply to this and any
matter in which you engage us. We have agreed to the following amendments to the

Client Service Terms:

(1)  Inthe second paragraph of Section 2 — Scope of Our Role, the first sentence shall
be amended to read: “Our role is to provide legal advice and legal services to you
commensurate with the highest standards of professional practice and at all times,
in accordance with the requirements of the Law Society of Upper Canada.”.

(2) Inthe second paragraph of Section 4 — Fees and Disbursements, with respect to
factors 1 through 5, we agree that our final fee shall not be increased above our
hourly rates on account of these factors without the OPA’s prior consent.

A copy of our standard Client Service Terms is attached. The terms of this letter take
precedence over the Client Service Terms to the extent of any inconsistency.

TOR_P2Z:4893883.1



Page 2

1. Conflicts

We have conducted a review of our records to confirm that representing you in this
matter will not create a legal conflict with the interests of any of our other existing
clients.

2. Fees

Our fees are generally based upon the time spent by lawyers and other legal professionals
on your behalf and are charged at hourly rates. Our hourly rates are adjusted periodically
to reflect experience, capability and seniority of our professionals, as well as general
economic factors. The names and current billing rates for some of the legal professionals .
expected to work on this matter are set forth in a list attached to this letter.

3. Term

We agree with you that the term of the retainer will be for a period of 12 months (which
may be extended, as needed, upon written notice by you), unless terminated in
accordance with Section 9 of the Client Service Terms.

If you have any concerns regarding our representation of you or the terms of our
engagement, please contact me.

Yours very truly,

Rocco Sebastiano
RMS/1h

Attachments
c: Michae] Lyle, General Counsel, OPA4

TOR_P27:4893883.1



PRINCIPLE LAWYERS AND HOURLY RATES

Lawyer Hourly Rate (2010}
Rocco Sebastiano $750.00
Richard Wong $600.00
Elliot Smith $365.00
Brett Ledger : $900.00
Pau! Ivanoff $650.00
Evan Thomas ' $405.00

Riyaz Dattu . $775.00

TOR_P2Z:4393883.1



Osler, Hoskin & Harcourt LLP

Client Service Terms

Thank you for choosing Osler, FHoskin & Harcourt LLP to act as your counsel.

OSLER

These standard client sexvice terms will apply to any matter in which you engage us. These standard terms are subjectrto any other terms that may be

agreed upon between you and Osler, Hoskin & Harcourt LLP.

We look forward to working with you.

1. Your Service Team

An Osler partner will be assigned to take primary responsibility for
seeing that your legal needs are met and for supervising all legal work
we undertake on your behalf. The responsible partner wiil also
determine the appropriate additional staffing for each matter you
entrust to us. Lawyers and other legal professionals will be assigned to
assist with each matter on the basis of their experience and expertise,
the nature and scope of the issues and the time constraints imposed by
the situation,

In Canada, Osler has offices in Calgary, Toronto, Ottawa and
Montreal. In the United States, Osler has an office in New York. The
Canadian and US offices are operated by closely affiliated partnerships
that share information, expertise and database systems to enhance
client service. From time to time, legal professionals located in offices
other than the office primarily working with you may be assigned to
assist. When we refer to “Osler” we are referring to both of these
partnerships and all of these offices, and when we refer to an “Osler
partner” or “Osler lawyers” we are referring to lawyers in any of these
offices. All Osler lawyers are bound by obligations to protect client
confidentiality and solicitor-client or attorney-client privilege under
applicable law.,

In addition, please note that certain spectalized areas of law, such as
tax law, are complex and constantly changing, and often involve sub-
spedialty areas in which Osler lawyers have worked to develop in-
depth expertise. As a result, the individuals engaged in resolving a
specific legal matter may find it useful to consult with other Osler
lawyers and other legal professionals regarding particular issues. We
have found that drawing upon the expertise of colleagues, when
appropriate, enables us to provide a higher quality of advice at a lower
cost to you than strictly limiting the number of individuals involved in
a particular matter.

We are always pleased to discuss the staffing of a particular
transaction or other matter with you.

2. Scope of Our Role

The scope of our role for each specific matter you entrust to us will be
confirmed in continued communications between us as work
progresses. We will not expand the scope of vur engagement without
instructions from you. In particular, we will not advise you in respect
of the tax aspects of a matter urless it is specifically agreed that tax
services will be included in the engagement.

Our role is to providelegal advice and legal services to you. Although
we will use every effort to help you achieve your financial and
business objectives for any transaction or other matter, you should rely
on your internal experts or other external advisors for financial and
business advice.

We will accept instructions from anyone within your organization who

has apparent authority in connection with the matter at hand, unless
you instruct us otherwise.

3. How We Manage Conflicts

We have clients who rely upon us for general representation and
clients to whom we provide representation regarding discrete matters.
It is possible that an adverse relationship may exist or may developin
the future between you and another of our clients.

In retaining us, you consent and agree that we may represent other
clients (some of whom may be engaged in business activities
competitive to yours) on matters that may be considered adverse to
you or your interests, so long as we have not been engaged by you on
the specific matter for which the other dient seeks representation.
Furthermore, you agree that you will not assert that our representation
of you constitutes a basis for disqualifying us from representing
another client in any such matter,

However, be assured that we have comprehensive policies and
procedures in place for the creation and maintenance of “ethical
walls”, when required, between Osler lawyers representing clients
whose matters may be adverse in interest. In commeon with our
treatment of the confidential information of all of our clients, at no
time will any of your confidential information be disclosed to or used
for the benefit of any other client.

You may wish to obtain independent legal advice as to the
implications of your agreement to these terms.

4. Fees and Disbursements

Qur fees are generally based on the time spent by lawyers and others
on your behalf, and are charged at hourly rates. Our hourly rates are
adjusted periodically to reflect experience, capability and senority of
our professionals and staff, as well as general economic factors, At
your reguest, the responsible partner may provide you with more
specific details on our rates.

Although time expended is a significant factor in determining our fees,
there may be circumstances in which our final fee takes into account
other factors, including:

1. Theexperience, reputation and abilities of those rendering
our services;

2. The amount at issue;
3. Particularly favourable results obtained;

4, Time limitations imposed by you or by the circumstances of
the matter; and

5.  Whether working on the matter will preclude or limit us
from rendering services to other clients.

Our fees will not be affected by the failure of a transaction to be
completed.

Generally our accounts are issued monthly. All of our accounts are due
and payable on receipt. If an account is not paid within 30 days, we
may charge interest at an annual rate in accordance with the rules that



Osler, Hoskin & Harcourt LLP

govern the professional conduct of lawyers, from the date the account
is issued until the date paid.

In addition to our professional fees, our accounts will include
disbursements incurred by us on your behalf, such as long-distance
telephone charges, photecopying and facsimile charges; charges for
courier, messenger and other communication services; computer
database access; charges for legal research; travel expenses; necessary
non-legal staff overtime incurred on your behalf; postage; filing fees
paid to government agencies; and other out-of-pocket costs incurred
on your behalf, Por larger disbursements, we may seek funds from you
in advance or forward invoices to you for direct payment.

‘You will be responsible for payment of the fees and disbursements of
other law firms retained by us on your behalf to provide advice on the
laws of other jurisdictions: Also, the fees and disbursements of experts
or other third-party service providers retained by us on your behalf
will be your responsibility. These experts’ or other service providers’
fees and disbursements may be billed to you directly, or we may
forward their invoices to you for direct payment by you to them.

5. Limited Liability Partnership

Osler is a registered limited liability partnership (L.LP) (in Ontario and
New York, respectively). A partner in an LLP is not personally liable
for any debts, obligations or liabilities of the LLP that arise from any
negligent act or amission by another pariner or by any person under
that other partner’s direct supervision or control. Pariners of an LLP
are personally liable only for their own actions and omissions, and for
the actions and omissions of those they directly supervise or control.

€. Privacy

In the course of acting for you, you may disciose to us (and we may
¢collect, use and disclose) personal information that is subject to
applicable privacy protection laws. We will collect, use or disclose that
personal information for the sole purpose of providing our services to
youw. You can review a copy of cur Privacy Statement on osler.com, or
contact a member of your legal service team.

7. Our Client and Our Reporting Obligations

When we are engaged to act on behalf of an organization, our
obligations are to that organization and not the directors, officers,
employees or other agents who retain us and provide us with
instructions or to whom we may provide advice, In accordance with
‘the rules that govern the professional conduct of lawyers, if we have
any evidence of wrong-doing by or on behalf of the organization, or
any officer, director, employee or agent of the organization, we may be
obligated to report the wrong-doing to appropriate senior officers or
directors of the organization.

8. Electronic Communications

We will communicate with you and provide documents to you
through various forms of electronic communications, induding email
through the public Internet. You may also correspond or provide
documents to us through electyonic means, Those electronic
communications may contain information or documents that are
confidential or privileged, unless you instruct us not to send such
information or documents electronically.

There is a risk that any such electronic communications may be
intercepted or interfered with by third parties or may contain
computer viruses. In addition, we employ filtering techniques (e.g.,

anti-spam software) which might interfere with the timely delivery of
electronic communications you send to us. Neither of us will be
responsible to the other, or have any liability for any actions of any
third parties, with respect to electronic communications either of us
might send the other, or for any delay or non-delivery, or other
damage caused in connection with an electronic communication.

If you would prefer that any correspondence or documents sent to you
be transmitted with a greater degree of certainty or protection {e.g,,
encryption), please let us know. In addition, if you have any concerns
or doubts about the authenticity or timing of any electronic
communication purportedly sent by us, please contact us immediately,

9. Termination

You may terminate your engagement of us for any reason by giving us
written notice to that effect. On such termination, all unpaid legal fees
and disbursements become immediately due and payable, whether or
not an account for them has yet been issued. :

We may stop performing legal services and terminate our legal
representation of you for any reason in accordance with the rules that
govern the professional conduct of lawyers, incduding for
unanticipated condlicts of interest or unpaid legal fees and
disbursements,

Unless our engagement has been previously terminated, our
representation of you will cease upon the issuance by us of our final
account for services to you. If, upon termination or completion of a
matter, you wish to have any documentation returned to you, please
advise us. Otherwise, any documentation that you have provided to us
and the work product completed for you will be dealt with in
accordance with our records retention program. Please note that for
various reasons, including the minimization of unnecessary storage
expenses, we reserve the right to destroy or dispose of this
documentation.

After completing any particular matter, changes may oceur in the
applicable laws or regulations, or their interpretation, that could affect
your current or future rights, obligations and liabilities. We have no
continuing obligation to advise you with respect to future legal
developments, unless we are specifically engaged to do so after the
completion of the matter at hand,

10. Governing Law and Arbitration

The terms of our engagement by you will be governed by the laws
applicable in the jurisdiction in which the partrier responsible for your
matter works,

To the extent that any services are provided to you from the Osler New
York office, and a dispute arises relating to our fees, you may have the
right to arbitration to resolve the dispute pursuant to Part 137 of the
Rules of the Chief Administrator of the Courts of New York, a copy of
which will be provided to you upon request.

11. For More Information

The foregoing will be the agreed terms of service between us as we
continue to work together unless, as mentioned above, they become
subject to any other terms that we may agree upon.

If you have any questions or concemns regarding our work on your
behalf or the terms of our engagement, please feel free, at any time, to
contact the partner responsible for our relationship with you.



Toronto

Moniréaf

Cttawa

Calgary

New York

Osler, Hoskin & Harcourf LLP

Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8
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October 25, 2010 Rocco Sebastiano

Direct Dial: 416.862 5859

rsebastiano®osler.com

Confidential
Delivered by Email

Ontario Power Authority
120 Adelaide Street West
Suite 1600

Toronto, Ontario

M5H 1T1

Attention:  Michael Killeavy

Dear Mr. Killeavy:
Legal Services ~ Litigation Counsel (TransCanada Energy Ltd.)

On behalf of Osler, Hoskin & Harcourt LLP (Osler), thank you for inviting us to
respond to the Request for Submissions from the Ontario Power Authority
(OPA) for legal services to provide advice to the OPA on managing the dispute
with TransCanada Energy Ltd. to avoid litigation, and if necessary to defend any
actions against the OPA to protect the interests of the ratepayer.

We would welcome the opportunity to continue to build on our current
relationship with the OPA by working with you on this matter. We look forward
to discussing this mandate further with you, and invite you to call me at (416)
862-5859 if you require any additional information.

Yours very truly,

Rocco Sebastiano
RMS:es

Attachments

TOR_P2Z:4832838.4 osler.com



TOR_P2Z:48B283E.4

PROPOSAL FOR
LEGAL SERVICES TO
THE ONTARIO POWER AUTHORITY
TO ADVISE THE OPA ON POTENTIAL CLAIMS BY
TRANSCANADA ENERGY LTD.

OCTOBER 25, 2010



Table of Contents

Page

Executive Summary

A.. Description and Background of Qualifications
1. Proposed Team _ o
2. Relevant Experience and Notable Litigation and Transactions
3. Potential Conflicts

B. Cost

C. Resumes 1

OO oW WWw—

TOR_P2Z:4882838.4



Executive Summary

Thank you for inviting us to respond to the Request for Submissions from the Ontario Power
Authority (OPA) for legal services to advise the OPA on potential claims by TransCanada
Energy Ltd. (TCE) as a result of the Government of Ontario’s announcement of the intended
cancellation of the Southwest GTA CES Confract between TCE and the OPA. We would
welcome the opportunity to advise you on this matter and build on our current relationship with
the OPA.

Osler would be ideally suited to advise you on the potential claim by TCE for several reasons:

e Osler’s Litigation Department is one of the largest and most accomplished dispute resolution
teams in Canada. Years of careful recruiting and rigorous training has allowed us to develop
deep expertise in complex commercial and government litigation. We have provided
litigation advice to numerous clients on extremely complex, high-stakes disputes, and have
advised severdl goveértiment corporations and agenciés on the cancellation of ‘major power
and infrastructure projects, ' )

Greenfield South power projects. .

PR

B - We are
currently advising the OPA on potential claims by several Suppliers, including TCE, on
recent changes to the IESO market rules and Section 1.6 of the Clean Energy Supply (CES)
contract. The underlying contract in each such case is similar in form to the Southwest GTA
CES Contract. We have also advised other government corporations and agencies, such as
Atomic Energy of Canada and the Toronto Transit Commission, in the cancellation of major
infrastructure projects by governments. In addition, we also have extensive litigation
experience with issues of Crown and Crown agency liability as it relates to the cancellation
of government contracts, and the potential for claims made under trade agreements such as
under the Agreement on Internal Trade and the North American Free Trade Agreement
(NAFTA) as aresult of government action.

s We have a strong understanding of the electricity sector in Ontario. We have acted for the
OPA in numerous procurements as well as sole-source negotiations, and have a strong
understanding of the need to take into consideration the costs being passed on to the
ratepayer while implementing the OPA’s mandate. Additionally, we have also liaised
between the OPA and the Ministry of Energy on a number of initiatives,

. _ "~ , where we worked
with Ministry officials to ensure our direction was consistent with the Province’s objectives.
We also understand the economics of Suppliers as we have acted for successful proponents
on the development and operation of multiple generating facilities in the Province. We
understand the sequencing, scheduling and cost expenditure curves of a developer in building
a combined cycle generating facility; we are also very aware of the implications of delays to
projects (such as municipal law issues), which enables us to assist with claims analysis and
any discounting of potential claims to account for the likelihood that the project would have
faced insurmountable delays.

TOR_P2Z:4882838.4



* We would expect that af some stage, whether through negotiations or litigation, independent
experts in’ damage quant:ﬁcatlon may be involved i the resolition of TCE’s poténtial claim.
Through our experience in complex commercial litigation, we have extens:ve expertlse in
working with independent consultants on loss quantification issues. S

e We have an unsurpassed understanding of the OPA’s- forms-of electricity generating
contracts, both CES-style and power purchase agreements. We developéd the original CES-
‘style contract- with the Exhibit J calculations of Contingent Support Payments and Revenue .
Sharing Payments while acting as counsel to the Ministry of Energy (Ontario) on the 2500
MW RFP.
ition Contract, the multi-staged imputed production model in the TransAlta

New Early Mover Clean Energy Supply (EMCES) contract, and we are presently developing

a simplified payment mechanism based on a “Virtual Power Plant” in connection with our

s We acted: for the OPA on the procurement in Southwest GTA which led to the awarding of
the Southwest GTA Contract to TCE. As a result, we are intimately familiar with the
contract itself, as well as the dynamics between the parties. If retained by the OPA, we would

. be in a position to immediately begin advising the OPA on this matter, and would not require
the OPA to incur the time and associated expense with us coming up fo speed on the
underlying agreement. On the basis of the information provided to us to date, we believe that
TCE may attempt to argue that the cancellation of the Southwest GTA Contract constitutes a
“Discriminatory Action” and that the exclusion of consequential damages (including loss of
profits) set out in Section 14.1 of the contract does not apply in such a case.

¢ In addition to the above experience, there would also be significant synergies if we are
retained for this matter as we are currently counsel to the OPA on other potential claims
made by TCE under Section 1.6 of the Southwest GTA Contract
in respect of recent changes to the IESO market
rules. By retaining us on this matter, we may be able to obtain a more advantageous result
for the OPA by providing a comprehensive approach to addressing outstanding disputes with
TCE rather than resolving each dispute individually.

Overall, our extensive involvement in advising the OPA and private-sector developers, and our
extensive background as described in this Proposal, will contribute significantly to our ability to
manage the legal services on this project in a very cost efficient manner. The OPA’s legal
requirements will be best served by a client team comprising partners with the requisite industry
expertise, supported by experienced associates who can function efficiently and at a lower cost.

In advance of further discussions with you under this external counsel process, we would like to
clarify that, as is customary for such proposals, we are participating in this process on the:
understanding that: (i) our discussions will not constitute a solicitor/client relationship on this
project unless and until we are formally retained; and (iif) in the event that you do not retain us,
you will not allege that our participation in this process constitutes a conflict in our acting for
another third party in relation to this project.
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A. Description of Background and Qualifications

1. Proposed Team

We propose that the core group of the client team for the project comprise Rocco Sebastiano,
Richard Wong, and Elliot Smith as solicitors, and Brett Ledger, Paul Ivanoff and Evan Thomas,
as litigators. We also propose to involve Riyaz Dattu, an expert in Crown liability, government
procurement and international trade agreements, {o the extent any issues on these subjects arise.

We propose that Rocco Sebastiano will be the partner in charge of this matter. An integrated
team of both the solicitors and the litigators would work together to provide the OPA with advice
on this matter. In the early stages, we would expect the solicitors would take on a greater role,
working closely with the litigators, and if the matter proceeded to formal dispute resolution, we
would expect an increasing role for the litigators on the team.

* Rocco has extensive experience working with the CES-style contract as he was responsible for
developing the form of contract for the Ministry of Energy in the 2500 MW CES RFP, and for
leading and co-ordinating the legal services to the OPA. in the negotiations and procurements for

Richard was lead counsel on the Southwest GTA procurement, and Elliot assisted Richard in the
procurement and has used the Southwest GTA form of contract as a precedent for other OPA
matters, and therefore all three are - extremely familiar with the contract at issue.

Paul has experience with the CES-style form of contract ) . ~
: In addition. Paul advised the

S T e * years of experience with litigation related to
construction and infrastructure projects. Brett is the former chair of our litigation department
and is an experienced litigator who has advised on commercial disputes, including several which
have gone to the Supreme Court of Canada. In particular, Brett has extensive lifigation
experience in the energy sector, having provided advice to clients such as Atomic Energy of
Canada Limited, Irving Oil, and Imperial Oil on disputes and litigation relating to many major
commercial matters and on the cancellation of certain major projects. Evan formerly worked at
the IESO and has published a number of papers on deregulated electricity marketplaces.

2. Relevant Experience and Notable Litigation and Transactions

As summarized above, our experience in the following matters will be of particular advantage in
advising the OPA on the potential claims by TCE resulting from the Government of Ontario’s
announced intention to cancel the Southwest GTA CES Contract:

Extensive Litigation Experience

e Litigation Experience on Behalf of the OPA. We have advised the OPA on a number of
disputes that had the potential to result in htlgatlon, and have successfully avoided litigation
in each case. We provided advice - : --'

~ - Greenfield South GS, which
were very similar in form to the Southwest GTA Contract, .. ... ... ¢.
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We believe this most recent work is
closely related to the potentlal claims by TCE as both relate to the Supplier’s economics
under the contract, which is a concept we have undertaken considerable eﬁorts to understand
and explore in connection with the CES-style contracts. : :

Experience with Notable Litigation Matters. We have advised on numerous significant
litigation matters that demonstrate the nature and extent of our expertise in advising the OPA
in any potential claim by TCE. In particular, we have advised clients on legal issues and
claims relating to the cancellation of major energy and infrastructure projects. A few
examples of this experience include acting for:

o Atomic Energy of Canada (AECL) in a mediation with MDS Inc. and its subsidiary
MDS Nordion- (MDS) on issues related fo the construction, commissioning and
operation of the cancelled MAPLE reactors and associated New Processing Facility
(NPF) in Chalk River, Ontario. MDS is seeking to recover an amount in excess of
$300 million relating to such claims.

o AECL in the claims arising from Ontario Power Generation (OPQ) the cost-overruns
and partial cancellation of the Pickering A Return to Service project.

o Bruce Power in a mediation with British Energy for a breach of warranty claim
related to the condition of the Unit 8 steam generators. The amount in dispute is
approximately $100 million.

o The Toronto Transit Commission (TTC) on claims by contractors and suppliers
relating to the cancellation of the Eglinton Subway by the Province of Ontario. The
TTC was required to negotiate the termination of several of the key construction and
equipment supply contracts and defend potential claims relating thereto.

o Veco Corporation in a $500 million action by Nelson Barbados against Veco, the
Country of Barbados, the Attorney General of Barbados and others mvolvmg
allegations of improper denial and altering of government approvals on a major
infrastructure development.

Experience with Crown Liability and Trade Agreements. A government-initiated
cancellation of a contract of this nature has the potential to trigger the application of Crown
liability, and if TCE has any major US shareholders, a claim may also be initiated under the
North American Free Trade Agreement (NAFTA). Osler lawyers have acted in more
international trade litigation matters than any other Canadian firm, and have extensive
experience with dispute resolution panels including under NAFTA. We also have extensive
experience advising both the Crown and private parties on issues of Crown liability.

Other Commercial Litigation Experience. We have provided advice to clients on a number
of complex litigation matters, including the Greater Toronto Airports Authority, on a number
of commercial and construction disputes arising out of the New Terminal Development
Project and the redevelopment of Terminal 3 at Pearson International Airport. We advised
the TTC on several claims arising from the development and construction of the Sheppard
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Subway, including a claim for $43 million on the Don Mills Station. Other significant
litigation retainers include advising Inco/Voisey's Bay Nickel Company on the termination of
a supply contract for business-critical equipment, and the recovery of the equipment, in the
context of significant delay costs, and also on deficiencies in the design of a conveyor
system; and advising Stone & Webster Canada L.P. on disputes relating to construction at the
Lambton and Nanticoke Power Generating Stations.

Strong Understanding of the Electricity Sector in Ontario

we will brmg to bear our considerable undetstanding of the currént electrlclty
marketplace and our in-depth knowledge of the various forms of contracts currently in use in
the Ontario electricity market.

Not only do we understand the commercial and legal risk allocations between the Buyer and
Supplier under these contracts (including such issues as the payment mechanisms and
formulas in Exhibit J of the CES, EMCES, ACES, and other related contracts, the
development and operational covenants, as well as the force majeure, damages and
discriminatory action provisions), but we also understand the policy framework and
rationales underlying the formulation of such provisions and have a practical sense of the
appropriateness of such provisions in light of the state of the generation development
industry and the OPA’s role under the contracts for such developments.

Unsurpassed Knowledge of the OPA’s Electricity Generating Contracts

e Development of the CES Conitract. In our role as counsel fo the Ministry of Energy
(Ontario), we developed the original Clean Energv Subnlv (CES)-stvle contract for the 2.500
MW RFP.

CES Contract through the development of the Accelerated Clean Energy Supply Contract
(ACES Contract), which incorporated the requirement fo implement a simple cycle mode of
operation prior to achieving the combined cycle mode of operation. ~“We subsequently
developed the GTA West Trafalgar form of CES-style contract, which we were then retained
to adant into a Peaking Generation Contract,

We adapted this contract for the Southwest GTA procurement,
and have subsequentlv made further revisions fo this form of contract to develop

As a result of this extensive experience with the CES-style
contract, we thoroughly understand the entire contract, and in particular, the economics
contemplated by Exhibit J, and can leverage this understanding in any negotiations we
undertake with TCE.,

Page 5

TOR._P2Z:4882838.4



General EIectricitJJ-Inddstry Expertise

A summary of our representative matters and project-work most relevant to the work that will
likely be required in connection with the defense of any possible claims by TCE is set out below,
As well, we encourage you to contact Kevin Dick, Richard Duffy and Barbara Ellard who are
very familiar with our experience and the quality of our legal services.

Representative Litigation and Project Matters

Relevant litigation and project related matters in which our lawyers have advised clients on
major power and infrastructure projects, inciude:

e Atomic Energy of Canada (AECL). Our lawyers have advised AECL on numerous
matters, including: '

o Claims relating to the Cancellation of MAPLE Reactors — We advised AECL in a
mediation with MIDS Inc. and its subsidiary MDS Nordion (MDS) on issues related to
the construction, commissioning and operation of the cancelled MAPLE reactors and
associated New Processing Facility (NPF) in Chialk River, Ontario. MDS is seeking
to recover an amount in excess of $300 million relating to such claims.

o Pickering A Restart Project — We advised AECL in the claims arising from Ontario
Power Generation (OPG) the cost-overruns and partial cancellation of the Pickering
A Return to Service project.

» Bruce Power Limited Partnership — We are acting for Bruce Power in a mediation with
British Energy for a breach of warranty claim related to the condition of the Unit 8 steam
generators. The amount in dispute is approximately $100 million.

s Toronto Transit Commission — We advised the Toronto Transit Commission (TTC) on
claims by contractors, equipment and material suppliers relating to the cancellation of the
Eglinton Subway by the Province of Ontario. The TTC was required to negotiate the
termination of several of the key construction and supply contracts and defend potential
claims relating thereto.

e  Veco Corporation — We advised Veco Corporation (Veco) in a $500 million action by
Nelson Barbados against Veco, the Country of Barbados, the Attorney General of Barbados
and others involving allegations of improper denial and altering of government approvals on
a major infrastructure development.

s Pristine Power Inc. We have advised Pristine on the development, financing, construction
and operation of the East Windsor Cogeneration Centre and the York Energy Centre.

e Ontario Power Authority. Our lawyers have advised the OPA on numerous matters
including:
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Market Rules relating to generator cost guarantees, including claims hv TCR for hoth the
Southwest GTA Facility S e e

o Southwest GTA RFP — We advised the OPA on the Southwest GTA RFP, in which TCE

"~ was chosen as the selected proponent. Contract issues included modifying the form of
CES Contract to reflect an all-in gas management approach, and incorporating applicable
improvements from

SRR - We advised on all aspects of this procurement, including the
development of spec1ﬁc rated criteria used in the evaluation of proposals. We
implemented further revisions to the

- We-negotiated-a-further-modified form-of ACES-Contract for
this project to permit either an initial simple-cycle mode of operation or in the event of
certain delays in achieving this milestone,

We also negotlated further amendments to this
ACES Contract in order to 1mp1ement a gas management plan which results in a sharing of
gas supply and transportation risks between the Buyer and the Supplier in exchange for a
reduction in the Supplier’s over-all net revenue requirement.

- We negotiated a modified form of CES Contract in order to permit
this faclllty to initially operate in simple-cycle mode while the combined-cycle aspect of
the facility was still under construction. This resulted in the development of the
Accelerated Clean Energy Supply (ACES) Contract. We also provided advice to the OPA

o Early Movers — We developed and negotiated a modified form of CES Contract for use
on a number of early mover projects (including Coral’s Brighton Beach Project,
TransAlta’s Samia Regional Cogeneration Centre and three Toromont combined heat and
power projects). The EMCES Contract introduced the directed dispatch concept in order
to meet the Ministry of Energy’s directive to the OPA to displace coal.

o Standard Form Peaking Generation Contract - We advised the OPA in the
development of a new form of contract structure for the OPA, starting from the GTA West
Trafalgar CES Contract, which would be appropriate for a natural gas-fired peaking
generation facility. We incorporated the unique requirements of a peaking facility, such as
gas risk, gas management, and must-offer obligations, and incorporated extensive
stakeholder feedback.
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nine hydroelectric generating stations in northern Ontario, totalling over 1,000 MW owned
and to be operated by Ontario Power Generation Inc. pursuant to the d1rect1ve issued by .
the Ministry of Energy (Ontario) on December 20 2007

e Ministry of Energy (Ontario). We have advised the Ministry of Energy on four major
Requests for Proposals (REPs) relating to electricity generation, being the RFP for 300 MW~
of renewable electricity generation (RES I RFP), the RFP for 2,500 MW of clean generating
capacity or demand-side projects (2,500 MW REFP) to address Ontario's growing electricity
capacity needs, the RFP for up to 1,000 MW of renewable electricity generation for facilities
between 20 MW and 200 MW (RES II RFP) and the draft RFP for up to 200 MW of
renewable electricity generation for facilities between 0.25 MW and 19.99 MW (the original
RES IIT REP). On the 2,500 MW RFP, we developed and drafied the CES Contract,
including the development of the innovative contract for differences model based on imputed
production as set out in Exhibit J of the CES Contract. We also provided advice to the
Ministry and the OPA relating to the negotiated cancellation of the Eastern Power contracts
for Greenfield North GS and Greenfield South GS.

Please refer to the resumes attached to this submission for a description of other relevant
transactions, project work and claims that our core team of lawyers have advised on.

3. Potential Conflicts

We do not expect that we would have any conflicts of interest in providing legal services to the
OPA in relation to this matter. On the contrary, we believe our work regarding the potential
claims in connection with recent IESO Market Rule changes provides synerglstlc benefits to the
OPA. :

B. Cost

Osler’s service team for the OPA would follow our core service philosophy for delivering quality
work, responsive service, timely communications and controlled costs. To ensure that we
effectively manage the cost of providing our services to you, we will involve, whenever possible,
associates at a more junior level and with correspondingly lower hourly rates.

Hourly rates (in Canadian dollars) for the lawyers in the proposed core service team are as
follows:

Lawyer ST ’__Hourly Rate (2010)
Rocco Sebastlano .$750
Richard Wong $600
Elliot Smith $365
Brett Ledger $900
Paul Ivanoff $650
Evan Thomas $405
Riyaz Dattu $775
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We expect that initially the majority of the work would be done by Elliot and Rocco with advice
from Richard, Brett and Paul. If the potential claims proceed to dispute resolution under the
arbitration provisions of Section 16.2 of the contract or to litigation in court proceedings, we
expect that Brett, Paul and Evan would have an increasing role in the conduct of this matter, with
the drafting of litigation documents being done by Evan under the supervision of Brett and Paul.
To the extent that any issues arise under NAFTA, or relating to liability of the Crown or Crown
agencies, Riyaz would also be consulted.

These hourly rates will apply without a retainer or a minimum quantity of hours. Should the
matter proceed to litigation, we may also engage law clerks whose hourly rates vary from $115
to $315. ' -

We believe that our extensive involvement in advising the OPA, the Government of Ontario and
private sector owners and developers on the Clean Energy Supply form of contract will
contribute significantly to our ability to manage the legal services on this project in a very cost
efficient manner, and in particular, as we ran the Southwest GTA procurement, we are intimately
familiar with that form of contract. Furthermore, as we are currently advising the OPA on other
potential claims by TCE, we have already considered many of the issues relating to liability
under the contract including as it relates to the Supplier’s economics and the waiver of indirect
and consequential damages. Therefore, there is no learning curve on our end, which will result in
a significant cost savings to the OPA. This, combined with our extensive litigation expertise, will
ailow us to quickly and efficiently begin the process of advising the OPA on any potential claims
by TCE.

The Request for Submissions also requests information regarding the cost of disbursements. We
do not anticipate any disbursements relating to travel and accommodations. Also, we do not
charge clients for the use of meeting rooms in our client centre. With respect to other
disbursements such as printing of documents and long distance calls, our disbursements are
charged out essentially at cost without any additional mark-up.
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C. Resumes

Rocco M. Sebastiano

416-862-5859 Education
rsebastiano@osler.com 1992 Osgoode Hall Law School, LL.B.

1989  Professional Engineers Ontario, P.Eng.
1985  University of Toronto, B.A.Sc. (Engineering Science
Nuclear and Thermal Power)

Year of Call
1994  Ontario

Rocco M. Sebastiano is the Chair of the firm's Energy — Power Group and a partner in the firm’s
Construction and Infrastructure Group. He is a qualified and experienced professional engineer
who, prior to joining the firm, was employed as a nuclear design engineer and reactor saféty
analyst in the Nuclear Division of Ontario Hydro. Rocco’s practice concentrates on energy,
construction law and engineering and infrastructure matters. He has extensive experience on a
wide range of major projects and has acted for various project participants, including owners,
developers, contractors, operators, lenders, subcontractors, architects and engineers.

Rocco’s project experience on power and infrastructure development includes advising the
Ontario Power Authority, Hydro One, the Ontario Ministry of Energy and Atomic Energy of
Canada Limited on matters such as the planning, procurement, development, engineering,
construction, contracting, refurbishment and financing of natural gas, co-generation, nuclear,
wind and hydro power generation projects and transmission and distribution systems.

Typical services include advising with respect to the structuring and development of the project,
risk identification, allocation and management, tendering and procurement documents,
permitting, licensing and approvals, corporate and project financing aspects and agreements,
engineering, procurement and construction (EPC) contracts, power purchase agreements, energy
supply contracts, fransmission services agreements, refurbishment contracts, equipment
procurement, operating and maintenance agreements, and other related commercial and technical
confracts.

Professional Affiliations

« Law Society of Upper Canada

« Professional Engineers Ontario

» Canadian Bar Association

. The Canadian Council for Public-Private Partnerships
« ‘Canadian Construction Association

«» Ontario Energy Association

Representative Work
Rocco has advised on a number of major power generating and transmission projects such as:
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« The Ontario Power Authority on numerous new generation and demand managements
projects, including:

St ARt

et

+ GTA West Trafalgar Clean Energy RFP and CES Contract with TransCanada Energy on
the 600 MW combined cycle Halton Hills Generating Station.

» Demand Response Program for Ontario (250 MW), including the development of the
Program Rules and form of Contract for the procurement of the DR3 component of the
program.

« York Region Demand Response Program (20 MW), including the development and
implementation of the program, procurement and form of contract.

« Negotiation of the original Early Mover CES Contracts with TransAlta Energy and Coral
Energy, respectively, for the Sarnia Regional Cogeneration Plant and the Brighton Beach
Power Generating Station.

» Atomic Energy of Canada Limited on the Ontario Nuclear Procurement Project, the
refurbishment and retubing of CANDU nuclear reactors at the Bruce A Nuclear Generating
Station and Pickering A Nuclear Generating Station in Ontaric and the "Pt. Lepreau
Nuclear Generating Station in New Brunswick and on the development, construction,
commercial arrangements and subsequent cancellation of the MAPLE -Reactors and
associated radioisotope production facility at its Chalk River Research Facility.

. East Windsor Cogeneration in respect of the procurement and development of the East
Windsor Cogeneration Centre in Windsor, Ontario pursuant to the Ontario Power. Authority’s
CHP I RFP. :

« The Ministry of Energy (Ontario) on the Renewable Energy Supply (RES I and RES I)
Procurements, including consultations with the TESO and Hydro One on the review of
transmission queue issues and the development of transmission and distribution constraint
models and restricted transmission sub-zones for the planning and procurement of new
renewable generating facilities.
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. The Ministry of Energy (Ontario) on the New Clean Generatmn & Demand-Side Projects
(2500 MW) Procurement, including the development of the procurement process; ‘the Clean
Energy Supply Contract, consultations with the IESO and Hydro One on fransmission
constraint issues, regulatory and commercial freatment of transmission connection and system
upgrade costs under the Transmission System Code, and the development of the restricted
transmission sub-zones in the evaluation model in the RFP.

. Toronto Transit Commission on the development and dlsputes relating to the. Sheppardi
Subway project and the cancellatlon of the Eglinton Subway project. . 2

. TransEnergle U.S. Ltd. on the New Jersey Cable Transmission Project, New Jersey and .
New York, including the procurement and open-season process, project financing, negotlatlon
of the EPC contract with ABB Inc. and the transmission services agreement. i .

« HMydro One Inc. and TransEnergie U.S. Ltd. on the Lake Erie Link Electnclty
Transmission Project, Ontario and Pennsylvania, including project structuring, permitting,
licensing and related regulatory matters, system connection issues, development, procurement
and open-season process, negotiation of the EPC confract with ABB Inc. and the development
of the transmission services agreement.
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Richard G.C. Wong

416-862-6467 Education
rwong@osier.com 1995 Universityrof Toronto, .. _
1996  University of Toronto, B.A (Economics)

Year of Call
1997  Ontario
2000 New York

Richard Wong is a partner in the firm’s Construction and Infrastructure Group with an emphasis’
on power and infrastructure development including the procurement, development, contracting
and financing of nuclear, natural gas, co-generation, hydro, wind and other generation projects
and the planning and development of the related systems, In particular, Richard’s services
include reviewing, negotiating and drafting equipment and other supply agreements, design
agreements, EPC contracts, procurement documents (e.g. RFI/RFP/Tenders), power ard capacity
purchase agreements, engineering service and consulting agreements, construction management
agreements, and other related corporate/commercial and technical agreements including joint
venture agreements, development agreements, operation and maintenance agreements and supply
agreements,

Professional Affiliations

« Law Society of Upper Canada

« Canadian Bar Association

« Ontario Bar Association

« New York State Bar Association

+ Korean Canadian Lawyers Association

Representative Work
Richard has advised on a number of major power and infrastructure developments for such
clients as:

Ontario Power Authority on the procurement and contract documents for the Southwest GTA
procurement process, which resulted in the procurement of the 900 MW Oakville Generating
Station.
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Ontario Ministry of Energy on the Renewables I Request for Proposals in the procﬁfémenf bf o
10 wind power projects across Ontario totalling 395 MW under the terms of the Renewable
Energy Supply (RES) I Contract with Ontario Electricity Financial Corporation.

Ontario Ministry of Energy on the Renewables IT Request for Proposals in the procurement of -
eight wind power projects across Ontario totalling 955 MW under the terms of the RES II
Contract with the Ontario Power Authority, including the development of the restricted
transmission sub-zones in the Renewables II RFP and the review of transmission queue issues

with the IESO. _

Review and analysis for Hydro One of the Ontario Power Authority’s discussion papers
regarding Transmission Planning and Development for the development of the Integrated Power
System Plan.

Ontario Ministry of Energy on the Renewables III Request for Proposals in the procurement
for up to 200 MW of renewable generating facilities, that are under 20 MW in size.

Ontario Mlmstry of Erergy in its Request for Proposals for 2,500 MW of New Clean
Generation and Demand-side Projects for the procurement of 2,235 MW of new gas-fuelled
combined cycle generating facilities in various locations throughout Ontario under the terms of
the Clean Energy Supply (CES) Contract, including the development of the restricted
transmission sub-zones in the evaluation model.
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Elliot A. Smith

416.862.6435 Education '
esmith@osler.com 2004  University of Waterloo, B.A Sc,, Honours (Systems
Design Engineering)

2007  University of Toronto, ].D.

Year of Call
2008  Ontario

Elliot Smith is an associate in the firm’s Business Law Department in the Toronto office, where
he-is-active-in-the-Energy-(Power)-and- Construction-& -Infrastructure -Specialty- Groups. - Elliot -
works extensively on major infrastructure projects, providing assistance with project
development, procurement, contract negotiation and administration issues. Elliot’s practice has a
strong emphasis on the procurement and construction of power plants, including combined heat
and power, energy from waste, wind, solar and other renewable projects, as well as the
development and negotiation of power and capacity purchase agreements.

Prior to joining Osler, Elliot worked at a number of institutions mvolved in the deregulated
Ontario electricity market, including Ontario Power Generation and the Independent Electricity
System Operator. He also worked at the Ontario Power Authority, where he assisted with the
development of a regional electricity supply plan.

Representative Work
Elliot has advised on a number of major power and infrastructure developments for such clients
as:

e o,

« Ontario Power Authority on the procurement process for a combined cycle power generation
facility in Southwest GTA, which will include the development and finalization of an
appropriate form of contract.

» Pristine Power, on the ongoing construction and equipment procurement for power pro_|ects n
Ontario.
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Brett Ledger

Partner, : Education

Litigation University of Windsor, LL.B.
Toronto University of Toronto, B.A.
416.862.6687 Bar Admission(s)
bledger@osler.com Ontario (1979)

Practice Area(s): Litigation; Pensions & Benefits; Class Action

Brett specializes in corporate and commercial litigation with an emphasis on energy,
environmental and general corporate litigation as well as class actions and administrative
proceedings. His practice is national in scope and he has appeared before the courts of most
provinces in Canada and the Supreme Court of Canada. Brett acts for some of Canada’s largest
energy and national resource companies on a wide variety of litigious matters, including Atomic
Energy of Canada, Imperial Oil and Irving Oil. He also regularly acts as litigation counsel to
many of Canada’s major corporations and pension funds and has been involved in many of the
leading pension decisions before the courts and pension tribunals. In addition, Brett has
instructed at Osgoode Hall Law School’s Intensive Trial Advocacy Program.

Recent Matters

«  MDS Nordion v. Atomic Energy of Canada Limited — acting for AECL in connection with
matters relating to the MAPLE Reactors and the associated New Processing Facility in chalk
River

s Monsanto Canada Inc. v. Ontario (Superintendent of Financial Services) 2004 SCC 54 —
pension litigation in the Supreme Court of Canada relating to partial windup and surplus.

o Sierra Club of Canada v. Canada (Minister of Finance) 2002 SCC 41 — acting for Atomic
Energy of Canada Limited in the Supreme Court of Canada regarding confidentiality orders
in environmental cases.

¢ Gencorp Canada Inc. v. Ontario (Superintendent of Pensions) (1998), 39 O.R. (3d) 38 (C.A.)
— pension plan partial windup.

o Imperial Oil Limited v. The Nova Scotia Superintendent of Pensions et al., (1995) 126 D.L.R.
(4th) 343 (N.S.C.A.) — pension plan partial windup.

o Smith v. Michelin North America (2008) 71 C.C.P.B. 161- Nova Scotia Court of Appeal
decision regarding contribution holidays.

o Burke v. Hudson Bay Co. (2008) ONCA 690 Court of Appeal representative action
regarding surplus entitlement on sale of business.

o Labrador Innuit Assn. v. Newfoundland (1077) 152 D.L.R. (4ﬂ’) 50~ Newfoundiand Court of
Appeal — aboriginal claims case relating to development of the Voisey’s Bay Mine in
Labrador.
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Citizens’ Mining council of Newfoundland & Labrador v. Canada {1999] F.C.J. No. 23 —

Environmental assessment case in the Federal Court regarding environmental assessment of

mining development.

o Hembruff v. OMERS (2005) O.A.C. 234 — Ontario Court of Appeal decision regarding
fiduciary duties of pension administrators.

o Lacroix v CMHC (2009) 73 C.C.P.B. 224 and Lloyd v. Imperial Oil Limited (1999) 23

C.C.P.B. 39 — counse] in Ontario and Alberta pension class actions dealing with surplus and

plan amendments.
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Paul Ivanoff

Partner, : Education

Litigation University of New Brunswick, LL.B.
Toronto York University, B.A.

416.862.4223 Bar Admission

pivanoff@osler.com Ontario (1993)

Practice Area(s): Litigation; Construction; Infrastructure

Paul’s practice involves the litigation, arbitration and mediation of disputes arising out of
construction and infrastructure projects. He also provides contract administration advice during
the course of completion of projects. Paul’s practice covers all aspects of construction law
including contractual disputes involving construction contracts and specifications, construction
liens, mortgage priorities, delay claims, bidding and tendering disputes, negligence, bond claims,
and construction trusts. He advises all project participants on disputes related to a broad range of
construction projects including the design and construction of airport facilities, power plants,
highways, industrial facilities, commercial buildings, civil works facilities and subways. Paul is
certified as a Specialist in Construction Law by the Law Society of Upper Canada.

Recent Matters _

» Greater Toronto Airports Authority in numerous claims relating to the design, construction
and maintenance of air terminal facilities

« CH2M Hill and Veco Corporation in an Ontario action involving allegations of conspiracy,
fraud and oppression, which focussed on the propriety of the Ontario courts assuming
jurisdiction over the dispute

» Stone & Webster Canada L.P. in disputes relating to the installation of Selective Catalytic
Reduction (SCR) equipment at Ontaric Power Generating Stations

« A project owner in an action involving the construction of a co-generation power plant

« A leading engineering firm in a multi-party Ontario action involving allegations of negligence
and breach of contract relating to the design and construction of an industrial processing
system _

« An Ontario municipality in connection with procurement advice relating to bidding and
tendering issues ‘

« A nuclear technology and engineering company in a dispute relating to the supply and
installation of equipment

« A leading Canadian contractor in various claims and disputes relating to roadway construction

» Automobile manufacturers in various disputes relating to projects undertaken at automobile
assembly facilities

Page 18

TOR_P2Z:4882838.4



Evan Thomas

Associate, Education

Litigation University of Toronto, J.D.

Toronto London School of Economics, M.Se. (Economics)
University of British Columbia, B.A. (Hons.)

416.862.4507

ethomas®@osler.com Bar Admission(s)

Omntario (2007)

Practice Area(s): Litigation

Evan practises general corporate/commercial litigation and has experience in franchise,
construction, privacy, insolvency, and information technology matters. He has appeared before
the Information and Privacy Commission (Ontario) and the Ontario Superior Court of Justice
(Civil and Commercial Lists). Prior to attending law school, Evan worked in the information
technology sector and has an avid interest in e-discovery issues and other uses of technology in
litigation. As an articling student, Evan was seconded to the mergers & acquisitions group at
RBC Financial Group.

Recent Matters

» Various proceedings pending in Ontario related to the recovery of assets in Canada for the
benefit of victims of a multi-billion dollar Ponzi scheme,

« A cross-border insolvency proceeding under the Companies' Creditors Arrangements Act and
Chapter 11 of the U.S. Bankruptcy Code.

« The successful response to a motion for an interlocutory injunction to restrain the termination
of a subcontract on a $70-million information technology project.

« The defence of an ongoing action for over $100 million in damages by a wholesaler
following the termination of a distribution relationship.

« The successful response to an appeal under the Municipal Freedom of Information and
Protection of Privacy Act to the Information and Privacy Commission (Ontario).

Publications/Events/Education

+  Regional Electricity Market Integration: A Comparative Perspective, Competition and
Regulation in Network Industries, Volume 8 (2007) No. 2 (co-authored).

« To Notify or Not io Notify: Responding to Data Breach Incidents, February 2007 (co-
authored with Jennifer Doiman).

»  Beyond Gridlock: The Case for Greater Integration of Regional Electricity Markets, C.D.
Howe Institute Commentary, March 2006 (co-authored).
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Riyaz Dattu

Partner, Education
_ Corporate Osgoode Hall Law School, LL.M.
Toronto University of Toronto, LL.B.
-416.862.6569 Bar Admission(s)
rdattu@osler.com Ontario (1984)

Practice Area(s): International Trade

Riyaz advises multinational and domestic businesses on international trade policy and
investment matters, international trade strategies and market-access concerns. On international
trade regulations, he advises on all aspects of economic sanctions, export and import controls,
national security, anti-bribery laws, government procurement, customs laws, transfer pricing and
trade remedies such as anti-dumping, countervailing and safeguard measures. Riyaz also acts as
counsel in international trade and investment disputes involving the application of trade laws and
regulations and the enforcement of treaties. He has acted as counsel from the time of the very
earliest WTO disputes concerning Canada, and the first two investment arbitrations under
Canada’s bilateral investment promotion and protection treaties. During his more than 25 years
of practice, Riyaz has advised and represented leading businesses in a full range of industry
sectors.

Recent Matters

Riyaz has been counsel in more than 50 Canadian and international trade remedies proceedings
(and one-third of all initial investigations commenced since 1992 under Canada’s trade remedies
laws), 13 challenges under Chapter 19 of NAFTA and the Canada-United States Free Trade
Agreement (including one-half of all Canadian proceedings under NAFTA that were completed)
and in excess of 40 proceedings before the Federal Court of Canada. He has acted in most of the
significant trade remedies cases litigated in Canada, and has also argued landmark cases before
NAFTA Panels and the Federal Court of Canada.
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Aleksandar Kojic

From: Debaorah Langelaan

Sent: November 2, 2010 3:33 PM

To: Michael Lyle; JoAnne Butler; Amir Shalaby; Ben Chin; Michael Killeavy
Subiject: FW: MPS Letter Agreement

Attachments: MPS Letter Agreement Oct 29_2010.pdf

Please find attached the Letlter Agreement between MPS and TCE that was executed last Friday.

Deb

Deborah Langelaan | Manager, Natural Gas Projects |OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |

T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan @powerauthority.on.ca |

From: Terry Bennett [mailto:terry bennett@transcanada.com]
Sent: November 2, 2010 2:40 PM

To: Deborah Langelaan
Subject: MPS Letter Agreement

Deborah, as a follow up to the call between the OPA and TransCanada last Friday, | am attaching the Letter Agreement
between Mitsubishi Power Systems Americas, Inc. (MPS) and TransCanada Energy Ltd.{TCE)

As communicated to the OPA earlier, the options available to us with respect to the MPS gas turbines were to either
terminate the contract and face the cancellation charges of approximately $92 million (45% of the value of the contract),
or to allow the contract o continue into November, with the corresponding cancellation fee increasing to approximately
$106 million (or 55% of the value of the contract).

TCE was successful in negetiating terms with MPS with the following provisions:
o Allow the contract to continue, but roll back the cancellation fee to only 50% of the value of the contract for the
month of November
« MPS agrees to work with TCE to supply equipment changes for an alternative project — including a fast start
option on the G machine and the option to supply an F class machine
» MPS has exclusive rights to supply the balance of the equipment for the power island, including as necessary,
the steam turbine and HRSG, if the event the configuration is a combined cycle.

As discussed and agreed to on our call with the OPA last Friday afternoon, with the OPA's consent and agreement, TCE
executed the Letter Agreement with MPS on Friday (October 29) which allows us additional time to identify a viable

alternative site.

The agreement commits us to meet with MPS no later than November 19 to determine whether and/or how fo proceed
beyond this interim agreement. ‘

We look fowvérd {o a productive session on Friday.
Regards,

Terry

This electronic message and any attached documents are intended only for the named addressee(s). This
communication from TransCanada may contain information that is privileged, confidential or otherwise
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization.
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If you have received this message in error, please notify the sender immediately and delete the original
message. Thank you.



% TransCanada

In business to deliver-

October 2_9,. .2010

MPS Canada, ne.

Royal Bank Plaza, South Tower
200 Bay Street, Suite 3220
Toronto, ON Canada M5J 2J1

Attention: Shinichi Uski

Subject: Equipment Supply Contract #6519 dated July 7, 2009 between TransCanada
Enetgy Ltd. and MPS Canada, Inc. (the “Contract”)

Dear Mr. Ueki,

This letter (this “Letter Agreement®) is intended to set forth certain agreements, understandings
and coinmitments between TransCanada Energy Ltd. (“Purchaser”) and MPS Canada, Inc. (the

“Supplier”) regarding the Contract.

1.  Background. Purchaser has been informed by the Ontario Power Authority (the “OPA”)
that the Project will not proceed forward based on the current site location designated in the
Contract. OPA has requested Purchaser’s cooperation to seck a viable alternative site or multiple
sites in order to avoid, at this time, paying cancellation foes and costs, including Supplier’s
Termination Payment. Attachment 1 contains a list of the potential alternative projects and
potential configurations that TransCanada will pursue with OPA. Therefore, Purchaser hereby
suspends Supplier’s Work effective immediately until November 30, 2010. As a result of such
suspension, the Scheduled Delivery Dates will be redefined and any amounts determined in

accordance with Axticle 14 will be paid.

2, Commitment. The Patties agree to amend the amount of the termination payment
included in the Cancellation Schednle in Appendix VI, “Payment and Cancellation Schedule” for
the date that corresponds to “Month 15” or November 2010 from “55% to “50%.” The Parties
agree to cooperate with each other and use all réasonable good faith efforts to identify a viable
alternative project(s). The Parties shall provide updated information to each other regarding the
progress of selecting an alternative project(s) and meet no later than November 19, 2010 to
further discuss the ongoing status of an alternative project(s). Supplier agrees to provide
information to Purchaser to support its efforts to identify an alternative project(s) with the
configmation as listed in Attachment 1. Upon identifying an alternative project(s) and site(s), the
Parties shall meet on a regular basis to identify and agree upon the changes to the Confract based
upon the alternative project(s), including without Limitation changes to the equipment delivery
schedules and performance guarantees based upon. the configuration of the alternative projeci(s).




Letter Agreement
between TransCanada Energy Lid .
and MPS Caneda Ine

Furthermore, Purchaser agrees to work exclusively with Supplier and Supplier agrees to
cooperate with Purchaser for furnishing the heat recovery steam generators and steam furbine
generators, if such equipment is required by such altemative projeci(s). For greater clarity, the
Parties agree that the obligations to identify an alternative project(s) and to work exclusively with
each other for the fomishing of the heat recovery steam generators and steam turbine generators

shall terminate if the Contract ig terminated.

3. Defined Terms. Capitalized terms used but not defined herein shall have the meaning
given them in the Contract.

4. Qther Terms and Conditions. Except as expressly set forth herein, this Letter Agreement
shall not by implication or otherwise limit, impair, constitute a waiver of, or otherwise affect the
rights and remedies of either party to the Contract, nor alter, modify, amend or in any way affect
any of the terms, conditions, obligations, covenants or agreements contained in the Contract, all
of which shall continue and remain in. full force and effect.

5. Govetping Law. This Letter Agteement shall be, for all purposes, governed by and
construed in accordance with the laws of the Province of Ontario, excluding its tules governing

conflicts of law.

6. Entire Agreement. This Tetter Agreement represents the entire agreement and
undesstanding of the Patties with respect to the amendment and modification of the Contract on
the subject hereof, and supersedes all prior or contemporaneous discussions, understandings and

agreements between the Parties with respect thereto.

7. Amendments in Writing. No change, amendment or modification of this Letter
Agreement shall be valid or binding upon the Parties unless such change, amendment or
modification shall be in writing and duly exccuted by both Parties.

8. Countetparts; Sipnatures. This Letter Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one instrument, Any signature page of any such counterpatt, or any electronic facsimile thereof,
may be attached or appended to any other counterpart to complete a fully executed comntespart of
this Letter Agreement. Any electronic facsimile transmission of any signature of a Party shall be
deemed an original and shall bind such Paty.

9 Confidentiality. The Parties agree that neither Party shall disclose the contents of this
Letter Agreement to any third party without the prior written consent of the other Party; provided
that Purchaser may disclose the contents of this Lefter Agteement to the OPA.,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

2 Confidential




Letter Agrecment

CONFIDENTIAL .
be.rween TransCanada Energy Ltd
: . and MPS Canvda,. Inc

If the foregoing acciirately reflects the understanding and agreements of Suj:phex and
Purchaser with respect to the subject matter hereof; please indicate your assent by having a duly
authorized representative of Supplier countersign below and retur one duplicate ongmal of this -

Letter A greement to Purchaser.

TransCanada .Enexgy Ld.

Name: Teny Bennett

Title: . Vice President

Accepted this 20™ day of October, 2010.

" MPS Canada, Inc

By:

Name: Shinichi Uelci

Title: President




