
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:29 PM 
To: Carl De Vuono 
Cc: Michael Lyle (Michael.Lyle@powerauthority.on.ca); Smith, Elliot 
Subject: Agreement in Principle Letter · 

Confidential and Without Prejudice 

Carl, 

We are ok with your changes to the letter with one minor change. We have also added a 
positive statement that the OPA will be issuing a media statement in connection with the 
letter. 

If you are ok with the letter then we will proceed to have the OPA sign it and send it over 
to Greenfield. 

Regards,-Rocco 
[cid:image002.gif@01CCA6A8.90605290] 

Rocco Sebastiane 
Partner 

416.862.5859 

DIRECT 

416.862.6666 

FACSIMILE 

rsebastiano@osler.com 

Osler, Hoskin & Harcourt 
Box 50, 1 First Canadian 
Toronto, Ontario, Canada 

LLP 
Place 

MSX 1B8 

.j;cid.:J.mage00 3 .• gi£@01CCA6A8 .30605290]-<-http.:.Uwww..osle JC •. com.L>-'- -'------

' ******************************************************************** 

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized 
use or disclosure is prohibited. 

Le contenu du present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou de le divulguer sans autorisation. 
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DRAFT DOCUMENT CONFIDENTIAL 
AND WITHOUT PREJUDICE 

DRAFT: McMILLAN COMMENTS 
NOVEMBER 21, 2011 

FACILITY RELOCATION AND SETTLEMENT AGREEMENT 

Tiris Facility Relocation and Settlement Agreement (the "Agreement") is dated as 
of the • day of November, 2011 (the "Effective Date") between Greenfield South Power 
Corporation ("Greenfield") and the Ontario Power Authority (the "OPA"). Greenfield and ·the 
OPA are each referred to as a "Party" and collectively as the "Parties". 

WHEREAS the OPA and Greenfield executed a Clean Energy Supply Contract 
dated as of the 12th day of April, 2005 and amended and restated as of the 16th day of March, 
2009 (the "ARCES Contract"); 

AND WHEREAS in response to the local community's concerns about the 
Greenfield South Generating Station, the Government of Ontario committed to relocate the 
Facility; 

AND WHEREAS Greenfield has, as a result of the commitment of the 
Government of Ontario to relocate the Facility and at the request of the OPA, agreed to stop 
construction work on the Facility and the OPA and Greenfield have agreed to relocate the 
Facility, all on the terms and conditions set forth in this Agreement; 

NOW THEREFORE, in consideration of the mutual agreements set forth herein 
and other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound, the Parties agree as follows: 

ARTICLE! 
INTERPRETATION 

1.1 Definitions 

In addition to the terms defined elsewhere herein, the following capitalized terms shall have the 
meanings stated below when used in this Agreement: 

"Affiliate" of a Person means any Person that Controls, is Controlled by, or is under common 
Control with, that Person. 

"Amended ARCES" has the meaning given to that term in Section 2.5. 

"Arm's Length" means, with respect to two or more Persons, that such Persons are not related 
--~- -tQ ... each-Gther-w.ithin-the-meaning.cof-subsections~25-1~2.),'-&3~,~(3;cl.),c;(3.2c),cc(4'),~(5~cand .. (6~-0fccthe-------·-

~-· ·-· -~~~~:~~<:.:t~~~~~k~t such~Per:sons,-_ ~ ~lllat!er:-otfac~;-_(ie_al with~eac:l!=()ther at a 

"Business Day" means a day, other than a Saturday or Sunday or statutory holiday in the 
Province of Ontario or any other day on which banking institutions in Toronto, Ontario are not 
open for the transaction of business. 

"Confidential Information" means this Agreement, any prior drafts of this Agreement and 
correspondence related to this Agreement, any arbitration pursuant to this Agreement (including, 
without limitation, the proceedings, written materials and any decision) and all information that 
has been identified as confidential and which is furnished or disclosed by the Disclosing Party 
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and its Representatives to the Receiving Party and its Representatives in connection with this 
Agreement, whether before or after its execution, including all new information derived at any 
time from any such confidential information, but excluding: (i) publicly-available information, 
unless made public by the Receiving Party or its Representatives in a manner not permitted by 
this Agreement; (ii) information already known to the Receiving Party prior to being furnished 
by the Disclosing Party; and (iii) information disclosed to the Receiving Party from a source 
other than the Disclosing Party or its Representatives, if such source is not subject to any 
agreement with the Disclosing Party prohibiting such disclosure to the Receiving Party; and (iv) 
information that is independently developed by the Receiving Party. 

"Contractor" means any Person engaged to perform work on the Facility. 

"Control" means, with respect to any Person at any time, (i) holding, whether directly or 
indirectly, as owner or other beneficiary, other than solely as the beneficiary of an unrealized 
security interest, securities or ownership interests of that Person carrying votes or ownership 
interests sufficient to elect or appoint fifty percent (50%) or more of the individuals who are 
responsible for the supervision or management of that Person, or (ii) the exercise of de facto 
control of that Person, whether direct or indirect and whether through the ownership of securities 
or ownership interests, by contract or trust or otherwise, provided that where such Person is a 
non-share capital corporatio~ in respect of which the majority of the members of the board of 
directors are appointed by the Lieutenant Governor in Council or a member of the Executive 
Council of Ontario, such Person shall be considered to be Controlled by the Government of 
Ontario. 

"Credit Facility" means any loans, notes, bonds, l~tter of credit facilities, or debentures or other 
indebtedness, liabilities or obligations, for the financing of the Facility, which include a charge, 
mortgage, pledge, security interest, assigrnnent, sublease, deed of trust or similar instrument with 
respect to all or any part of the Supplier's Interest granted by Greenfield that is security for any 
indej:>tedness, liability or obligation of Greenfield, together with any amendment, change, 
supplement, restatement, extension, renewal or modification thereof. 

"Disclosing Party", with respect to Confidential Information, is the Party providing or 
disclosing such Confidential Information and may be the OPA or Greenfield, as applicable. 

"Facility" means the natural gas fuelled combined cycle generating facility being constructed at 
2315 Loreland Avenue, Mississauga, ON, L4X 2A6, commonly known as Greenfield South 
Generating Station. 

"Facility Equipment" means any materials, products, equipment, machinery, components or 
apparatus which does or will form part of the Facility. 

"Government of Ontario" means Her Majesty the Queen in right of Ontario. 

"Governmental Authority" means any federal, provincial, or municipal government, parliament 
or legislature, or any regulatory authority, agency, tribunal, commission, board or department of 
any such government, parliament or legislature, or any court or other law, regulation or rule­
making entity, having jurisdiction in. the relevant circumstances, including the Government of 
Ontario, the Independent Electricity System Operator, the Ontario Energy Board, the Electrical 
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Safety Authority, and any Person acting under the authority of any Governmental Authority, but 
excluding the Ontario Power Authority. · 

"Greenfield Holdco" means Greenfield South Holdco Corp., the parent corporation of 
Greenfield. 

"HRSG" means the heat recovery steam generator for the FaCility. 

"Independent Engineer" means [•], an engineer who has been selected by the OPA and is 
acceptable to Greenfield, that is: 

(i) a professional engineer duly qualified and licensed to practice engineering in the 
Province of Ontario; and 

(ii) employed by an independent engineering firm which holds a certificate -of 
authorization issued by the Professional Engineers Ontario that is not affiliated 
with or directly or indirectly Controlled by Greenfield or the OPA and that does 
not have a vested interest in the design, engineering, procurement, construction, 
testing, and/or operation of the Facility. [NTD: The OPA k running an 
abbreviated procurement process to select an IE and will try to complete this 
by Friday.) 

"Losses" means, any and all loss, liability, cost, claim, interest, fine, penalty, assessment, 
damages available at law or in equity, expense, including the costs and expenses of any action, 
application, claim, complaint, suit, proceeding, demand, assessment, judgement, settlement or 
comproruise relating thereto (including the costs, fees and expenses of legal counsel on a 
substantial indemnity basis). 

"Person" means a natural· person, firm, trust, partnership, limited partnership, company or 
corporation (with or without share capital), joint venture, sole proprietorship, Governmental 
Authority or other entity of any kind. 

"Receiving Party", with respect to Confidential Information, is the Party or Parties receiving 
Confidential Information and may be OPA or Greenfield, as applicable. 

~ "Relocated Equipment" has the meaning given to that term in Section 2.1 (a). 

CO "Relocated Facility" has the meaning given to that term in Section 2.5. 
·---'~ -·- .. --- - ··- - - - - -···-- - -· ==--~=-=--=-=~-'=-"'-"--"-

·CJ ~!~fu~~n~~~~~~c~}\:gal:~:;~~),~~:~~~i~so_~~~i~~~r:~~~~~:o~lt~!1lfiii~e~s~cG~ 
the case of the OPA, shall include the Government of Ontario and any corporation owned or 
Controlled by the Government of Ontario, and their respective directors, officers, employees, 
auditors, consultants (including economic and legal advisors), contractors and agents. 

"Secured Lender" has the meaning given to that term in the ARCES Contract. 

"Secured Lender's Security Agreement" has the meaning given to that term in the ARCES 
Contract. 
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"Site" means the location of the Facility and includes laydown lands in the vicinity of the 
Facility, if any. 

"Supplier" means any Person engaged to supply Facility Equipment. 

"Supplier's Interest" means the right, title and interest of Greenfield in or to the Facility and the 
ARCES Contract, or any benefit or advantage of any of the foregoing. 

1.2 Exhibits 

The following Exhibits are attached to and form part of this Agreement: 

Exhibit A 
ExhibitB 

Form of Irrevocable Standby Letter of Credit 
Copy of Certificate of Approval-Air number 2023-?HUMVW 

1.3 Headings 

The inclusion of headings in this Agreement are for convenience of reference only and shall not 
affect the construction or interpretation of this Agreement. 

1.4 Gender and Number 

In this Agreement, unless the context otherwise requires, words importing the singular include 
the plural and vice versa and words importing gender include all genders. 

1.5 Currency 

Except where otherwise expressly provided, all amounts in this Agreement are stated, and shall 
be paid, in Ganadian dqllars and cents .. 

1.6 Entire Agreement 

This Agreement constitutes the entire agreement between the Parties pertaining to the subject 
matter of this Agreement. There are no warranties, conditions, or representations (including any 
that may be implied by statute) and there are no agreements in connection with the subject matter 
of this Agreement except as specifically set forth or referred to in this Agreement. No reliance is 
placed on any warranty, representation, opinion, advice or assertion of fact made by a Party to 
this Agreement, or its directors, officers, employees or agents, to the other Party to this 
Agreement or its directors, officers, employees or agents, except to the extent that the same has 
been reduced to writing and included as a term of this Agreement. 

1.7 Waiver, Amendment 

Except as expressly provided in this Agreement, no amendment or waiver of any provision of 
this Agreement shall be binding unless executed in writing by the Party to be bound thereby. No 
waiver of any provision of this Agreement shall constitute a waiver of any other provision nor 
shall any waiver of any provision of this Agreement constitute a continuing waiver or operate as 
a waiver of, or estoppel with respect to, any subsequent failure to comply unless otherwise 
expressly provided. 
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1.8 Governing Law 

This A.gree~ent shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the laws of Canada applicable therein. 

1.9 Preparation of Agreement 

Notwithstanding the fact that this Agreement was drafted by the OPA's legal and other 
professional advisors, the Parties acknowledge and agree that ariy doubt or ambiguity in the 
meaning, application or enforceability of any term or provision of this Agreement shall not be 
construed or interpreted against the OP A or in favour of Greenfield when interpreting such term 
or provision, by virtue of such fact. 

1.10 Severability of Clauses 

If, in any jurisdiction, any provision of this Agreement or its application to any Party or 
circurustance is restricted, prohibited or unenforceable, the provision shall, as to that jurisdiction, 
be ineffective only to the extent of the restriction, prohibition or unenforceability without 
invalidating the remaining provisions of this Agreement and without affecting its application to 
other Parties or circurustances. 

ARTICLE2 
COVENANTS 

2.1 Cessation of Construction 

(a) Greenfield shall forthwith cease construction of the Facility and any part thereof 
and shall cause all of its Contractors to cease any work at the Facility and to fully 
demobilize from the Site, other than any activities that may be reasonably 
necessary in the circurustances to bring such work to a conclusion. Greenfield 
shall also cause the Suppliers to cease manufacturing the Facility Equipment, 
except for the gas turbine, the HRSG, the transformers, and the purups [and the 
other material and Equipment that has been contracted for and which will be 
useable at the Relocated Facility and which is listed on Schedule 2.1(a)] 

~ (collectively, the "Relocated Equipment"). Suppliers may continue to 
~ manufacture and supply the Relocated Equipment and Greenfield shall continue ro to perform its payment and other obligations under the contracts relating to the 

manufacture.and supply of the Relocated Equipment. Greenfield shall not permit 
-~-- --------'--~--~im""y~-~of'tlie'Fadfltf:E(j_i.ii:Pfueirftooe. a.iiiverecrroiliesire.-=Greenfieiawarrffi.rimge ---· --'-

c:J·· :~-~::;1:t~~:r~;~:~~~!:!:~es:!i~p:!~;!~:~:~~:!::e~~~~~r;;~ 

(b) 

of the Relocated Equipment shall be dealt with in accordance with Section 2.2. 
[NTD: The OP A reserves comment on this paragraph until it has had an 
opportunity to review Schedule 2.1(a).] 

Notwithstanding Section 2.l(a), Greenfield shall, or shall cause a Contractor to (i) 
maintain safety and security of the Site consistent with the standards to which 
safety and security of the Site was maintained prior to the Effective Date, (ii) 
fulfill all applicable obligations under the Occupational Health and Safety Act 
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(Ontario), and (iii) maintain insurance coverage in accordance with Section 2.10 
of the ARCES Contract, with the costs of maintaining such safety and security 
and the costs of such insurance to be included in the costs provided for in Section 
2.2(a). 

(c) Within thirty (30) days after the date that the Equity Sunk Costs have been paid, 
Greenfield shall apply for a review of Certificate of Approval-Air number 2023-
7HUMVW (a copy of which is attached as Exhibit B) pursuant to section 20.4(1) 
of the Environmental Protection Act (Ontario) and request that such approval be 
revoked without the issuance of a new Certificate of Approval-Air for the 
Facility, and, to the extent permitted, Greenfield shall request that consideration 
of the application be expedited. 

(d) Greenfield shall not at any time (i) reapply for an environmental compliance 
approval for the Facility or for any other electricity generation facility at the Site, 
or (ii) recommence any construction activity in connection with the Facility at the 
Site. 

(e) During the Restricted Period, Greenfield shall not: (i)grant any security interests 
in the Facility, the Facility Equipment and the Site, and shall not intentionally 
grant any encumbrances to title to the Facility, the Facility Equipment or the Site 
[NTD: this is intended to deal with construction and other liens that may be 
registered or claimed as a result of the ceasing of construction]; or .(ii) sell, 
transfer, dispose of, or otherwise enter into any agreement (directly or indirectly) 
relating to the ownership of the Facility, the Facility Equipment or the Site, 
without in the case of each of (i) and (ii), the OP A's prior written consent, acting 
reasonably. "Restricted Period" means the period commencing on the Effective 
pat~ and ~ndmg on the ~!IIli,(:r of: (x) the_ c!~te, the i\p:).encled ARQES is entered 
into; and (ii). the date. of, expiry of this Agreement in accordance with Section 
4.1(a). [NTD: Sales should beallowed after the new ARCES is signed since 
the FMV will be taken into account in determining the NRR. Any sale after 
the Restricted Period will be reflected in the calculation of Damages under 
Section 4.2]. 

Payment of Costs 

(a) The OPA shall be responsible for and shall reimburse Greenfield for: (i) all costs 
(including cancellation costs required by contracts) incurred by Greenfield or for 
which Greenfield is or may become liable in complying with the obligations of 
Greenfield set out in Section 2.1(a) and Section 2.l(b), (ii) all costs incurred by 
Greenfield in connection with the development and construction of the Facility 
prior to the Effective Date and becoming due on or after the Effective Date, and 
(iii) all costs in respect of legal, accounting and other professional services 
incurred by Greenfield in connection with the negotiation and entering into of this 
Agreement and the completion of the transactions contemplated hereunder, 
including the negotiation of the Amended ARCES as contemplated by Section by 
Section 2.5 and the determination of damages as provided in Section 4.2, which 
have not been advanced, drawn, or committed by the Secured Lenders to be 
adyanced or drawn, on any Credit Facility. 
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(b) Greenfield shall provide the OPAand the Independent Engineer with a detailed 
list of all costs incurred by Greenfield up to the Effective Date in connection with 
the design, development, permitting and construction of the Facility, including 
without limitation in respect of engineering, design, permitting, letter of credit 
interest and other development costs excluding any such costs which have been 
paid for or reimbursed by draws or advances from any Credit Facility and without 
duplication of those costs payable pursuant to Section 2.2(a) (the "Equity Sunk 
Costs"), along with such documentation as is reasonably required by the 
Independent Engineer to substantiate such Equity Sunk Costs and confirm that 
such costs have not been paid for or reimbursed by draws or advances from any 
Credit Facility. Attached hereto as Schedule 2.2(b) is Greenfield's submission of 
the Equity Sunk Costs as of the Effective Date, which shall be considered by the 
Independent Engineer for certification in accordance with Section 2.2( e). The 
OP A shall reimburse Greenfield for the Equity Sunk Costs in accordance with 
Section 2.2( e). 

(c) The OPA shall indemnify, defend and hold harmless each of Greenfield, 
Greenfield Holdco and North Green Limited and each of their respective 
directors, officers and employees (collectively, the "Greenfield Indemnified 
Parties") from and against any and all Losses of the Greenfield Indemnified 
Parties relating to, arising out of, or resulting from any claims 'by Contractors, 
Suppliers, Governmental Authorities and employees resulting from the cessation 
of construction of the Facility, except if and to the extent that such'Losses are the 
result of the negligence or wilful misconduct of any Greenfield Indemnified Party. 

In the case of claims made with respect to which indemnification is sought 
pursuant to this Section 2.2( c), Greenfield shall give prompt written notice to the 
OPA of such claim including a description of such claim in reasonable detail, 
copies of all material written evidence of such claim and the actual or estimated 
amount of the Losses that have been or will be sustained by the applicable 
Greenfield Indemnified Party, including reasonable supporting documentation 
therefor. The OPA shall assume the control of the defence, compromise or 
settlement of such claim. Upon the assumption of control of any claim by the 

~ OPA, the applicable Greenfield Indemnified Party shall co-operate fully, at OPA's 
~ request and cost, to make available to the OPA all pertinentinformation and 
_. witnesses under the Greenfield Indemnified Party's control, make such 
\. V assignments and take such other steps as in the opinion of counsel for the OPA are 

-~---------"----- -'--reasenably-neeessaryctoc:enablecthec-GPA-=ti'FeenducFsuehccdefene&.=Gr-eenfield'shall------

(j- --- --- -~-:~-:!!~!o~;;:~:an;~~~:~:;~~:=~~~:u:~:~::f~Ts-~e~~:-~ 
2.2(c), without theOPA's prior written consent, acting reasonably. 

(d) The Parties acknowledge that the OPA has, upon execution qf this Agreement, 
provided to Greenfield, security for the performance of the OPA's indemnity and 
other obligations set out in Section 2.2 in an amount equal to $150 million [NTD: 
Greenfield to provide an e-mail summary of how it arrived at this number.] 
in the form attached as Exhibit A (the "Costs Security"). If the OPA fails to pay 
any amount certified by the Independent Engineer as being properly owing under 
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this Agreement as set out in Section 2.2( e) or fails to comply with its indemnity 
obligations under Section 2.2( c), Greenfield shall have the right to draw such 
unpaid amount from the Costs Security, provided that Greenfield provides the 
OPA with ten (1 0) Business Days' prior notice of its intent to draw on the Costs 
Security and at the end of such notice period, such unpaid amount remains 
outstanding or such indemnity obligations under Section 2.2(c) have not been 
complied with. 

(e) Greenfield shall submit detailed invoices for the costs referred to in Section 2.2(a) 
and in connection with Equity Sunk Costs payable by the OP A to Greenfield to 
the Independent Engineer with a copy to the OPA The Independent Engineer 
shall be instructed by the Parties to· complete its review of such invoices and 
supporting documentation in an expeditious manner. The Independent Engineer 
shall, within ten (1 0) Business Days after receipt of such detailed invoices and 
any reasonably required supporting documentation, issue a certificate certifying 
the amounts set out in such invoices which the Independent Engineer does not 
dispute are payable. The OPA shall, within five (5) Business Days after receipt of 
such certificate from the Independent Engineer, pay Greenfield the amount 
certified by the Independent Engineer. Greenfield ·shall have the opportunity to 
make submissions to the Independent Engineer (with a copy to the OPA) 
regarding the amounts set out in such invoices disputed by the Independent 
Engineer and not certified and the Independent Engineer shall consider such 
submissions and if it agrees with such submissions, shall certify such amounts 
payable and if it does not agree with such submissions, shall provide its reasons to 
Greenfield and the OP A 

(f) Notwithstanding any provision in this Agreement to the contrary, to the extent the 
OP A is liable to Greenfield for any costs charged by a Person who does not deal 
at Arm's Length with Greenfield, such cost shall be deemed to exclude the 
amount that is in excess of the costs that would reasonably have been charged by 
a Person acting at Arm's Length with Greenfield providing substantially the same 
material or services in respect of such costs to Greenfield; 

(g) The costs of the Independent Engineer shall be borne by the OP A 

2.3 ARCES Contract 

By entering into this Agreement, nei'ther Greenfield nor the OPA waives any provision of the 
ARCES Contract, provided that the obligations of Greenfield and the OPA under the ARCES 
Contract shall be suspended during the term of this Agreement, except as otherwise set out 
herein. For greater certainty, the OPA and Greenfield agree that the ARCES Contract continues 
to be in full force and effect. 

2.4 Credit Facilities 

(a) Greenfield agrees to promptly seek any required consent of any Secured Lenders 
to the entering into of this Agreement by the OPA and Greenfield. 
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(b) The OPA shall pay to the Secured Lenders all accrued and unpaid interest and any 
make whole payments or breakage fees which Greenfield is obliged to pay to the 
Secured Lenders pursuant to the Credit Facilities, together with the outstanding 
principal amount of the debt facilities funded under the Credit Facilities and shall 
replace or provide cash collateral for all outstanding letters of credit issued by the 
Secured Lenders on behalf of Greenfield in connection with the Facility, in 

· exchange for full and final releases from the Secured Lenders: (i) of all 
obligations of Greenfield and Greenfield Holdco under the Credit Facilities and 
the Secured Lender's Security Agreements held by such Secured Lenders and the 
release by such Secured Lenders of all claims and equity or other interests of such 
Secured Lenders in or to Greenfield or Greenfield Holdco, including all security 
held by such Secured Lenders on and against the Site, the Facility and all other 
property and assets of Greenfield and Greenfield Holdco; and (ii) of all claims 
against the OP A and the Government of Ontario in connection with or arising 
from the Secured Lender's Security Agreements, the ARCES Contract and the 
Facility. 

2.5 Good Faith Negotiations 

In furtherance of the commitment of the Government of Ontario to relocate the Facility,· 
Greenfield and the OPA agree to work together in good faith to determine a suitable site for a 
new nominal 300 MW natural gas fuelled combined cycle generating facility (the "Relocated 
Facility") and for the future expansion of the Relocated Facility as contemplated below and the 
OPA shall in good faith cooperate with and assist Greenfield in obtaining all licenses, permits, 
certificates, registrations, authorizations, consents or approvals issued by Governmental 
Authorities and required for the development, construction and operation of the Relocated 
Facility, including by advising such Governmental Authorities of the OPA's support for the 
Relocated Facility, but subject to the OPA's limitations on corporate power and authority [NTD: 
Please clarify what these may be?]. In addition, Greenfield and the OPA agree to work 
together in good faith to negotiate an amendment to the ARCES Contract so that it relates to and 
applies to the Relocated Facility (the "Amended ARCES"). The Amended ARCES shall 
provide for (i) such amendments to the ARCES as are required to reflect the fact that the 
Relocated Facility is at a different location, (ii) the agreement of the OPA and Greenfield to 

4-J negotiate in good faith during the terni of the Amended ARCES regarding potential opportunities 
~ to expand the Relocated Facility by an incremental .300 MW or to find another suitable site for a 

,.,.. further nominal 300 MW facility governed by a supply agreement with the OPA on terms 
\. \j substantially similar to the Amended ARCES, depending on the ability of the system to 

-'--'~-- ·--accommodatecsuch-incfementah>r-furthetcn.omifial-'-300~Mw; ffiS0-'reqUirement:Fancl-'ilia:t"there---·--------

fj- . :-~!o::g:!~~;:;h!~a!P~f~=~~i~e:~~di%~n~!h~=~:l'~~~~~ot;'~~~~geaf:~i~!-
incremental or additional 300 MW that is ninety percent (90%) less than that set out in the 
ARCES Contract, and (iv) an adjustment to the "Net Revenue Requirement" to take into account 
any amounts paid by the OPA in connection with the Facility which creates or results in a 
savings or reduced cost for the Relocated Facility, as well as any increased costs to be incurred 
because an alternate site than the Site will be used, (due to such alternate site being a further 
distance from the offices of Greenfield and due to other factors relating to the alternate site, such 
as, reduced performance of the Relocated Equipment, costlier consumables, services, equipment 
or material, such as insurance, costs of delivery of goods or equipment, increased costs in respect 
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of environmental compliance, compliance with federal, provincial and municipal requirements, 
higher costs to procure financing and higher costs for interconnection). 

2.6 Power and Authority 

(a) The OP A represents and warrants in favour of Greenfield that it has the corporate 
power and capacity to enter into this Agreement and to perform its obligations 
hereunder and this Agreement has been duly authorized by all required board 
approvals on the part of the OP A. This Agreement has been duly executed and 
delivered by the OP A and is a legal, valid and binding obligation of the OP A, 
enforceable against the OP A in accordance with its terms. The execution and 
delivery of this Agreement by the OP A and the performance by the OP A of its 
obligations hereunder will not result in the violation of or constitute a default 
under applicable law or any judgment, decree, order or award of any 
Governmental Authority having jurisdiction over the OP A The OP A has received 
or obtained all directives, consents (other than those contemplated to be obtained 
hereunder after the Effective Date) and other authorizations required to be 
received or obtained as a condition to the entering into of this Agreement by the 
OP A and the performance of its obligations hereunder. 

(b) Greenfield represents and warrants in favour of the OP A that it has the corporate 
power and capacity to enter into this Agreement and to perform its obligations 
hereunder and this Agreement has been duly authorized by all required board and 
shareholder approvals on the part of Greenfield. This Agreement has been duly 
executed and delivered by Greenfield and is a legal, valid and binding obligation 
of Greenfield, enforceable against Greenfield in accordance with its terms. The 
execution and delivery of this Agreement by Greenfield and the performance by 
Greenfield of its ollligations hereunder will not result in the violation of or 
constitute a default Ulider applicable law or any judgment, decree, order or award 
of any Governmental Authority having jurisdiction over Greenfield. Greenfield 
has received or obtained all consents (other than those contemplated to be 
obtained hereunder after the Effective Date) and other authorizations required to 
be received or obtained as a condition to the entering into of this Agreement by 
Greenfield and the performance of its obligations hereunder. 

ARTICLE3 
CONFIDENTIALITY, FIPPA AND PRIVILEGED COMMUNICATIONS 

3.1 Confidential Information 

From the Effective Date to and following the expiry of the term, the Receiving Party shall keep 
confidential and secure and not disclose Confidential Information, except as follows: 

(a) The Receiving Party may disclose Confidential Information to its Representatives 
for the purpose of assisting the Receiving Party in complying with its obligations 
under this Agreement. On each copy made by the Receiving Party, the Receiving 
Party must reproduce all notices which appear on the original. The Receiving 
Party shall inform its Representatives of the confidentiality of Confidential 
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Information and shall be responsible for any breach of this Article 3 by any of its 
Representatives. 

(b) If the Receiving Party or any of its Representatives are requested or required (by 
oral question, interrogatories, requests for information or documents, court order, 
civil investigative demand, or similar process) to disclose any Confidential 
Information in connection with litigation or any regulatory proceeding or 
investigation, or pursuant to any applicable law, order, regulation or ruling, the 
Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing 
Party obtains a protective order, the Receiving Party and its Representatives may 
disclose such portion -of the Confidential Information to the Party seeking 
disclosure as is required by law or regulation in accordance with Section 3 .2. 

(c) Where Greenfield is the Receiving Party, Greenfield may disclose Confidential 
Information to any Secured Lender or prospective lender or investor and its 
advisors, to the extent necessary, for securing financing for the Relocated Facility, 
provided that any such prospective lender or investor has been informed of the 
Supplier's confidentiality obligations hereunder and such prospective lender or 
investor has covenanted in favour of the OPA to hold such Confidential 
Information confidential_ and entered into a Confidentiality Undertaking in 
substantially the form set out in Exhibit W to the ARCES Contract or in a similar 
form prepared by Greenfield and approved by the OP A. 

3.2 Notice Preceding Compelled Disclosure 

If the Receiving Party or any of its Representatives are requested or required to disclose any 
Confidential Information, the Receiving Party shall promptly notify the Disclosing Party of such 
request or requirement so that the Disclosing Party may seek an appropriate protective order or 
waive compliance with this Agreement. If, in the absence of a protective order or the receipt of a 
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the 
Confidential Information, the Receiving Party and its Representatives may disclose only such of 
the Confidential Information to the Party compelling disclosure as is required by law only to 
such Person or Persons to which the Receiving Party is legally compelled to disclose and, in 

-4--i connection with such compelled disclosure, the Receiving Party and its Representatives shall 
~ provide notice to each such recipient (in co-operation with legal counsel for the Disclosing Party) 

that such Confidential Information is confidential and subject to non-disclosure on terms and ro conditions equal to those contained in this Agreement and, if possible, shall obtain each 
--'~---- _recipient's-'written.agreemenLto...receh/'e_and_use.such_Confidentia!Jnfonnation_subje_ct_to_those_ ..... __ - __ 

f) :~~s an:e::::;;~~ormation 
Upon written request by the Disclosing Party, Confidential Information provided by the 
Disclosing Party in printed paper format or electronic format will be returned to the Disclosing 
Party and Confidential Information transmitted by the Disclosing Party in electronic format will 
be deleted from the emails and directories of the Receiving Party's and its Representatives' 
computers; provided, however, any Confidential Information (i) found in drafts, notes, studies 
and other documents prepared by or for the Receiving Party or its Representatives, or (ii) found 
in electronic format as part of the Receiving Party's off-site or on-site data storage/archival 
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process system, will be held by the Receiving Party and kept subject to the terms of this 
Agreement or destroyed at the Receiving Party's option. Notwithstanding the foregoing, a 
Receiving Party shall be entitled to make at its own expense and retain one copy of any 
Confidential Information materials it receives for the limited purpose of discharging any 
obligation it may have under laws and regulations, and shall keep such retained copy subject to 
the terms of this Article 3. 

3.4 FIPP A Records and Compliance 

The Parties acknowledge and agree that the OPA is subject to the Freedom of Information and 
Protection of Privacy Act (Ontario) ("FIPPA") and that FIPPA applies to and governs all 
Confidential Information in the custody or control of the OPA ("FIPPA Records") and may, 
subject to FIPPA, require the disclosure of such FIPPA Records to third parties. Greenfield 
agrees to provide a copy of any FIPP A Records that it previously provided to the OP A if 
Greenfield continues to possess such FIPP A Records in a deliverable form at the time of the 
OPA's request. If Greenfield does possess such FIPPA Records in a deliverable form, it shall 
provide the same within a reasonable time after being directed to do so by the OPA. The 
provisions of this section shall survive any termination or expiry of this Agreement and shall 
prevail over any inconsistent provisions in this Agreement. 

3.5 Privileged Communications 

(a) The Parties agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this 
Agreement, whether oral or written, and whether Confidential Information or not, 
in connection with the termination of the ARCES Contract or otherwise relating 
to any differences between the Parties respecting the ARCES Contract or relating 
to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged; 

(b) Notwithstanding Section 3.5(a), nothing in this Agreement shall prevent 
Greenfield and the OP A from communicating with one another on a with 
prejudice basis at any point in time by designating its communication, whether 
oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, 
to any without prejudice and privileged discussions, communications and 
correspondence. 

ARTICLE4 
TERM AND EXPIRY 

4.1 Term and Expiry 

(a) The term of this Agreement shall be effective from the Effective Date for a period 
of 60 days and shall automatically expire at the end of such 60 day period, 
provided that the term may be extended once by an additional period of 60 days 
by either the OPA or Greenfield providing the other Party with written notice no 
less than five (5) Business Days prior to the expiry of the original term and may 

. ' 
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be further extended for an agreed upon period of time with the mutual agreement 
in writing of the OPA and Greenfield. 

(b) Upon expiry of the term of this Agreement, following any extension exercised in 
accordance with Section 4.1(a): 

(i) the ARCES Contract shall be terminated and the amount owed by the 
OPA to Greenfield in addition to those amounts payable pursuant to 
Sectiqn 2.2 shall be determined in accordance with Section 4.2(a); 

(ii) Greenfield shall return to the OP A any remaining portion of the Costs 
Security which the Independent Engineer, acting reasonably, determines 
will not be required to cover any further obligations of Greenfield for costs 
or other liabilities in respect of the cessation of construction of the Facility 
as contemplated by Section 2.2, or for which the OPA may be liable to 
indemnify any of the Greenfield Indemnified Parties under Section 2.2(c); 
and 

(iii) subject to Section 7.10, no Party shall have any further obligations 
hereunder. 

4.2 Damages 

(a) If the ARCES Contract is terminated in accordance with Section 4.1(b)(i) or 
Section 7.1(a) of this Agreement, Greenfield's damages shall be determined in 
accordance with the procedure set out in Schedule 4.2, as the net present value of 
the net revenues, assuming no discount rate, from the Facility that are forecast to 
be earned by Greenfield during the "Term" (as defined in the ARCES Contract), 
taking into account any actions that Greenfield should reasonably be expected to 
take to mitigate the effect of the termination of the ARCES Contract, 
(acknowledging the fact that as provided in this Agreement, Greenfield will not 
complete construction of or operate the Facility). For greater certainty, the net 
revenues from the Facility shall be calculated by deducting the costs that would 
have been incurred by Greenfield in connection with the development, 
construction, financing, operation and maintenance of the Facility from payments 
that would have been made to Greenfield under the ARCES Contract. Where any 
Facility Equipment or the Site has been sold, the quantification of Greenfield's 
damages l.l11d~rthis Se~tion 4.2(a) sha!Ltake into account the actual proceeds of 
@y such. s.llle, fQr which ood to t:h_Sl ex~11t the OPA_h_'!l>_reimbursed _ Grtl.enfield for-

-such Facility-Equipment or the Site; ·Where any-Facility-Equipmentor the Site has · 
not been sold, the quantification of Greenfield's damages under this Section 
4.2(a) shall take into account the fair market value or salvage value of the Facility 
Equipment or the Site, at the time such damages are being determined, for which 
and to the extent the OPA has reimbursed Greenfield for such Facility Equipment 
and the Site. [NTD: Greenfield will agree to not include a terminal value for 
the Facility at the end of the Term or revenues relating to periods after the 
end-'ofthe Term, provided no discount rate is applied to the NPV calculation. 
Given current rates, there are arguments that the rate should be nominal in 
any event] 
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(b) Upon the OPA's payment of damages pursuant to Section 4.2(a), Greenfield shall 
provide a full and final release of all claims against the OP A and the Government 
of Ontario in connection with or arising from this Agreement, the ARCES 
Contract and the Facility. 

ARTICLES 
NOTICES 

5.1 Notices 

(a) All notices pertaining to this Agreement shall be in writing and shall be addressed 
as follows: 

(b) 

If to Greenfield: 

and to: 

If to the OPA: 

· Greenfield South Power Corporation 
2275 Lake Shore Blvd. West 
Suite 401 
Toronto, Ontario M8V 3Y3 

Attention: 
Facsimile: 

Greg Vogt, President 
(416) 234-8336 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, Ontario M5J 2T3 

Attention: 
Facsimile: 

Carl DeVuono 
(416) 304-3755 

Ontario Power Authority . 
120 Adelaide Street West 
Suite 1600 
Toronto, Ontario 
M5H 1Tl 

Attention: 
Facsimile: 

Michael Lyle, General Counsel 
( 416) 969-6071 

Either Party may, by written notice to the other Parties, change the address to 
which notices are to be sent. 

Notices shall be delivered or transmitted by facsimile, by hand, or by courier, and 
shall be considered to have been received by the other Party on the date of 
delivery if delivered prior to 5:00 p.m. (Toronto time) on a Business Day and 
otherwise on the next following Business Day, provided that any notice given 
pursuant to Section 2.2(d) shall be sent by facsimile and by courier. 
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ARTICLE6 
DISPUTE RESOLUTION 

6.1 Informal Dispute Resolution 

If any Party considers that a dispute has arisen under or in connection with this Agreement that 
· the Parties cannot resolve, then such Party may deliver a notice to the affected Party or Parties 
describing the nature and the particulars of such dispute. Within ten (1 0) Business Days 
following delivery of such notice to the affected Party or Parties, a senior executive (Senior 
Vice-President or higher) from each affected Party shall meet, either in person or by telephone 
(the "Senior Conference"),. to attempt to resolve the dispute. Each senior executive shall be 
prepared to propose a solution to the dispute. If, following the Senior Conference, the dispute is 
not resolved, the dispute shall be settled by arbitration pursuant to Section 6.2. 

6.2 Arbitration 

·Any matter in issue between the Parties as to their rights under this Agreement shall be decided 
by arbitration pursuant to this Section 6.2, provided, however, that the Parties have first 
completed a Senior Conference pursuant to Section 6.1. Any dispute to be decided in 
accordance with this Section 6.2 will be decided by a single arbitrator appointed by the Parties 
or, if such Parties fail to appoint an arbitrator within fifteen (15) days following the reference of 
the dispute to arbitration, upon the application of any of the Parties, the arbitrator shall be 
appointed by a Judge of the Superior Court of Justice (Ontario) sitting in the Judicial District of 
Toronto Region. The arbitrator shall not have any current or past business or financial 
relationships with any Party (except prior arbitration). The arbitrator shall provide each of the 
Parties an opportunity to be heard and shall conduct the arbitration hearing in accordance with 
the provisions of the Arbitration Act, 1991 (Ontario). Unless otherwise agreed by the Parties, the 
arbitrator shall render a decision within ninety (90) days after the end of the arbitration hearing 
and shall notify the Parties in writing of such decision and the reasons therefor. The arbitrator 
shall be authorized only to interpret and apply the provisions of this· Agreement and shall have no 
power to modify or change this Agreement in any manner. The decision of the arbitrator shall be 
conclusive, final and binding upon the Parties. The decision of the arbitrator may be appealed 
solely on the grounds that the conduct of the arbitrator, or the decision itself, violated the 
provisions ofthe Arbitration Act, 1991 (Ontario) or solely on a question oflaw as provided for in 
the Arbitration Act, 1991 (Ontario). The Arbitration Act, 1991 (Ontario) shall govern the 
procedures to apply in the enforcement of any award made. If it is necessary to enforce such 
award, all costs of enforcement shall be payable and paid by the Party against whom such award 

··--~---· .is~enforced.-·U!!less..cotherwise..cprovided=in~the~arbitralccawar.dtocth~contracy;=each.l'arty.cshall-=- --···---"--=-

c:J·· · ~::~E;~~~~t~r~~~~~~~;~~!~~?b:~:1~I~i~;:r~~~~!~!~:1:!Y~~~:!~;~:·-· 
process. 
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ARTICLE7 
MISCELLANEOUS 

(a) If the OPA fails to perform any material covenant or obligation set forth in this 
Agreement and such failure is not remedied within ten (10) Business Days after 
written notice of such failure from Greenfield, the ARCES Contract shall be 
terminated and the amount owed by the OP A to Greenfield shall be determined in 
accordance with Section 4.2(a). 

(b) If Greenfield fails to perform any covenant or obligation set forth in Section 
2.1(a), Section 2.l(c), Section 2.1(d) or Section 2.4(c) of this Agreement and such 
failure is not remedied within ten (1 0) Business Days after written notice of such 
failure from the OP A, such failure shall constitute a "Supplier Event of Default" 
under the ARCES Contract and shall entitle the OP A to exercise any remedies 
thereunder in connection with such default. 

7.2 Injunctive and Other Relief 

Each of Greenfield and the OP A acknowledge that a breach of this Agreement by the other 
Party, including, without limitation, Section 2.1, 2.2, 2.4, and Article 3 shall cause irreparable 
harm to the non breaching Party, and that the injury to non breaching Party shall be difficult to 
calculate and inadequately compensable in damages. The breaching Party agrees that the non 
breaching Party is entitled to obtain injunctive relief (without proving any damage sustained by 
it) or any other remedy against any actual or potential breach of the provisions of this Agreement 
by the breaching Party. 

7.3 Record Retention; Audit Rights 

Greenfield shall keep complete and accurate records and all other data required for the purpose 
of proper .administration of this Agreement. All such records shall be maintained as required by 
laws and regulations but for no less than seven (7) years after the Effective Date. Greenfield, on 
a confidential basis as provided for in Article 3 of this Agreement, shall provide reasonable 
access to the relevant and appropriate financial and operating records and data kept by it relating 
to this Agreement reasonably required for the OP A to (i) comply with its obligations to 
Governmental Authorities, (ii) verify or audit billings or to verify or audit information provided 
in accordance with this Agreement, and (iii) to determine any amounts owing or payable 
pursuant to Sections 2.2(a), 2.2(b), 2.2(c) and 2.4(b). The OPA may use its own employees for 
purposes of any such review of records provided that those employees are bound by the 
confidentiality requirements provided for in Article 3. Alternatively, the OPA may at its own 
expense appoint an auditor to conduct its review. 

7.4 Inspection of Site 

(a) The OPA and its authorized agents and Representatives shall, at all times upon 
two (2) Business Days' prior notice, at any time after execution of this Agreement 
and during the term of this Agreement, have access to the Site and every part 
thereof during regular business hours and Greenfield shall, and shall cause all 

Error! Unknown document property name. 



- 17-

personnel at the Site within the control of Greenfield to furnish the OP A with all 
reasonable assistance in inspecting the Site for the purpose of ascertaining , 
compliance with this Agreement; provided that such access and assistance shall 
be carried out in accordance with and subject to the reasonable safety and security 
requirements of Greenfield. · 

(b) The inspection of the Site by or on behalf of the OPA shall not relieve Greenfield 
of any of its obligations to comply with the terms of this Agreement. In no event 
will any inspection by the OPA hereunder be a representation that there has been 
or will be compliance with this Agreement and laws and regulations. 

7.5 Inspection Not Waiver 

Failure by OPA to inspect the Site or any part thereof under Section 7.4, or to exercise its audit 
rights under Section 7.3, shall not constitute a waiver of any of the rights of the OPA hereunder. 
An inspection or audit not followed by a notice of a default by Greenfield shall not constitute or 
be deemed to constitute a waiver of any such default, nor shall it constitute or be deemed to 
constitute an acknowledgement that there has been or will be compliance by Greenfield with this 
Agreement. 

. 7.6 No Publicity 

No Party shall make any public statement .or announcement regarding the existence or contents 
of this Agreement without the prior written consent of the other Party. Notwithstanding the 
foregoing and Article 3, following execution of this Agreement, the OP A and its Representatives 
shall be pemiitted to make a public announcement, which is provided to Greenfield in advance, 
that an agreement has been entered into between the OPA and Greenfield which provides for (i) 
the permanent cessation of work on the Facility, (ii) the revocation of the permit set out in 
Section 2.1 (c) in the circumstances described therein, and (iii) further negotiations between the 
OPA and Greenfield to determine the relocation of the Facility, failing which, the damages 
payable to Greenfield will be determined through a process set out in the Agreement. [NTD: 
This clause remains subject to further revision as the OPA has not yet finalized this 
language.] 

~ 7.7 Business Relationship 

{"'j Each Party shall be solely liable for the payment of all wages, taxes, and other costs related to the 
~ . employ!lle11t _by §U()ll _pariy of !'ersQ!ls_ whQ neifoi11LtQis Agr§em~nt, _inc;l!l9ing all _f~q~ral, 

(l~ ···::~!~;~:~~:~}~~~2~~:~:;~:~;:;~~:~=:!~~:;::::.;~~1~~~1-
Agreement shall create or be deemed to create a relationship of partners, joint venturers, 
fiduciary, principal and agent or any other relationship between the Parties. 

7.8 Binding Agreement 

Except as otherwise set out in this Agreement, this Agreement shall not confer upon any other 
Person, except the Parties and their respe.ctive successors and permitted assigns, any rights, 
interests, obligations or remedies under this Agreement. This Agreement and all of the 
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provisions of this Agreement shall be binding upon and shall enure to the benefit of the Parties 
and their respective successors and permitted assigns. 

7.9 Assignment 

(a) Neither this Agreement nor any 'of the rights, interests or obligations under this 
Agreement may be assigned by Greenfield, without the prior written consent of 
the OPA, which consent shall not be unreasonably withheld; provided that 
Greenfield may without the consent of the OP A assign this Agreement and all 
benefits and obligations hereunder to the Affiliate which will develop, construct, 
own and operate the Relocated Facility as contemplated by Section 2.5, provided 
that the assignee agrees in writing in a form satisfactory to the OPA, acting 
reasonably, to assume and ·be bound by the terms and conditions of this 
Agreement. 

(b) Neither this Agreement nor any of the rights, interests or obligations under this 
Agreement may be assigned by the OP A, without the prior written consent of 
Greenfield, which consent shall not be unreasonably withheld; provided that the 
OP A shall have the right to assign this Agreement and all benefits and obligations 
hereunder without the consent of Greenfield to the Government of Ontario or any 
corporation owned or Controlled by the Government of Ontario with a credit 
rating that is equal to or better than the OP A's credit rating, and which assumes 
all of the obligations and liabilities of the Ontario Power Authority under this 
Agreement and agrees to be novated into this Agreement in the place and stead of 
the OP A, provided that the assignee agrees in writing to assume and .be bound by 
the terms and conditions of this Agreement, whereupon, the OP A shall be relieved 
of all obligations and liability arising pursuant to this Agreement. 

7.10 Survival 

The provisions of Section 2.1, Section 2.2, Article 3, Section 4.1(b), Section 4.2, Article 6, and 
Section 7.3, shall survive the expiration of.the term. 

7.11 Counterparts 

This Agreement may be executed in two or more counterparts, and all such counterparts shall 
together constitute one and the same Agrt;ement. It shall not be necessary in making proof of the 
contents of this Agreement to produce or account for more than one such counterpart. Any Party 
may deliver an executed copy of this Agreement by facsimile or electronic mail but such Party 
shall, within ten (10) Business Days of such delivery by facsimile or electronic mail, promptly 
deliver to the other Party an originally executed copy of this Agreement. 

7.12 Time of Essence 

Time is of the essence in the performance of the Parties' respective obligations under this 
Agreement. 
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7.13 No Third-Party Beneficiaries 

This Agreement is for the sole benefit of the parties hereto and their respective successors and 
permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any · 
other person any legal or equitable right, benefit or remedy of any nature whatsoever, under or 
by reason of this Agreement. 

7.14 Further Assurances 

Each of the Parties shall, from time to time on written request of the other Party, do all such 
further acts and execute and deliver or cause to be done, executed or delivered all s'uch further 
acts, deeds, documents, assurances and things as may be required, acting reasonably, in order to 
fully perform and to more effectively implement and carry out the terms of this Agreement. 

IN WITNESS WHEREOF, and intending to be legally bound, the Parties have executed this 
Agreement by the undersigned duly authorized representatives as of the date first stated above. 

GREENFIELD SOUTH POWER 
CORPORATION 

By: 
------~----------------------
Name: Gregory M. Vogt 

Title: President 

I have authority to bind the corporation 
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ONTARIO POWER AUTHORITY 

By: 
-----------------------------
Name: Colin Andersen 

Title: Chief Executive Officer 

I have authority to bind the corporation. 



.EXHIBIT A 
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT 

DATE OF ISSUE: • 
APPLICANT: Ont<Uio Power Authority 

BENEFICIARY: Greenfield South Power Corporation 

AMOUNT: • 
EXPIRY DATE: • 
EXPIRY PLACE: Counters of the issuing financial institution in Toronto, Ontario 

CREDIT RATING: [Insert credit rating only if the issuer is not a fmancial institution listed in 
either Schedule I or II of the Bank Act] 

TYPE: Irrevocable Standby Letter of Credit 

NUMBER: 

We hereby authorize you to draw on [insert name of financial institution and financial 
institution's address in Toronto, Ontario] in respect of irrevocable standby letter of credit No. 
--.,-----:c (the "Credit"), for the account of the Applicant up to an aggregate amount of $• ( • 
Canadian dollars) available by your draft at sight, accompanied by: 

1. A certificate signed by an officer of the Beneficiary stating that: 

"The Ontario Power Authority is in breach of its obligation set out in Section 2.2 
of the Facility Relocation and Settlement Agreement between the Beneficiary and 
the Applicant, and therefore the Beneficiary is entitled to draw upon the Credit in 
the amount of the draft attached hereto."; and 

2. A certified true copy of a letter sent by the Beneficiary to the Applicant, by 
facsimile to 416-969-6071 and by courier to the attention of Michael Lyle, 
General Counsel, 120 Adelaide Street West, Suite 1600, Toronto ON MSH 1Tl, 
notifying the Applicant that the Beneficiary intends to draw on this Credit, 
together with a copy of the facsimile confirmation and courier receipt evidencing 
that the letter was received by the Beneficiary no less than [ten (10)] business 
days prior to the date of the draw. 

Drafts drawn hereunder must bear the clause "Drawn under irrevocable Standby Letter of Credit . 
No. [insert number) issued by [the fmancial institution] dated [insert date]". 

Partial drawings are permitted. 

This Credit is issued in connection with the Facility Relocation and Settlement Agreement dated 
as of the • day ofNovember, 2011 between the Beneficiary and the Applicant. 

Error! Unknown document property name. 



~ 
\..4--1 co 

-2-

We agree with you that all drafts drawn under, and in compliance with the terms of this Credit 
will be duly. honoured, if presented at the counters of [insert the .fmancial institution and 
financial institution's address, which must be located in Toronto, Ontario] at or before 5:00 
pm (EST) on [insert the expiry date]. 

This irrevocable standby letter of credit is subject to the International Standby Practices ISP 98, 
International Chamber of Commerce publication No. 590 and, as to matters not addressed by the 
ISP 98, shall be governed by the laws of the Province of Ontario and applicable Canadian federal 
law, and the parties hereby irrevocably agree to attorn to the non-exclusive jurisdiction of the 
courts of the Province of Ontario. 

-END-

[Insert name of Financial Institution] 

By: 
-------------------------
Authorized Signatory 

-H··· ..... ·---. ---

CJ 
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EXHIBITB 
COPY OF CERTIFICATE OF APPROVAL-AIR NUMBER 2023-7HUMVW 
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SCHEDULE 4.2- TERMINATION COMPENSATION 

(a) In order to determine the amount of compensation payable pursuant to Section 
4.2(a) (the "Termination Compensation"), Greenfield shall deliverto the OPA a 
notice setting out the amount claimed as compensation and details of the 
computation thereof (the "Compensation Notice"). The OPA shall be entitled, by 
notice given within thirty (30) days after the date of receipt of the Compensation 
Notice, to require Greenfield to provide such further supporting particulars as the 
OPA considers necessary, acting reasonably. 

(b) If the OPA does not dispute the Termination Compensation, the OPA shall pay to 
Greenfield the Termination Compensation within sixty (60) days after the date of 
receipt of the Compensation Notice. If the Termination Compensation is 
disputed, the OP A shall pay to Greenfield the amount of Termination 
Compensation as determined in accordance with paragraph (d) not later than sixty 
( 60) days after the date on which the dispute with respect to the amount of 
Termination Compensation is resolved. 

(c) If the OPA wishes to dispute the Termination Compensation, the OPA shall give 
to Greenfield a notice (the "OPA Compensation Notice") setting out an amount 
that the OPA proposes as the Termination Compensation payable pursuant to 
Section 4.2(a), together with details of the computation. If Greenfield does not 
give notice (the "Greenfield Non-acceptance Notice") to the OPA stating that it 
does not accept the amount proposed in the OP A Compensation Notice within 
thirty (30) days after the date of receipt of the OPA Compensation Notice, 
Greenfield shall be deemed to have accepted the amount of Termination 
Compensatioi\ so proposed. If a Greenfield Non-acceptance Notice is given, the 
OPA and Greenfield shall attempt to .determine the Termination Compensation 
through negotiation. If the OPA and Greenfield do not agree in writing upon the 
Termination Compensation within sixty (60) days after the date of receipt of the 
Greenfield Non-acceptance Notice, the Termination Compensation shall be 
determined in accordance with the procedure set forth in paragraph (d) and 
Sections 6.1 and 6.2 shall not apply to such determination. 

~ (d) Dispute Resolution 

co 
-H--------
·C)·· 

(i) If the negotiation described in paragraph (c), above, does not result in an 
. ____ ___l!greement-in writing on- the -am..ounLof the T~nnination Comp_e.l1saJiml, ____ , __ .. _ 

either the OPAor-Greenfield may,-after the date ofthe expiry of a period 
ofsixtf ~60) days after me cl!lte- of ii£eipt of the GreerifiiM Non-
acceptance Notice, by notice to the other require the dispute to be resolved 
by arbitration as set out below. The OPA and Greenfield shall, within 
thirty (30) days after the date of receipt of such notice of arbitration, 
jointly appoint a valuator to determine the Termination Compensation. 
The valuator so appointed shall be a duly qualified business valuator, 
independent of each of the OPA and Greenfield, where the individual 
responsible for the valuation has not less than ten (1 0) years' experience in 
the field of business valuation. If the OPA and Greenfield are unable to 
agree upon a valuator within such period, the OPA and Greenfield shall 

El'ror! Unknown document property name. 



-2-

jointly make application (provided that if a party does not participate in 
such application, the other party may make application alone) under the 
Arbitration Act, 1991 (Ontario) to a judge of the Superior Court of Justice 
to appoint a valuator, and the provisions of the Arbitration Act, 1991 
(Ontario) shall govern such appointment. The valuator shall determine the 
Termination Compensation within sixty (60) Business Days after the date 
of his or her appointment. The fees and expenses of the valuator shall be 
paid by the OPA. Greenfield's and the OPA's respective determinations of 
the Termination Compensation shall be based upon the Compensation 
Notice and the OP A Compensation Notice, as applicable. 

(ii) In order to facilitate the determination of the Termination Compensation 
by the valuator, each of the OPA and Greenfield shall provide to the 
valuator such information as may be requested by the valuator, acting 
reasonably, and each of the OPA and Greenfield shall permit the valuator 
and the valuator's representatives to have reasonable access during normal 
business hours to such information and to take extracts therefrom and to 
make copies thereo£ 

(iii) The Termination Compensation as determined by the valuator shall be 
final, conclusive and binding and not subject to any appeal. 

(e) Any amount to be paid under paragraph (b) shall bear interest at a variable 
nominal rate per annum equal on each day to the Interest Rate then in effect from 
the Effective Date to the date of payment. For the purposes of this paragraph, 
"Interest Rate" means the annual rate of interest established by the Royal Bank 
of Canada or its successor, from time to time, as the interest rate it will charge for 
demand loans in Canadian dollars to its commercial customers in Canada and 
which it designates as its f'prime rate" based on a year of 365 or 366 days, as 
applicable. Any change in such prime rate shall be effective automatically on the 
date such change is announced by the Royal Bank of Canada. 

Error! Unknown document property name. 



Aleksandar Kojic 

From: 
Sent: 

Sebastiana, Rocco [RSebastiano@osler.com] 
November 22, 2011 1 0:43 AM 

To: 
Cc: 

Michael Killeavy; JoAnne Butler; Michael Lyle 
Ivanoff, Paul; Smith, Elliot 

Subject: Re: Revised FRSA 

Can we have a meeting or call at 11:30 today to discuss Section 4.2 and any other concerns on 
the FRSA revised draft? 

Carl has advised that their debt on the project has been set at a spread above US long term 
treasury bills which are very low, likely less than 1%. I will call Carl to find out the 
cost of debt. 

Thanks, Rocco 

Original Message -----
From: Michael Killeavy [mail to :Michael. Killeavy@powerauthori ty :on. ca] 
Sent: Tuesday, November 22, 2011 10:25 AM 
To: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Sebastiana, Rocco; Michael Lyle 
<Michael.Lyle@powerauthority.on.ca> 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Revised FRSA 

I agree. The cost of carbon some twenty years hence might make the plant a net liability. 

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) 

-----Original Message----­
From: JoAnne Butler 

------- ----------- -~ ---- -

---sent:Novemoer -n-;-zfrTIJ:0TEf8AM,----~-
_fo-:- 'Sebastian-a; :Rocco'_; -l'i:i:C:nael_Lyle;. Michael _Killeavy 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Revised FRSA 

To refresh my memory, I went back to my now retired CFD when we were developing our plants in 
Mexico as he was always adamant that we should not include residual value in our bids (in 
some cases, it meant the difference between winning and losing, though, the competition was 
so intense •... ). He confirmed that we used ~hat approach due to the simplistic assumption 
that ignoring residual value assuming we ran the plant to its end of.life would give us a 
hedge on clean up costs which were so difficult to predict. He did acknowledge that there is 
more certainty now so that assumption may no longer be necessary but having said that, by the 
time you NPV the residual value "there's not likely to be a lot of va:(.ue in current dollars." 
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(his words) I am having lunch with him tomorrow and will explore further, especially his 
thoughts around discount rate. 

So, we can remain silent for now and MK's analysis clearly shows that we cannot accept a a 
discount rate. In 2034, "dirty coal" might now have moved to "dirty gas"; there might be a 
huge value on carbon and gas prices might be way up there. It would be interesting to see·if 
they put a major maintenance outage in year 18 (usually every six years and very expensive). 
If they didn't, then they have no intention of going longer than the twenty years. And there 
would be clean up costs. 

JCB 

JoAnne.C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario MSH 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauth?rity.on.ca 

-----Original Message-----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Lunes, 21 de Noviembre de 2011 10:47 p.m. 
To: Michael Lyle; Michael Killeavy; JoAnne Butler 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: Re: Revised FRSA 

I just spoke to Carl as he wanted to gauge my reaction to the redraft. I told him that I had 
a concern about the no discount on the NPV. He made the point that this was a "concession" 
on their part to concede the no terminal value, but I pointed. out to him that .he diet not 
expressly provide that there would be no terminal value, so that he left it open to raise it 
in any future dispute on the quantification of damages. I advised that the discount rate 
should as a minimum reflect the reduced time value of money given CPI if all else remained 
unchanged. I told him that I preferred to remain silent on both the discount rate and 
terminal value and we'll argue about it when it comes time to negotiate the damages on lost 
net revenues, but I told him that this requires further discussion with my clients. 

The question is this, does taking the 
difference between zero discount rate 
the NPV calculation of net revenues. 
recommend that we stay silent on both 
after we have the FRSA in place. 

terminal value definitively off the table worth a 
versus, say at least a S or 6 percent discount rate on 
If it isn't (as I suspect it is not), then I would 
points and we negotiate both points at a later date 

Let's discuss this further. Regards, Rocco 

Original Message ----­
From: Sebastiana, Rocco 
Sent: Monday, November 21, 2011 10:08 PM 
To: Michael Lyle (Michael.Lyle@powerauthority.on.ca) <Michael.Lyle@powerauthority.on.ca>; 
Michael Killeavy (Michael.killeavy@powerauthority.on.ca) 
<Michael.killeavy@powerauthority.on.ca>; JoAnne Butler <joanne.butler@powerauthority.on.ca> 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: FW: Revised FRSA 
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This just arrived from Carl. We are certainly getting closer, but we still a few outstanding 
issues to resolve, principally as they relate to the quantification of damages: 

In Section 2.1(e), they want to restrict the period to which the QPA can have a say 
on the sale of the Facility Equipment. 

In Section 2.5, they have added a laundry list of items which would need to.be 
reflected in a revised NRR if there were a. Relocated Facility and an Amended ARCES. Frankly, 
they are simply doing themselves a disservice by doing this as it simply makes it harder to 
agree on a Relocated Facility. 

In Section 2.4(b), Carl is raising the point that the Secured Lenders have provided 
several LCs for the project (in addition to the LC to the OPA, including an LC to Union Gas 
and the City of Mississauga) and therefore, until such time as those LCs are cancelled, the 
Secured Lender would like cash collateral or a replacement LC. I would propose that the OPA 
return its Completion and Performance LC for cancellation upon execution of this agreement. 
It may take a bit of time to get the other LCs cancelled. We'll need to give a bit more 
thought on this wording as it should only relate to any outstanding LC. 

In Section 4.2, they will agree to no terminal.value of the Facility, but they want 
the NPV of the net revenues to be at a zero discount rate. This does not make sense to me, 
as the net revenues should at least be discounted at CPI and more likely at a higher number 
(at least comparable to TCE's 5.25%), but certainly not at zero discount. I think that this 
will likely be the last issue on the table to resolve and may require escalation between 
Colin and Greg, as I discussed this point at length with Carl on Sunday morning and I don't 
think that the message has sunk in. 

Carl has made an issue about legal fees and consultant's fees on this and future agreements 
and arbitrations, but those costs pale by comparison to the other amounts payable to for the 
cancellation, but we should give this point a bit more thought. 

Regards, Rocco 

-----Original Message-----
From: Carl De vuono [mailto:Carl.DeVuono@mcmillan·.ca] 
Sent: Monday, November 21, 2011 9:39 PM 
To: Smith, Elliot 
Cc: Sebastiana, Rocco 
Subject: RE: Revised FRSA 

Rocco and Elliot, 

Attached is a revised draft of the FRSA which is being reviewed. by GSPC at the same time and 
accordingly subject to the comments of GSPC. I also attach a list showing details of the 
$150 million L/C. 

~ --.Schedule-'2-~2-(-a)--conta.in.ing~detaicl~--Of-the cof-the-Ecqui-t:Y---Sunk-'Gost-5 :.consi-st-ing-'-Of~-the.::Ecastef'n-~ ·---·-
Power services -and materials will- follow-.- ---c- -- - - -~-- ---- -------

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

3 



From: Smith, Elliot [ESmith@osler.com] 
Sent: November 29, 2911 8:58 PM 
To: Carl De Vuono 
Cc: Sebastiana, Rocco; 'michael.lyle@powerauthority.on.ca' 
Subject: RE: Revised FRSA 

Carl, 
Attached please find the revised FRSA. As with before, in the interest of time I am sending 
this to you and the OPA simultaneously and as such it remains· subject to comment by the OPA. 

Elliot 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 29, 2911 2:29 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot 
Subject: RE: Revised FRSA 

Based on the discussion today, and the clear example you gave regard"ing "hammers", GSPC is 
cutting down its proposed list of Relocated Equipment significantly. We will send that over 
when it is completed, together with the schedule of the Equity Sunk Costs relating to the 
services and work provided by Eastern Power . 

Regarding the proposed payment of the $5.23 million over time under the NUG contract, we are 
ok with the idea but were hoping we could reduce the period to 12 months rather than remning 
term of the contrcat. Based on the current payments under that contract, the increased 
monthly payment on the 12 month schedule should not be an issue for the OPA. 

North Green Limited is a sister of Greenfield Holdco, both owned by the same corporation. As 
mentioned, Greenfield Holdco owns Greenfield. 

I think we should all see the revisions to sections 2.4(c) and 2.4(d) and 4.2 before 
commenting further on the issues regarding those sections we talked about on the call 
earlier. 

I am also wondering if we should move 2.4(c) and (d) to another section (perhaps 2.1) because 
they don't really involve the Secured Lenders and I think it would be better if Section 2.4 
was limited to issues involving the Secured Lenders. 

Carl De vuono 
McMillan LLP 
direct 416.397.4955 I mobile 416.918.1946 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7999 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Sebastiana, Rocco [RSebastiano@osler.com] 
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Sent: November 20, 2011 9:59 AM 
To: Carl De Vuono 
Subject: Re: Revised FRSA 

Can we delay the call to 10:30? Thanks, Rocco 

Original Message -----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 09:03 AM 
To: Sebastiane, Rocco 
Subject: Re: Revised FRSA 

Would you rather do it later because of the parade? 

Carl De Vuono 
McMillan LLP 

direct - 416.307.4055 
mobile 416.918.1046 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 08:55 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: RE: Revised FRSA 

Let's use the following call-in number (as I "would like Elliot to participate on the call 
also) and let's go with 10 am, as I need to first drive my kids down to the parade drop-off 
point as they are in the Santa Clause parade today. 

Call-in: 416-343-4295 
Conference ID: 9215401 

_ -Thanks.,-Roccoc-__ -- _ ____: _____ --------- --'----'---

_cc __ Orlgihal Mess-ag-e-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 6:38 AM 
To: Sebastiane, Rocco 
Subject: Re: Revised FRSA 

I'll follow up on your comments below and let's speak at 9:30 or 10. 

Carl De Vuono 
McMillan LLP 
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direct - 416.307.4055 
mobile - 416.918.1046 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 01:09AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com>; 'Michael Lyle (Michael.Lyle@powerauthority.on.ca)' 
<Michael.Lyle@powerauthority.on.ca> 
Subject: RE: Revised FRSA 

Carl, can we speak Sunday morning around 9:30 or 10 am? 

·I have been through your changes and many of them look fine. Obviously, some of the dollars 
figures will require consideration by my client, but the sooner you can get us the breakdown 
of the Equity Sunk costs the better. Also, can Greg please provide us with a break down of 
how he calculated the additional $90 million to get to $150 million? It would be helpful to 
us to get comfortable that this is a reasonable number. 

Regarding the Relocated Equipment, does Greg h.as a Schedule 2.1(a) that we can look at? I 
don't understand why he is pushing so hard on these items, as we have already listed the key 
large ticket items in the list. The rest of the equipment he should be able to tell the 
Suppliers to suspend because even if we find a replacement site, it is going to take time to 
get it approved and permitted and then we'd simply be paying to have this other equipment 
stored in a warehouse somewhere. To suspend these other items for ,60.or so days is not an 
unreasonable request on our part. 

I am quite troubled by your change to Section.4.2 to add a dollar amount for the "deemed 
terminal value of the Facility". This concept is not part of the "Discriminatory Action 
Compensation" language in the ARCES that we discussed on Friday and furthermore, is 
completely outside of the ARCES Contract. Once the end of the Term of ARCES Contract would 
have been reached, this Facility would have become a merchant power plant as there is no 
obligation on the part of the OPA to provide any extension or replacement contract. 
Therefore, the terminal value is completely speculative and in fact, could be zero or a 
negative amount depending upon assumptions of future market conditions or system needs at the 
end of the Term. This ask needs to come off the table if we are to come to an· agreement by 
Monday. 

Thanks, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Saturday, November 19, 2011 11:38 PM 
To: Smith, Elliot; Sebastiane, Rocco 
Cc: Michael.Lyle@powerauthority.on.ca 
Subject: RE: Revised FRSA 
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Elliot and Rocco, Thanks for your draft of the FRSA sent·earlier today. Attached is a revised 
draft, together with a blackline showing changes from the draft you sent. GSPC is looking at 
these changes at the same time and accordingly they are subject to GSPC's comments. I 
understand that we may should be receiving a form of release with the amount to be received 
from the OEFC in respect of the OEFC matter and a· draft letter from the OPA to provide for 
the balance of the amount. 

Let me know what time you would like to speak tomorrow .. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
Sent: November 19, 2011 10:46 AM 
To: Carl De Vuono; Sebastiana, Rocco 
Cc: Michael.Lyle@powerauthority.on.ca 
Subject: Revised FRSA 

Carl, 
Please find attached a revised draft of the Facility Relocation and Settlement Agreement, 
along with a blackline referencing the version you sent on November 17. If you have any 
questions, let us know. 

In the interest of time I am sending this to the OPA simultaneously and as such it remains 
subject to further comment by the OPA. 

Elliot 
[cid:image002.gif@01CCA6A8.90605290] 

Elliot Smith, P.Eng. 
Associate 

-4-16;852.64:05 - ·----

DIRECT 

416.862.6666 

FACSIMILE 

esmith@osler.com<mailto:esmith@osler.com> 



Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1B8 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Please see fully signed agreement attached. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 6:06 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Carl, I have just been advised that the letter was being sent lawyer to lawyer. So, would 
you please send it to Greg for his execution. 

Thanks, Rocco 

From: Sebastiana, Rocco 
Sent: Friday, November 18, 2011 6:04 PM 
To: 'Carl De Vuono' 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter has been signed and enclosed is a copy. I believe that it has been sent to GSPC 
also. Perhaps you can confirm that Greg has received it. 

Thanks, Rocco 
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From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2911 6:99 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE:· Agreement in Principle Letter · 

Ok. Is the-OPA sending the letter to GSPC for signature? 

Carl De Vuono 
Partner 
direct 416.307.4955 I mobile 416.918.1946 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7999 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the. intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2911 S:57 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Yes, the media statement is·the one that I sent you. It is my understanding that the media 
Statement may be issued on Monday as opposed to today. 

Regards, Rocco 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 5:36 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

-------·- ------ -------------"--- -----~--------- ---- -----·-·---------·---------
-The letter is ok. I assume the media statement is the one -you sent-me a couple of-minutes 
ago. 

Please have the OPA sign and send the letter GSPC and GSPC will sign and send it back. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 
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CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:29 PM 
To: Carl De Vuono 
Cc: Michael Lyle (Michael.Lyle@powerauthority.on.ca); Smith, Elliot 
Subject: Agreement in Principle Letter 

Confidential and Without Prejudice 

Carl, 

We are ok with your changes to the letter with one minor change. We have also added a 
positive statement that the OPA will be issuing a media statement in connection with the 
letter. 

If you are ok with the letter then we will proceed to have the OPA sign it and send it over 
to Greenfield. 

Regards, Rocco 
[cid:imageaa2.gif@01CCA6A8.90605290] 

Rocco Sebastiana 
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 MSX 188 

[cid:imageaa3.gif@01CCA6A8.90605290]<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 present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou dele divulguer sans autorisation. 

******************************************************************** 

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 sfrictly 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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Aleksandar Kojic 

From: Michael Killeavy · 
Sent: 
To: 
Cc: 

November 22, 2011 10:45 AM 
'RSebastiano@osler.com'; JoAnne Butler; Michael Lyle 
'Pivanoff@osler.com'; 'ESmith@osler.com' 

Subject: Re: Revised FRSA 

Yes we can. Can you please tee it up. 

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: Sebastiane, Rocco [mailto:RSebastiano@osler.c;om] 
Sent: Tuesday, November 22, 2011 10:43 AM 
To: Michael Killeavy; JoAnne Butler; Michael Lyle 
Cc: Ivanoff, Paul <Pivanoff@osler.com>; Smith, Elliot <ESmith@osler.com> 
Subject: Re: Revised FRSA 

~an we have a meeting or call at 11:30 today to discuss Section 4.2 and any other concerns on 
the FRSA revised draft? 

Carl has advised that their debt on the project has been set at a spread above US long term 
treasury bills which are very low, likely less than 1%. I will call Carl to find out the 
cost of debt. 

Thanks, Rocco 

Original Message -----
From: Michael Killeavy [maiito:Michael.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 22, 2011 10:25 AM 
To: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Sebastiane, Rocco; Michael Lyle 
<Michael.Lyle@powerauthority.on.ca> 

- -'CC::"--Ivanoi"i';-'PaTrf;-§iiiith;"I:Utot-----'--- -- ·- ------ ·- --------- ··-- -----------·-- -- ------
subject: RE: Re\l;iseJIFilsA 

I agree. ·The cost of carbon some twenty years hence might make the plant a net liability. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
M5H 1T1 
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416-969-6288 
416-52~-9788 (CELL) 
416-967-1947 (FAX) 

-----Original Message----­
From: .JoAnne Butler 
Sent: November 22, 2011 10:08 AM 
To: 'Sebastiana, Rocco'; Michael Lyle; Michael Killeavy 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Revised FRSA 

To refresh my memory, I went back to my now retired CFO when we were developing our plants in 
Mexico as he was always adamant that we should not include residual value in our bids (in 
some cases, it meant the difference between winning and losing, though, the competition was 
so intense .... ). He confirmed that we used that approach due to the simplistic assumption 
that ignoring residual value assuming we ran the plant to its end of life would give us a 
hedge on clean up costs which were so difficult to predict. He did acknowledge that there is 
more certainty now so that assumption may no longer be necessary but having said that, by the 
time you NPV the residual value "there's not·likely to be a lot of value in current dollars." 
(his words) I am having lunch with him tomorrow and will explore further, especially his 
thoughts around discount rate. 

so, we can remain silent for now and MK's analysis clearly shows that we cannot accept a 0 
discount rate. In 2034, "dirty coal" might now have moved to "dirty gas"; there might be a 
huge value on carbon and gas prices might be way up there. It would be interesting to see if 
they put a major maintenance outage in year 18 (usually every six years and very expensive). 
If they didn't, then they have no intention of going longer than the twenty years. And there 
would be clean up costs. 

JCB 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario MSH 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

-----Original Message-----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Lunes, 21 de Noviembre de 2011 10:47 p.m. 
To: Michael Lyle; Michael Killeavy; JoAnne Butler 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: Re: Revised FRSA 

I just spoke to Carl as he wanted to gauge my reaction to the redraft. I told him that I had 
a concern about the no discount on the NPV. He made the point that this was a "concession" 
on their part to concede the no terminal value, but I pointed out to him that he did not 
expressly provide that there would be no terminal value, so that he left it open to raise it 
in any future dispute on the quantification of damages. I advised that the discount rate 
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should as a m1n1mum reflect the reduced time value of money given CPI if all else remained 
unchanged. I told him. that I preferred to remain silent on both the discount rate and 
terminal value and we'll argue about it when it comes time to negotiate the damages on lost 
net revenues, but I told him that this requires further discussion with my clients. 

The question is this, does taking the 
difference between zero discount rate 
the NPV calculation of net revenues. 
recommend that we stay silent on both 
after we have the FRSA in place. 

terminal value d~finitively off the table worth a . 
versus, say at least a S or 6 percent discount rate on 
If it isn't (as·I suspect it is not), then I would 
points and we negotiate both points at a later date. 

Let's discuss this further. Regards, Rocco 

Original Message ----­
From: Sebastiana, Rocco 
Sent: Monday, November 21, 2811 18:88 PM 
To: Michael Lyle (Michael.Lyle@powerauthority.on.ca) <Michael.Lyle@powerauthority.on.ca>; 
Michael Killeavy (Michael.killeavy@powerauthority.on.ca) 
<Michael.killeavy@powerauthority.on.ca>; JoAnne Butler <joanne.butler@powerauthority.on.ca> 
Cc: Ivanoff, Paul;.Smith, Elliot 
Subject: FW: Revised FRSA. 

This just arrived from Carl. We are certainly getting closer, ·but we still a few outstanding 
issues to resolve, principally as they relate to the quantification of damages: 

In Section 2.1(e), they want to restrict the period to which the OPA can have a say 
on the sale of the Facility Equipment. 

In Section 2. 5, they have. added a laundry list of i terns which would need to be 
reflected in a revised NRR if there were a Relocated Facility and an Amended ARCES. Frankly, 
they are simply doing themselves a disservice by doing this as it simply makes it harder to 
agree on a Relocated Facility. 

· In Section 2.4(b), Carl is raising the point that the Secured Lenders have provided 
several LCs for the project (in addition to the LC to the OPA, including an LC to Union Gas 
and the City of Mississauga) and therefore, until such time as those LCs are cancelled, the 
Secured Lender would like cash collateral or a replacement LC. I would propose that the OPA 
return its Completion and Performance LC for cancellation upon execution of this agreement. 
It may take a bit of time to get the other LCs cancelled. We'll need to give a bit more 
thought on this wording as it should only relate to any outstanding LC. 

In Section 4.2, they will agree to no terminal value of the Facility, but they want 
the NPV of the net revenues to be at a zero discount rate. This does not make sense to me, 
as the net revenues should at least be discounted at CPI and more likely at a higher number 
(at least comparable to TCE's 5.25%), but certainly not at zero discount. I think that this 
will likely be the last issue on the table to resolve and may require escalation between 
Colin and Greg; as I discussed this point at length with Carl on Sunday morning and I don't 

-.... thinkccthat-the.cme~.sage.chas-Sunk.c.in .. ·· -· 

Carl has· made an iSsue-about legal fees aria consultant's fees on this anirftiture -agreements 
and arbitrations, but those costs pale by comparison to the other amounts payable to for the 
cancellation, but.we should give this point a bit more thought. 

Regards, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Monday, November 21, 2811 9:39 PM 
To: Smith, Elliot 
Cc: Sebastiana, Rocco 
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Subject: RE: Revised FRSA 

Rocco and Elliot, 

Attached is a revised draft of the FRSA which is being reviewed by GSPC at the same time and 
accordingly subject to the comments of GSPC. I also attach a list showing details of the 
$150 million L/C. 

Schedule 2.2{a.) containing details of the of the Equity Sunk Costs consisting of the Eastern 
Power services and materials will follow. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
Sent: November 20, 2011 8:58 PM 
To: Carl De Vuono 
Cc: Sebastiana, Rocco; 'michael.lyle@powerauthority.on.ca' 
Subject: RE: Revised FRSA 

Carl, 
Attached please find the revised FRSA. As with before, in the interest of time I am sending 
this to you and the OPA.simultaneously and as such it remains subject to comment by the OPA .. 

Elliot 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 2:20 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot 
Subject: RE: Revised FRSA 

Based on the discussion today, and the clear example you gave regarding "hammers", GSPC is 
cutting down its proposed list of Relocated Equipment significantly. We will send that over 
when it is completed, together with the schedule of the Equity Sunk Costs relating to the 
services and work provided by Eastern Power . 

Regarding the proposed payment of the $5.23 million over time under the NUG contract, we are 
ok with the idea but were hoping we could reduce the period to 12 months rather than remning 
term of the contrcat. Based on the current payments under that contract, the increased 
monthly payment on the 12 month schedule should not be an issue for the OPA. 

North Green Limited is a sister of Greenfield Holdco, both owned by the same corporation. As 
mentioned, Greenfield Holdco owns Greenfield. 

4 



I think we should all see the revJ.sJ.ons to sections 2".4(c) and 2.4(d) and 4.2 before 
commenting further on the issues regarding those sections we talked about on the call 
earlier. 

I am also wondering if we should move 2.4(c) and (d) to another section (perhaps 2.1) because 
they don't really involve the Secured Lenders ·and I think it would be better if Section 2.4 
was limited to issues involving the Secured Lenders. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 .1 mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain.information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Sebastiana, Rocco [RSebastiano@osler.com] 
Sent: November 20, 2011 9:59 AM 
To: Carl De Vuono 
Subject: Re: Revised FRSA 

Can we delay the call to 10:30? Thanks, Rocco 

Original Message -----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 09:03 AM 
To: Sebastiana, Rocco 
Subject: Re: Revised FRSA 

Would you rather do it later because of the parade? 

Carl De vuono 
McMillan LLP 

direct - 416.307.4055 
mobile - 416.918.1046 

---CONF-LDENUAUTY=NOT.XCE-:--TJ'lis.cemaicL, -inc.luding-any-'-at-tac~ment.s.,-may-Gontain-inf'ol"mat.ion-that---.:c. ·­
is conf-idential-and -pt'ivileged. Any unauthorhed-disE-losure,- copying-or--use of -this email. is 

- pronfoitea:-rryoiT-:are nat ~he l-ntended-recTpTent-;- please notify-usby ·rejlly-emairor--
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 08:55 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: RE: Revised FRSA 

5 



Let's use the following call-in number (as I would like Elliot to participate on the call 
also) and let's go with 10 am, as I need to first drive my kids down to the parade drop-off 
point as they are in the Santa Clause parade today. 

Call-in: 416-343-4295 
Conference ID: 9215401 

Thanks, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 6:38AM 
To: Sebastiane, Rocco 
Subject: Re: Revised FRSA 

I'll follow up on your comments below and let's speak at 9:30 or 10. 

Carl De Vuono 
McMillan LLP 

direct - 416.307.4055 
mobile - 416.918.1046 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 01:09 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com>; 'Michael Lyle (Michael.Lyle@powerauthority.on.ca)' 
<Michael.Lyle@powerauthority.on.ca> 
Subject: RE: Revise~ FRSA 

Carl, can we speak Sunday morning around 9:30 or 10 am? 

I have been through your changes.and many of them look fine. Obviously, some of the dollars 
figures will require consideration by my client, but the sooner you can get us the breakdown 
of the Equity Sunk costs the better. Also, can Greg please provide us with a break down of 
how he calculated the additional $90 million to get to $150 million? It would be helpful to 
us to get comfortable that this is a reasonable number. 

Regarding the Relocated Equipment, does Greg has a Schedule 2.1(a) that we can look at? I 
don't understand why he is pushing so hard on these items, as we have already listed the key 
large ticket items in the list. The rest of the equipment he should be able to tell the 
Suppliers to suspend because even if we find a replacement site, it is going to take time to 
get it approved and permitted and then we'd simply be paying to have this other equipment 
stored in a warehouse somewhere. To suspend these other items for 60 or so days is not an 
unreasonable request on our part. 
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I am quite troubled by your change to Section 4.2 to add a dollar amount for the "deemed 
terminal value of the Facility". This concept is not part of the "Discriminatory Action 
Compensation" language in the ARCES that we discussed on Friday and furthermore, is 
completely outside of the ARCES Contract. Once the end of the Term of ARCES Contract would 
have been reached, this Facility would have become a merchant power plant as there is no 
obligation on the part of the OPA to provide any extension or replacement contract. 
Therefore, the terminal value is completely speculative and in fact, could be zero or a 
negative amount depending upon assumptions of future market conditions or system needs at the 
end of the Term. This ask needs to come off the table if we are to come to an agreement by 
Monday. 

Thanks, Rocco 

-~---Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Saturday, November 19, 2011 11:38 PM 
To: Smith, Elliot; Sebastiane, Rocco 
Cc: Michael.Lyle@powerauthority.on.ca 
Subject: RE: Revised FRSA 

Elliot and Rocco, Thanks for your draft of the FRSA sent earlier today. Attached is a revised 
draft, together with a blackline showing changes from the draft you sent. GSPC is looking at 
these changes at the same time and accordingly they are subject to GSPC's comments. I 
understand that we may should be receiving a form of release with the amount to be received 
from the OEFC in respect of the OEFC matter and a draft letter from the OPA to provide for 
the balance of the amount. 

Let me know what time you would like to speak tomorrow. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
__ £erLt:__cNoY.emhe~9_,, __ 2.0_1L=l£t:A6~---------- ------=- _________________________________ _ 

.To: .carl.De-Vuono;--Sebastial]o,~Rocco -- - . -----·-
Cc: -Micnael.Ly1.e@pol-.rerat.rt:hority.on.ea - - -- - -- -
Subject: Revised FRSA 

Carl, 
Please find attached a revised draft of the Facility Relocation and Settlement Agreement, 
along with a blackline referencing the version you sent on November 17. If you have any 
questions, let us know. 

In the interest of time I am sending this to the OPA simultaneously and as such it remains 
subject to further comment by the OPA. 
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Elliot 
[cid:image002.gif@01CCA6A8.90605290] 

Elliot Smith, P.Eng. 
Associate 

416.862.6435 

DIRECT 

416.862.6666 

FACSIMILE 

esmith@osler.com<mailto:esmith@osler.com> 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 188 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Please see fully signed agreement attached. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the.environment before printing this e-mail. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
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Sent: Friday, November 18, 2011 6:06 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Carl, I have just been advised that the letter was being sent lawyer to lawyer. So, would 
you please send it to Greg for his execution. 

Thanks, Rocco 

From: Sebastiane, Rocco 
Sent: Friday, November 18, 2011 6:04 PM 
To: 'Carl De. Vuono' 
Cc: Smith, Elliot; Michael. Lyle@powerauthori ty. on. ca 
Subject: RE: Agreement in Principle Letter 

The letter has been signed and enclosed is a copy. I believe that it has been sent to GSPC 
also. Perhaps you can confirm that Greg has received it. 

Thanks, Rocco 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:00 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Ok. Is the OPA sending the letter to GSPC for signature? 

Carl De Vuono 
Partner 
direct 416.307.40SS I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.86S.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 S:S7 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Yes, the media statement is the one that I sent you. It is my understanding that the media 
statement may be issued on Monday as opposed to today. 
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Regards, Rocco 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 5:36 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter is ok. I assume the media statement is the one you sent me a couple of minute? 
ago. 

Please have the OPA sign and send the letter GSPC and GSPC will sign and send it back. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:29 PM 
To: Carl De Vuono 
Cc: Michael Lyle (Michael.Lyle@powerauthority.on.ca); Smith, Elliot 
Subject: Agreement in Principle Letter 

Confidential and Without Prejudice 

Carl, 

We are ok with your changes to the letter with one minor change. 
· positive statement that the OPA will be issuing a media statement 
letter. 

We have also added a 
in connection with the 

If you are ok with the letter then we will proceed to have the OPA sign it and send it over 
to Greenfield. 

Regards, Rocco 
[cid:image002.gif@01CCA6A8.90605290] 

Rocco Sebastiana 
Partner 
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416.862.5859 

DIRECT 

416.862.6666 

FACSIMILE 

rsebastiano@osler.com 

Osler, Hoskin & Harcourt llP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 188 

[cid:image003.gif@01CCA6A8.90605290]<http://www.osler.com/> 

******************************************************************** 

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized 
use or disclosure is prohibited. 

le contenu du present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou dele divulguer sans autorisation. 

******************************************************************** 

This e-mail message and any files transmitted with it are intended only for the named 
-· _.r-ecipient{s-)-ilbovE __ and_may__s.on:tain_informa:i:ion.J:ha:t_is_pi"LVHeged,_confidential .. and.Lor cexempt ___ _ 

from disclosure under applicable law. If-you-are not the intended recipient(s), any 
aEsemination,- diStribution or copying-Of 'thiS ecma-u message or any-files transrnittea 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. 
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Aleksandar Kojic 

From: 
Sent: 

Smith, Elliot [ESmith@osler.com] 
November 22, 2011 1 0:46 AM 

To: Michael Killeavy; Sebastiane; Rocco; JoAnne Butler; Michael Lyle 
Cc: Ivanoff, Paul · · 
Subject: RE: Revised FRSA 

I have a room booked here (with lunch) that was originally for another meeting at 11:30 that 
was cancelled. Why don't we use that room, and for those wishing to dial in, details are 
below: 

Local Dial-in number: 
Toll-free Dial-in number: 
Conference ID: 6133636# 

Elliot 

-----Original Message-----

416-343-4295 
866-862-7871 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 22, 2011 10:45 AM 
To: Sebastiane, Rocco; JoAnne Butler; Michael Lyle 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: Re: Revised FRSA 

Yes we can. Can you please tee it up. 

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: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Tuesday, November 22, 2011 10:43 AM 
To: Michael Killeavy;JoAnne Butler; Michael Lyle 

- -cc: :i:vanoff~PauJ.-<PTvimorf@osJ.er; coili:>';--'sm:cttl, i:J.l:iot<:Esrifi'tlf@b_s_ler. com> 
suoject:-::Re: .. Revlsed_ERsA:-.~~ - - - --- ___ _ _ -.::- - ___ _ 

Can we have a meeting or call at 11:30 today to discuss Section 4.2 and any other concerns on 
the FRSA revised draft? 

Carl has advised that their debt on the project has been set at a spread above US long term 
treasury bills which are very low, likely less than 1%. I will call Carl to find out the 
cost of debt. 

Thanks, Rocco 

----- Original Message -----
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From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 22, 2011 10:25 AM 
To: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Sebastiana, Rocco; Michael Lyle 
<Michael.Lyle@powerauthority.on.ca> 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Revised FRSA 

I agree. The cost of carbon some twenty years hence might make the plant a net liability. 

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) 

-----Original Message----­
From: JoAnne Butler 
Sent: November 22, 2011 10:08 AM 
To: 'Sebastiana, Rocco'; Michael Lyle; Michael Killeavy 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Revised FRSA 

To refresh my memory, I went back to my now retired CFO when we were developing our plants in 
Mexico as he was always adamant that we should not include residual value in our bids (in 
some cases, it meant the difference between winning and losing, though, the competition was 
so intense ..•• ). He confirmed that we used that approach due to the simplistic assumption 
that ignoring residual value assuming we ran the plant to its end of life would give us a 
hedge on clean up costs which were so difficult to predict. He did acknowledge that there is 
mor.e certainty now so that assumption may no longer be necessary but having said that, by the 
time you NPV the residual value "there's not likely to be a lot of value in current dollars." 
(his words) I am having lunch with him tomorrow and will explore further, especially his 
thoughts around discount rate. 

So, we can remain silent for now and MK's analysis clearly shows that we cannot accept a 0 
discount rate. In 2034, "dirty coal" might now have moved to "dirty gas"; there might be a 
huge value on carbon and gas prices might be way up there. It would be interesting to see if 
they put a major maintenance outage in year 18 (usually every six years and very expensive). 
If they didn't, then they have no intention of going longer than the twenty years. And there 
would be clean up costs. 

JCB 

JoAnne c. Butler 
Vice President, Electricity Resources 
Ontario Power Authority . 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
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416-969-6885 Tel. 
416-969-6871 Fax. 
joanne.butler@powerauthority.on.ca 

-----Original Message------
From: Sebastiana, Roccp [mailto:RSebastiano@osler.com] 
Sent: Lunes, 21 de Noviembre de 2811 18:47 p.m. 
To: Michael Lyle; Michael Killeavy; JoAnne Butler 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: Re: Revised FRSA 

I just spoke to Carl as he wanted to gauge my reaction to the redraft. I told him that I had 
a concern about the no discount on the NPV. He made the point that this was a "concession" 
on their part to concede· the no terminal value, but I pointed out to him that he did not 
expressly provide that there would be no terminal value, so that he left it open to raise it 
in any future dispute on the quantification of damages. I advised that the discount rate 
should as a minimum reflect the reduced time value of money given CPI if all else remained 
unchanged. I told him that I preferred to remain silent on both the discount rate and 
terminal value and we'll argue about it when it comes time to negotiate the damages on lost 
net revenues, but I told him that this requires further discussion with my clients. 

The question is this, does taking the 
difference between zero discount rate 
the NPV calculation of net revenues. 
recommend that we stay silent on both 
after we have the FRSA in place .. 

terminal value definitively off the table worth a 
versus, say at least a 5 or 6 percent discount rate on 
If it isn't (as I suspect it is not), then I would 
points and we negotiate both points at a later date 

Let's discuss this further. Regards, Rocco 

Original Message ----­
From: Sebastiana, Rocco 
Sent: Monday, November 21, 2811 18:88 PM 
To: Michael Lyle ·(Michael.Lyle@powerauthority.on.ca) <Michael.Lyle@powerauthority.on.ca>; 
.Michael Killeavy (Michael.killeavy@powerauthority.on.ca) 
<Michael.killeavy@powerauthority.on.ca>; JoAnne Butler <joanne.butler@powerauthority.on.ca> 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: FW: Revised FRSA 

This just arrived from Carl. We are certainly getting closer, but we still a few outstanding 
issues to resolve, principally as they relate to the quantification of damages: 

In Section 2.1(e), they want to restrict the period to which the OPA can have a say 
on the sale of the Facility Equipment. 

I-~--Se~t-io~-'2-. .S:,-they-"have-cadded-a~aundP-y . .:..list=of-'-'i:tems-whichc..would"need.cto .. :be~~­
. reflected in -a revised -~JRR--i-f---there were -a Relocated -Fac-i-lity and -an -Amended-ARGES.. Frankly, 
tney-are. simply acing tnemselves- a aisservice oy ao1rig th1s -as it simp1y-makes it 'harder to 
agree on· a Relocated Facility. 

In Section 2.4(b), Carl is raising the point that the Secured Lenders have provided 
several LCs for the project (in addition to the LC to the OPA, including an LC to Union Gas 
and the City of Mississauga) and therefore, until such time as those LCs are cancelled, the 
Secured Lender would like cash collateral or a replacement LC. I would propose that the OPA 
return its Completion and Performance LC for cancellation upon execution of this agreement. 
It may take a bit of time to get the other LCs cancelled. We'll need to give a bit more 
thought on this wording as it should only relate to any outstanding LC. 

In Section 4.2, they will agree to no terminal value of the Facility, but they want 
·the NPV of the net revenues to be at a zero discount rate. This does not make sense to me, 
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as the net revenues should at least be discounted at CPI and more likely at a higher number 
(at least comparable to TCE's 5.25%), but certainly not at zero discount. I think that this 
will likely be the last issue on the table to resolve and may require escalation between 
Colin and Greg, as I discussed this point at length with Carl on Sunday morning and I don't 
think that the message has sunk in~ 

Carl has made an issue about legal fees and consultant's fees on this and future agreements 
and arbitrations, but those costs pale by comparison to the other amounts payable to for the 
cancellation, but we should give this point a bit more thought. 

Regards, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Monday, November 21, 2011 9:39 PM 
To: Smith, Elliot 
Cc: Sebastiana, Rocco 
Subject: RE: Revised FRSA 

Rocco and Elliot, 

Attached is a revised draft of the FRSA which is being reviewed by GSPC at the same time and 
accordingly subject to the comments of GSPC. I also attach a list showing details of the 
$150 million L/C. 

Schedule 2.2(a) containing details of the of the Equity Sunk Costs consisting of the Eastern 
Power services and materials will follow. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential ahd pri"vileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
Sent: November 20, 2011 8:58 PM 
To: Carl De Vuono 
Cc: Sebastiana, Rocco; 'michael.lyle@powerauthority.on.ca' 
Subject: RE: Revised FRSA 

Carl, 
Attached please find the revised FRSA. As with before, in the interest of time I am· sending 
this to you and the OPA simultaneously and as such it remains subject to comment by the OPA. 

Elliot 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 2:20 PM 
To: Sebastiana, Rocco 
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Cc: Smith, Elliot 
Subject: RE: Revised FRSA 

Based on the discussion today, and.the clear example you gave regarding "hammers", GSPC is 
cutting down its proposed list of Relocated Equipment significantly. We will send that over 
when it is completed, together with the schedule of the Equity Sunk Costs relating to the 
services and work provided by Eastern Power . 

Regarding the proposed payment of the $5.23 million over time under the NUG contract, we are 
ok with the idea but were hoping we could reduce the period to 12 months rather than remning 
term of the contrcat. Based on the current payments under that contract, the increased 
monthly payment on the 12 month schedule should not be an issue for the OPA. 

North Green Limited is a sister of Greenfield Holdco, both owned by the same corporation. As 
mentioned, Greenfield Holdco owns Greenfield. 

I think we should all see the revisions to sections 2.4(c) and 2.4(d) and 4.2 before 
commenting further on the issues regarding those sections we talked about on the call 
earlier. 

I am also wondering if we should move 2.4(c) and (d) to another section (perhaps 2.1) because 
they don't really involve the Secured Lenders and I think it would be better if Section 2.4 
was limited to issues involving the Secured Lenders. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Sebastiana, Rocco [RSebastiano@osler.com] 
Sent: November 20, 2011 9:59 AM 
To: carl De Vuono 
Subject: Re: Revised FRSA 

Can we delay the call to 10:30? Thanks, Rocco 

--"-"'·"-"-....cOr•icg-inaJ._c:Me.>s.age --"- ~-
From •- -Garl--De . vuono -[-mail to: Car-1.-DeVuono@mcmillan .ca ]- -
-.sent-: Stinaay~- -No,iember-ie~ -2Er1-r--eg:-e3 Ar-f- ------ ~- --
To: Sebastiana, Rocco 
Subject: Re: Revised FRSA 

Would you rather do it later because of the parade? 

Carl De Vuono 
McMillan LLP 

direct - 416.307.4055 
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mobile - 416.918.1046 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 08:55 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: RE: Revised FRSA 

Let's use the following call-in number (as I would like Elliot to participate on the call 
also) and let's go with 10 am, as I need to first drive my kids down to the parade drop-off 
point as they are in the Santa Clause parade today. 

Call-in: 416-343-4295 
Conference ID: 9215401 

Thanks, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 6:38 AM 
To: Sebastiane, Rocco 
Subject: Re: Revised FRSA 

I'll follow up on your comments below and let's speak at 9:30 or 10. 

Carl De Vuono 
McMillan LLP 

direct - 416.307.4055 
mobile - 416.918.1046 

CONFIDENTIALITY NOTICE: This email, including any attachments, m·ay contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 01:09 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com>; 'Michael Lyle (Michael.Lyle@powerauthority.on.ca)' 
<Michael.Lyle@powerauthority.on.ca> 
Subject: RE: Revised FRSA 
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Carl, can we speak Sunday morning around 9:38 or 18 am? 

I have been through your changes and many of them look fine. Obviously, some of the dollars 
figures will require consideration by my client, but the sooner you can get us the breakdown 
of the Equity Sunk costs the better. ·Also, can Greg please provide us with a break down of 
how he calculated the additional $96 million to get to $156 million? It would be helpful to 
us to get comfortable that this is a reasonable number. 

-Regarding the Relocated Equipment, does Greg has a Schedule 2.1(a) that we can look at? I 
don't understand why he is pushing so pard on these items, as we have already listed the key 
large ticket i terns in the· list. The rest of the equipment he should be able to tell the 
Suppliers to suspend because even if we find a replacement site, it is going to take time to 
get it approved and permitted and then we'd simply be paying to have this other equipment 
stored in a warehouse somewhere. To suspend these other items for 66 or so days is not an 
unreasonable request on our part. 

I am quite troubled by your change to Section 4.2 to add a dollar amount for the "deemed 
terminal value of the Facility". This concept is not part of the "Discriminatory Action 
Compensation" language in the ARCES that we discussed on Friday and furthermore, is 
completely outside of the ARCES Contract. Once the end of the Term of ARCES Contract would 
have been reached, this Facility would have become a merchant power plant as there is no 
obligation on the part of the OPA to provide any extension or replacement contract. 
Therefore, the terminal value is completely speculative and in fact, could be zero or a 
negative amount depending upon assumptions of future market conditi'ons or system needs at the 
end of the Term. This a,sk needs to come off the table if we are to come to an agreement by 
Monday. 

Thanks, Rocco 

-----Original Message-----
Fr-om: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Saturday, November 19, 2811 11:38 PM 
To: Smith, Elliot;· Sebastiana, Rocco 
Cc: Michael.Lyle@powerauthority.on.ca 
Subject: RE: Revised FRSA 

Elliot and Rocco, Thanks for your draft of the FRSA sent earlier today. Attached is a revised 
draft, together with a blackline showing changes from the draft you.sent. GSPC is looking at 
these changes at the same time and accordingly they are subject to GSPC's comments. I 
understand that we may should be receiving a form of release with the amount to be received 
from the OEFC in respect of the OEFC matter and a draft letter from the OPA to provide for 
the balance of the amount. 

--b'et-me--knew-wna't--''E-ime-'-'yeu-'weulEI-1-ike.ccte.c.speak-temei'Pew. 

carT De Vuan·a 
McMillan LLP 
direct 416.387.4655 I mobile 416.918.1846 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7888 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
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From: Smith, Elliot [ESmith@osler.com] 
Sent: November 19, 2011 10:46 AM 
To: Carl De Vuono; Sebastiana, Rocco 
Cc: Michael.Lyle@powerauthority.on.ca 
Subject: Revised FRSA 

Carl, 
Please find attached a revised draft of the Facility Relocation and Settlement Agreement, 
along with a blackline referencing the version you :Sent on November 17. If you have any 
questions, let us know. 

In the interest of time I am sending this to the OPA simultaneously and as such it remains 
subject to further comment by the OPA. 

Elliot 
[cid:image002.gif@01CCA6A8.90605290] 

Elliot Smith, P.Eng. 
Associate 

416.862.6435 

DIRECT 

416.862.6666 

FACSIMILE 

esmith@osler.com<mailto:esmith@osler.com> 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1B8 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Please see fully signed agreement attached. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 
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Assistant: Nadia Malleye I 416.865.7888 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any. attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2811 6:86 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Carl, I have just been advised that the letter was being sent lawyer to lawyer. So, would 
you please send it to Greg for his execution. 

Thanks, Rocco 

From: Sebastiane, Rocco 
Sent: Friday, November 18, 2811 6:84 PM 
To: 'Carl De Vuono' 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter has been signed and enclosed is a copy. I believe that it has been sent to GSPC 
also. Perhaps you can confirm that Greg has received it. 

Thanks, Rocco 

From: carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2811 6:88 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Ok. Is the OPA sending the letter to GSPC for signature? 

Carl De Vuono 
Partner 
direct 416.387.4855 I mobile 416.918.1846 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7888 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure; copying or use of this email is 
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prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From:. Sebastiana, Rocco [mail to: RSebastiano@osler. com] 
Sent: Friday, November 18, 2011 5:57 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Yes, the media statement is the one that I sent you. It is my understanding that the media 
statement may be issued on Monday as opposed to today. 

Regards, Rocco 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 5:36 PM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter is ok. I assume the media statement is the one you sent me a couple of minutes 
ago. 

Please have the OPA sign and send the letter GSPC and GSPC will sign and send it back. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:29 PM 
To: Carl De Vuono 
Cc: Michael Lyle (Michael. Lyle@powerauthori ty. on. ca ); Smith, Elliot 
Subject: Agreement in Principle Letter 
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Confidential and Without Prejudice 

Carl, 

We are ok with your changes to the letter with one minor change. we have also added a 
·positive statement that the OPA will be issuing. a media statement in connection·,with the 
letter. 

If you are ok with the letter then we will proceed to have the OPA sign it and send it over 
to Greenfield. 

Regards, Rocco 
[ cid :.imagel3132 . gi f@I31CCA6A8. 91361352913] 

Rocco Sebastiane 
Partner 

416.862.5859 

DIRECT 

416.862.6666 

FACSIMILE 

rsebastiano@osler.com 

Osler, Hoskin & Harcourt 
Box 513, 1 First Canadian 
Toronto, Ontario, Canada 

LLP 
Place 

M5X 188 

[cid:imagel3133.gif@I31CCA6A8.91361352913]<http://www.osler.com/> 

******************************************************************** 

__ J:his_e=.maiLmessage...is _prillileged,_confidentiaL:and .. subjec.t.:.to_cop¥rigbt.-Any: .unauthorized ..... __ _ 
use or disclosure is prohibited. 

Le contenu du present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou dele divulguer sans autorisation. 

******************************************************************** 
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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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

Michael Killeavy 
November 22, 2011 10:47 AM 
'RSebastiano@osler.com' 
Re: Revised FRSA 

That's a good deal on debt. 

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: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Tuesday, November 22, 2011 10:43 AM 
To: Michael Killeavy; JoAnne Butler; Michael Lyle 
Cc: Ivanoff, Paul <Pivanoff@osler.com>; Smith, Elliot <ESmith@osler.com> 
Subject: Re: Revised FRSA 

Can we have a meeting or call at 11:30 today to discuss Section 4.2 and any other concerns on 
the FRSA revised draft? 

Carl has advised that their debt on the project has been set at a spread above US long term 
treasury bills which are very low, likely less than 1%. I will call Carl to find out the 
cost of debt. 

Thanks, Rocco 

Original Message -----
From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 22, 2011 10:25 AM 
To: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Sebastiane, Rocco; 
<Michael. Lyle@powerauthori ty. on ._ca> 

--cc:"'vanoH-, Paur;sm1tn;-ETnot~----
Subjed: RE:_Re\lisea_JRSA _______ _ 

Michael Lyle 

I agree. The cost of carbon some twenty years hence might make the plant a net liability. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
M5H 1Tl 
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416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

-----Original Message----­
From: JoAnne Butler 
Sent: November 22, 2011 10:08 AM 
To: 'Sebastiane, Rocco'; Michael Lyle; Michael Killeavy 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Revised FRSA 

To refresh my memory, I went back to my now retired CFO when we were developing our plants in 
Mexico as he was always adamant that we should not include residual value in our bids (in 
some cases, it meant the difference between winning and losing, though, the competition was 
so intense .••• ). He confirmed that we used that approach due to the simplistic assumption 
that ignoring residual value assuming we ran the plant to its end of life would give us a 
hedge on clean up costs which were so difficult to predict. He did acknowledge that there is 
more certainty riow so that assumption may no longer be necessary but having said that, by the 
time you NPV the residual value "there's not likely to be a lot of value in current dollars." 
(his words) I am having lunch with him tomorrow and will explore further, .especially his 
thoughts around discount rate. 

So, we can remain silent for now and MK's analysis clearly shows that we cannot accept a 0 
discount rate. In 2034, "dirty coal" might now have moved to "dirty gas"; there might be a 
huge value on carbon and gas prices might be way up there. It would be interesting to see if 
they put a major maintenance outage in year 18 (usually every six years and very expensive). 
If they didn't, then they have no intention of going longer than the twenty years. And there 
would be clean up costs. 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

-----Original Message-----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Lunes, 21 de Noviembre de 2011 10:47 p.m. 
To: Michael Lyle; Michael Killeavy; JoAnne Butler 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: Re: Revised FRSA 

I just spoke to Carl as he wanted to gauge my reaction to the redraft. I told him that I had 
a concern about the no discount on the NPV. He made the point that this was a "concession" 
on their part to concede the no terminal value, but I pointed out to him that he did not 
expressly provide that there would be no terminal value, so that he left it open to raise it 
in any future dispute on the quantification of damages. I advised that the discount rate 

2 



should as a m1n1mum reflect the reduced time value of money given CPI if all else remained 
unchanged. I told him that I preferred to remain silent on both the discount rate and 
terminal value and we'll argue about it when it comes time to negotiate the damages on lost 
net revenues, but I told him that this requires further discussion with my clients. 

The question is this, does taking the 
difference between zero discount rate 
the NPV calculation of net revenues. 
recommend that we stay silent on both 
after we have the FRSA in place. 

terminal value definitively off the table worth a 
versus, say at least a 5 or 6 percent discount rate on 
If it isn't (as I suspect it is not), then I would 
points and we negotiate both·points at a later date 

Let's discuss this further. Regards, Rocco 

Original Message ----­
From: Sebastiane, Rocco 
Sent: Monday, November 21, 2011 10:08 PM 
To: Michael Lyle (Michael.Lyle@powerauthority.on.ca) <Michael.Lyle@powerauthority.on.ca>; 
Michael Killeavy (Michael.killeavy@powerauthority.on.ca) 
<Michael.killeavy@powerauthority.on.ca>; JoAnne Butler <joanrie.butler@powerauthority.on.ca> 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: FW: Revised FRSA 

This just arrived from Carl. We are certainly getting closer, but we still a few outstanding 
issues to resolve, principally as they relate to the quantification of damages: 

In Section 2.1(e), they want to restrict the period to which the OPA can have a say 
on the sale of the Facility Equipment. 

In Section 2.5, they have added a laundry list of items which would need to be 
reflected in a revised NRR if there were a Relocated Facility and an Amended ARCES. Frankly, 
they are simply doing themselves a disservice by doing this as it simply makes it harder to 
agree on a Relocated Facility. 

In Section 2.4(b), Carl is raising the point that the Secured Lenders have provided 
several LCs for the project (in addition to the LC to the OPA, including an LC to Union Gas 
and the City of Mississauga) and therefore, until such time as those LCs are cancelled, the 
Secured Lender would like cash collateral or a replacement LC. I would propose that the OPA 
return its Completion and Performance LC for cancellation upon execution of this agreement. 
It may take a bit of time to get the other LCs cancelled. We'll need to give a bit more 
thought on this wording as it should only relate to any outstanding LC. 

In Section 4.2, they will agree to no terminal value of the Facility, but they want 
the NPV of the net revenues to be at a zero discount rate. This does not make sense to me, 
as the net revenues should at least be discounted at CPI and more likely at a higher number 
(at least comparable to TCE's 5.25%), but certainly not at zero discount. I think that this 
will likely be the last issue on the table to resolve and may require escalation between 
Colin and Greg, as I discussed this point at length with carl on Sunday morning and I don't 

- ---think~that-'-the-message-"has-s.unk--in .. ~---'- =----'c...=.-"-'--'-'-"'---'-~=-

- carl -has-maae- an iSsue aoout -legal-fees and cons-ultant· s -fees-can thTs and fufureagreemerits ·­
and arbitrations, but those costs pale by comparison to the other amounts payable to for the 
cancellation, but we should give this point a bit more thought. 

Regards, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Monday, November 21, 2011 9:39 PM 
To: Smith, Elliot 
Cc: Sebastiana, Rocco 
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Subject: RE: Revised FRSA 

Rocco and Elliot, 

Attached is a revised draft of the FRSA which is being reviewed by GSPC at the same time and 
accordingly subject to the comments of GSPC. I also attach a list showing details of the 
$150 million L/C. 

Schedule 2.2(a) containing details of the of the Equity Sunk Costs consisting of the Eastern 
Power services and materials will follow. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl. devuono@mcmillan. ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
Sent: November 20, 2011 8:58 PM 
To: Carl De Vuono 
Cc: Sebastiane, Rocco; 'michael.lyle@powerauthority.on.ca' 
Subject: RE: Revised FRSA 

Carl, 
Attached please find the revised FRSA. As with before, in the interest of time I am sending 
this to you and the OPA simultaneously and as such it remains subject to comment by the OPA. 

Elliot 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 2:20 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot 
Subject: RE: Revised FRSA 

Based on the discussion today, and the clear example you gave regarding "hammers", GSPC is 
cutting down its proposed list of Relocated Equipment significantly. We will send that over 
when it is completed, together with the schedule of the Equity Sunk Costs relating to the 
services and work provided by Eastern Power 

Regarding the proposed payment of the $5.23 million over time under the NUG contract, we are 
ok with the idea but were hoping we could reduce the period to 12 months rather than remning 
term of the contrcat. Based on the current payments under that contract, the increased 
monthly payment on the 12 month schedule should not be an issue for the OPA. 

North Green Limited is a sister of Greenfield Holdco, both owned by the same corporation. As 
mentioned, Greenfield Holdco owns Greenfield. 
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I think we should all see the rev1s1ons to sections 2.4(c) and 2.4(d) and 4.2 before 
commenting further on the issues regarding those sections we. talked about on the call 
earlier. 

I am also wondering if we should move .2.4(c) and (d) to another section (perhaps 2.1) because 
they don't really involve the Secured Lenders and I think it would be better if Section 2.4 
was limited to issues involving the Secured Lenders. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Sebastiana, Rocco [RSebastiano@osler.com] 
Sent: November 20, 2011 9:59 AM 
To: Carl De Vuono 
Subject: Re: Revised FRSA 

Can we delay the call to 10:30? Thanks, Rocco 

Original Message -----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 09:03AM 
To: Sebastiana, Rocco 
Subject: Re: Revised FRSA 

Would you rather do it later because of the parade? 

Carl De Vuono 
McMillan LLP 

direct - 416.307.4055 
mobile - 416.918.1046 

--'GONF-IO~NTciAL-I-l¥-'NOT-IGE-:-TI:J.i-s-emai7l-,-inc;c1uding-anyc..a~taGI'lmen~s.,-may-'GOntain-inioPmat-ion-ti'lat-·-· -·­
is ·confidential ·and privileged. Any unauthori-zed-disclosure, copying or-use-of ·this email-is 
pronfbTtea·: Tt. you-are- ncit-ttie-intended re-cipient, -pTe as!'!- no'fi f'y ·u.s by- reply email-or- - .. 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 08:55 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: RE: Revised FRSA 
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Let's use the following call-in number (as I would like Elliot to participate on the call 
also) and let's go with 18 am, as I need to first drive my kids down to the parade drop-off 
point as they are in the Santa Clause parade today. 

Call-in: 416-343-4295 
Conference ID: 9215481 

Thanks, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 28, 2011 6:38AM 
To: Sebastiano, Rocco 
Subject: Re: Revised FRSA 

I'll follow up on your comments below and let's speak at 9:38 or 18. 

Carl De Vuono 
McMillan LLP 

direct - 416.387.4855 
mobile - 416.918.1846 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If.you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message ----.-
From: Sebastiano, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 28, 2811 81:89 AM 
To: Carl De Vuono 
Cc: Smith, Elliot· <ESmith@osler.com>; 'Michael Lyle (Michael.Lyle@powerauthority.on.ca)' 
<Michael.Lyle@powerauthority.on.ca> 
Subject: RE: Revised FRSA 

carl, can we speak Sunday morning around 9:38 or 10 am? 

I have been through your changes and many of them look fine. Obviously, some of the dollars 
figures will require consideration by my client, but the sooner you can get us the breakdown 
of the Equity Sunk costs the better. Also, can Greg please provide us with a break down of. 
how he calculated the additional $98 million to get to $158 million? It would be helpful to 
us to get comfortable that this is a reasonable number. 

Regarding the Relocated Equipment, does Greg has a Schedule 2.1(a) that we can look at? I 
don't understand why he is pushing so hard on these items, as we have already listed the key 
large ticket items in the list. The rest of the equipment he should be able to tell the 
Suppliers to suspend because even if we find a replacement site, it is· going to take time to 
get it approved and permitted and. then we'd simply be paying to have this other equipment 
stored in a warehouse somewhere. To suspend these other items for 68 or so days is not an 
unreasonable request on our part. 
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I am quite troubled by your change to Section 4.2 to add a dollar amount for the "deemed 
terminal value of the Facility", This concept is not part of the "Discriminatory Action 
Compensation" language in the ARCES that we discussed on Friday and furthermore, is 
completely outside of the ARCES Contract. Once the end of the Term of ARCES Contract would 
have been reached, this Facility would have become a merchant power plant as there is no 
obligation on the part of the OPA to provide any extension or replacement contract. 
Therefore; the terminal value ·is completely speculative and in f·act, could be zero or a 
negative amount depending upon assumptions of future market conditions or system needs at the 
end of the Term. This ask needs to come off the table if we are to come to an agreement by 
Monday. 

Thanks, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Saturday, November 19, 2811 11:38 PM 
To: Smith, Elliot; Sebastiana, Rocco 
Cc: Michael.lyle@powerauthority.on.ca 
Subject: RE: Revised FRSA 

Elliot and Rocco, Thanks for your draft of the FRSA sent earlier today. Attached is a revised 
draft, together with a blackline showing changes from the draft you sent. GSPC is looking at 
these changes at the same time and accordingly they are subject to GSPC's comments. I 
understand that we may should be receiving a form of release with the amount to be received 
from the OEFC in respect of the OEFC matter and a draft letter from the OPA to provide for 
the balance of the amount. 

let me know what time you would like to speak tomorrow. 

Carl De Vuono 
McMillan llP 
direct 416.387.4855 I mobile 416.918.1846 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7888 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
.Sent~-.Nov.embei'-19.,---28~1-1B.:c46_AM_-___ ·- ---'----. ---------------· 
To: Cai"-1-De--Vuono;--Sebast-iano,---Rocco---- -- -- -- - ----
Cc :-Michaer.Tyle@powerauthorny .on: ca-
subject: Revised FRSA 

Carl, 
Please find attached a revised draft of the Facility Relocation and Settlement Agreement, 
along with a blackline referencing the version you sent on November 17. If you have any 
questions, let us know. 

In the interest of time I am sending this to the OPA simultaneously and as such it remains 
subject to further comment by the OPA. 
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Elliot 
[cid:image002.gif@01CCA6A8.90605290] 

Elliot Smith, P.Eng. 
Associate 

416.862.6435 

DIRECT 

416.862.6666 

FACSIMILE 

esmith@osler.com<mailto:esmith@osler.com) 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 188 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Please see fully signed agreement attached. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is· 
prohibited. If you are not the intended recipient, please notify us by repiy email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
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Sent: Friday, November 18, 2011 6:06 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter , 

Carl, I have just been advised that the letter was being sent lawyer to lawyer. So, would 
you please send it to Grei for his execution. 

Thanks, Rocco 

From: Sebastiane, Rocco 
Sent: Friday, November 18, 2011 6:04 PM 
To: 'Carl De Vuono' 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter has been signed and enclosed is a copy. I believe that it has been sent to GSPC 
also. Perhaps you can confirm that Greg has received it. 

Thanks, Rocco· 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:00 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Ok. Is the OPA sending the letter to GSPC for signature? 

carl De vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:57 PM 
To:. Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Yes, the media statement is the one that I sent you. It is my understanding that the media 
statement may be issued on Monday as opposed to today. 
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Regards, Rocco 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 5:36 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

The letter is ok. I assume the media statement is the one you sent me a couple of minutes 
ago. 

Please have the OPA sign and send the letter GSPC and GSPC will sign and send it back. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:29 PM 
To: Carl De Vuono 
Cc: Michael Lyle (Michael.Lyle@powerauthority.on.ca); Smith, Elliot 
Subject: Agreement in Principle Letter 

Confidential anQ Without Prejudice 

Carl, 

We are ok with your changes to the letter with one minor change. We have also added a 
positive statement that the OPA will be issuing a media statement in connection with the 
letter.' 

If you are ok with the·letter then we will proceed to have the OPA sign it and send it over 
to Greenfield. 

Regards, Rocco ··· 
[cid:image002.gif@01CCA6A8.90605290] 

Rocco Sebastiane 
Partner 
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416.862.5859 

DIRECT 

416.862.6666 

FACSIMILE 

rsebastiano@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 58, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1B8 

[cid:image883.gif@81CCA6A8.98685298)<http://www.osler.com/> 

******************************************************************** 

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized 
use or disclosure is prohibited. 

Le contenu du present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou dele divulguer sans autorisation. 

******************************************************************** 

This e-mail message and any files transmitted with. it are intended only for the named 
-r:'ecipient(-S-)-above_and_may_contain_info~mation_:tha:tis'--pr.ivileg.ed_,_confid.en:ti.aLandf_orc_exemp:t ____ . 
from- disclosure under applicable law. - If--you a!"e -not the intended recipient ( s ), any 
-dlsseriifnanon, distribUtion-or copying of thiS e-man messag-e--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. 
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Aleksandar Kojic 

From: 
. Sent: 

Michael Killeavy 
November 22, 2011 10:48 AM 

To: 
Cc: 

'ESmith@osler.com'; 'RSebastiano@osler.com'; JoAnne Butler; Michael Lyle 
'Pivanoff@osler.com' 

Subject: Re: Revised FRSA 

We'll dial in. Any chance we could do it at 11am? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
126 Adelaide St. West, Suite 1666 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
·416-969-6671 (fax) 
416-526-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

Original Message -----
From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: Tuesday, November 22, 2611 16:46 AM 
To: Michael Killeavy; Sebastiane, Rocco <RSebastiano@osler.com>; JoAnne Butler; Michael Lyle 
Cc: Ivanoff, Paul <Pivanoff@osler.com> 
Subject: RE: Revised FRSA 

I have a room booked here (with lunch) that was originally for another meeting at 11:36 that 
was cancelled. Why don't we use that room, and for those wishing to dial in, details are 
below: 

Local Dial-in number: 
Toll-free Dial-in number: 
Conference ID: 6133636# 

Elliot 

-----Original Message-----

416-343-4295 
866-862-7871 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 22, 2611 16:45 AM 

- --To :··seoasnano;-Rocco; ··JaAnne-BUt1er·~-Mictraer[yllr--···· ·--- ---- -.-------- · 
Cc:- Ivanoff, :Paul; smi tli, Elliot: _ 
Subject: Re: Revised FRSA 

Yes we can. Can you please tee it up. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
126 Adelaide St. West, Suite 1666 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6671 (fax) 
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416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

Original Message -----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Tuesday, November 22, 2011 10:43 AM 
To: Michael Killeavy; JoAnne Butler; Michael Lyle 
Cc: Ivanoff, Paul <Pivanoff@osler.com>; Smith, Elliot <ESmith@osler.com> 
Subject: Re: Revised FRSA 

Can we have a meeting or call at 11:30 today to discuss Section 4.2 and any other concerns on 
the FRSA revised draft? 

Carl has advised that their debt on the project has been set at a spread above US long term 
treasury bills which are very low, likely less than 1%. I will call Carl to find out the 
cost of debt. 

Thanks, Rocco 

Original Message 
From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 22, 2011 10:25 AM 
To: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Sebastiana, Rocco; Michael Lyle 
<Michael.Lyle@powerauthority.on.ca> 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Revised FRSA 

I agree. The cost of carbon some twenty years hence might make the plant a net liability. 

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) 

-----Original Message----­
From: JoAnne Butler 
Sent: November 22, 2011 10:08 AM 
To: 'Sebastiana, Rocco'; Michael Lyle; Michael Killeavy 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Revised FRSA 

To refresh my memory, I went back to my now retired CFO when we were developing our plants in 
Mexico as he was always adamant that we should not include residual value in our bids (in 
some cases, it meant the difference between winning and losing, though, the competition was 
so intense .... ). He confirmed that we used that approach due to the simplistic assumption 
that ignoring residual value assuming we ran the plant to its end of life would give us a 
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hedge on clean up costs which were so difficult to predict. He did acknowledge that there is 
more certainty now so that assumption may no longer be necessary but having said that, by the 
time you NPV the residual value "there's not likely to be a lot of value in current dollars." 
(his words) I am having lunch with him tomorrow and will explore further, especially his 
thoughts around discount rate. 

·so, we can remain silent for now and MK' s analysis clearly shows that we cannot accept: a a 
diScount rate. In 2034, "dirty coal" might now have moved to "dirty gas"; there might be a 
huge value on carbon and gas prices might be way up there. It would be interesting to see if 
they put a major maintenance outage in year 18 (usually every six years and very expensive). 
If they didn't, then they have no intention of going longer than the twenty years. And there 
would be clean up costs. 

JCB 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario MSH 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

-----Original Message-----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Lunes, 21 de Noviembre de 2011 10:47 p.m. 
To: Michael Lyle; Michael Killeavy; JoAnne Butler 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: Re: Revised FRSA 

I just spoke to Carl as he wanted to gauge my reaction to the redraft. I told him that I had 
a concern about the no discount on the. NPV. He made the point that this was a "concession" 
on their part to concede the no terminal value, but I pointed out to him that he did not 
expressly provide that there would be no terminal value, so that he left it open to raise it 
in any future dispute on the quantification of damages. I advised that the discount rate 
should as a minimum reflect the reduced time value of money given CPI if all else remained 
unchanged. I told him that I. preferred to remain silent on both the discount rate and 
terminal value and we'll argue about it when it comes time to negotiate the damages on lost 
net revenues, but I told him that this requires further discussion with my clients. 

-nre-'EJuestien-i-s-tl\is,---does--taking-the--te.r>minal-value-def-ini-t-ivel)'--OH-'-the-table-wot"thcca-·· -- ·----­
difference -between--zero disceunt- rate -versus-,-say at leas-t--a 5- or-6 percent:_ discount-rate on 
the- Ni5\rcaiculili:'ion-:of~riet -reveriues :- r-1'1-f fs-n't 1asCsuspe-cCi. tis not)~ then f -would- -
recommend that we stay silent on both points and we negotiate both points at a later date 
after we have the FRSA in place. 

Let's discuss this further. Regards, Rocco 

Original Message ----­
From: Sebastiane, Rocco 
Sent: Monday, November 21, 2011.10:08 PM 
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To: Michael Lyle (Michael.Lyle@powerauthority.on.ca) <Michael.Lyle@powerauthority.on.ca>; 
Michael Killeavy (Michael.killeavy@powerauthority.on.ca) 
<Michael.killeavy@powerauthority.on.ca>; JoAnne Butler <joanne.butler@powerauthority.on.ca> 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: FW: Revised FRSA 

This just arrived from Carl. We are certainly getting closer, but we still a few outstanding 
issues to resolve, principally as they relate to the quantification of damages: · 

In Section 2.1(e), they want to restrict the period to which the OPA can have a say 
on the sale of the Facility Equipment. 

In Section 2.5, they have added a laundry list of items which would need to be 
reflected in a revised NRR if there were a Relocated Facility and an Amended ARCES. Frankly, 
they are simply doing themselves a disservice by doing this as it simply makes it harder to 
agree on a Relocated Facility. 

In Section 2.4(b), Carl is raising the point that the Secured Lenders have provided 
several LCs for the project (in addition to the LC to the OPA, including an LC to Union Gas 
and the City of Mississauga) and therefore, until such time as those LCs are cancelled, the 
Secured Lender would like cash collateral or a replacement LC. I would propose that the OPA 
return its Completion and Performance LC for cancellation upon execution of this agreement. 
It may take a bit of time to get the .other LCs cancelled. We'll need to give a bit more 
thought on this wording as it should only relate to any outstanding LC. 

In Section 4.2, they will agree to no terminal value of the Facility, but they want 
the NPV of the net revenues to be at a zero discount rate. This does not make sense to me, 
as the net revenues should at least be discounted at CPI and more likely at a higher number 
(at least comparable to TCE's 5.25%), but certainly not at zero discount. I think that this 
will likely be the last issue on the table to resolve and may require escalation between 
Colin and Greg, as I discussed this point at length with Carl on Sunday morning and I don't 
think that the message has sunk in. 

Carl has made an issue about legal fees and consultant's fees on this and future agreements 
and arbitrations, but those costs pale by comparison to the other amounts payable to for the 
cancellation, but we should give this point a bit more thought. 

Regards, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Monday, November 21, 2011 9:39 PM 
To: Smith, Elliot 
Cc: Sebastiana, Rocco 
Subject: RE: Revised FRSA 

Rocco and Elliot, 

Attached is a revised draft of the FRSA which is being reviewed by GSPC at the same time and 
accordingly subject to the comments of GSPC. I also attach a list showing details of the 
$150 million L/C. 

Schedule 2.2(a) containing details of the of the Equity Sunk Costs consisting of the Eastern 
Power services .and materials will follow. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 
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.CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
Sent: November 20, 2011 8:58 PM 
To: Carl De vuono 
Cc: Sebastiane, Rocco; 'michael.lyle@powerauthority.on.ca' 
Subject: RE: Revised FRSA 

Carl, 
Attached please find the revised FRSA. As with before, in the interest of time I am sending 
this· to you and the OPA simultaneously and as such it remains subject to comment by the OPA. 

Elliot 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 2:20 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot 
subject: RE: Revised FRSA 

Based on the discussion today, and the clear example you gave regarding "hammers", GSPC is 
cutting down its proposed list of Relocated Equipment significantly. We will send that over 
when it is completed, together with the schedule of the Equity Sunk Costs relating to the 
services and work provided by Eastern Power . 

Regarding the proposed payment of the $5.23 million over time under the NUG contract, we are 
ok with the idea but were hoping we could reduce the period to 12 months rather than remning 
term of the contrcat. Based on the current payments under that contract, the increased 
monthly payment on the 12 month schedule should not be an issue for the OPA. 

North Green Limited is a sister of Greenfield Holdco, both owned by the same corporation. As 
mentioned, Greenfield Holdco owns Greenfield. 

I think we should all see the revisions to sections 2.4(c) and ·2.4(d) and 4.2 before 
commenting further on the issues regarding those sections we talked about on the call 
earlier. 

______ Lcam_also.-wondel'ing=-if-w.e-5 bould...:mo.ve-2 .A{c-)_.ca nd-=(cd.)._:to_ano:thel".c.se ction:.c~pel"ha ps-2 .. 1 )-bee au s e-- -­
they don't really involve the'Secured Lenders and I think it would be better if Section 2.4 
was--liiili tea to-- iss-ues- rnvorvrng--tne-- sectrrea U:!n-aers.- -- -- -- --- -

Carl De vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
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prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Sebastiane, Rocco [RSebastiano@osler.com] 
Sent: November 20, 2011 9:59 AM 
To: Carl De Vuono 
Subject: Re: Revised FRSA 

Can we delay the call to 10:30? Thanks, Rocco 

Original Message -----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 09:03 AM 
To: Sebastiane, Rocco 
Subject: Re: Revised FRSA 

Would you rather do it later because of the parade? 

Carl De vuono 
McMillan LLP 

direct - 416.307.4055 
mobile - 416.918.1046 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by Teply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 2011 08:55 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: RE: Revised FRSA 

Let's use the following call-in number (as I would like Elliot to participate on the call 
also) and let's go with 10 am, as I need to first drive my kids down to the parade drop-off 
point as they are in the Santa Clause parade today. 

Call-in: 416-343-4295 
Conference ID: 9215401 

Thanks, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Sunday, November 20, 2011 6:38 AM 
To: Sebastiane, Rocco 
Subject: Re: Revised FRSA 
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I'll follow up on your comments below and let's speak at 9:313 or 10. 

Carl ·De Vuono 
McMillan LLP 

direct - 4.16.3137.41355 
mobile - 416.918.11346 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Original Message -----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Sunday, November 20, 21311 131:139 AM 
To: Carl De Vuono 
Cc: Smith, Elliot <ESmith@osler.com>; 'Michael Lyle (Michael.Lyle@powerauthority.on.ca)' 
<Michael.Lyle@powerauthority.on.ca> 
Subject: RE: Revised FRSA 

Carl, can we speak Sunday morning around 9:313 or 10 am? 

I have been through your changes and many of them look fine. Obviously, some of the dollars 
figures will require consideration by my client, but the sooner you can get us the breakdown 
of the Equity Sunk costs the better. Also, can Greg please provide us with a break down of 
how he calculated the additional $913 million to get to $1513 million? It would be helpful to 
us to get comfortable that this is a reasonable number. 

Regarding the Relocated Equipment, does Greg has a Schedule 2.1(a) that we can look.at? I 
don't understand why he is pushing so hard on these items, as we have already listed the key 
large ticket items in the list. The rest of the equipment he should be able to tell the 
Suppliers to suspend because even if we find a replacement site, it is going to take time to 
get it approved and permitted and then we'd simply be paying to have this other equipment 
stored in a warehouse somewhere. To suspend these other items for 613 or so days is not an 
unreasonable request on our part. 

I am quite troubled by your change to Section 4.2 to add a dollar amount for the "deemed 
terminal value of the Facility". This concept is not part of the "Discriminatory Action 

---~-compensation".Janguage.ccin~the_ARCES_that..cw.e..:dis.cussed-"'ncc~t'iday-=and.c...fut'thel"mol"e-,..cis;..c·~-'-­

completely outside of the ARCE£ Contract. --Once the end-of the Term -of -ARGES Contract- would 
-n-ave-15een reachea,-fhis Faarn.y- wolila-fiave-oecome-a-merch·<:m'l: power prant-·a:s -fhere is no 

obligation on the part of the OPA to provide any extension or replacement contract. 
Therefore, the terminal value is completely speculative and in fact, could be zero or a 
negative amount depending upon assumptions of future market conditions or system needs at the 
end of the Term. This ask needs to come off the table if we are to come to an agreement by 
Monday. 

Thanks, Rocco 

-----Original Message-----
From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
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Sent: Saturday, November 19, 2011 11:38 PM 
To: Smith, Elliot; Sebastiana; Rocco 
Cc: Michael.Lyle@powerauthority.on.ca 
Subject: RE: Revised FRSA 

Elliot and Rocco, Thanks for your draft of the FRSA sent earlier today. Attached is a revised 
draft, together with a blackline showing changes from the draft you sent. GSPC is looking at 
these changes at the same time and accordingly they are subject to GSPC's comments. I 
understand that we may should be receiving a form of release with the amount to be received 
from the OEFC in respect of the OEFC matter and a draft letter from the OPA to provide for 
the balance of the amount. 

Let me know what time you would like to speak tomorrow. 

Carl De Vuono 
McMillan LLP 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

From: Smith, Elliot [ESmith@osler.com] 
Sent: November 19, 2011 10:46 AM 
To: Carl De Vuono; Sebastiana, Rocco 
Cc: Michael.Lyle@powerauthority.on.ca 
Subject: Revised FRSA 

Carl, 
Please find attached a revised draft of the Facility Relocation and Settlement Agreement, 
along with a blackline referencing the version you sent on November 17. If you have any 
questions, let us know. 

In the interest of time I am sending this to the OPA simultaneously and as such it remains 
subject to further comment by the OPA. 

Elliot 
[cid:image002.gif@01CCA6A8.90605290] 

Elliot Smith, P.Eng. 
Associate 

416.862.6435 

DIRECT 

416.862.6666 

FACSIMILE 
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esmith@osler.com<mailto:esmith@osler.com> 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 188 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 6:22 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Please see fully signed agreement attached. 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

( 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 6:06 PM 
To: Carl-De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 

.. Subje.ct:_RE.: .. Agreement_in_!>r-indpl_e_Lett_er · 

carl; I have· ju·st ·been advised that-the leUer was being -sent lawyer to 1awye·r~ ·so, -would 
you please send it to Greg for his execution. 

Thanks, Rocco 

From: Sebastiane, Rocco 
Sent: Friday, November 18, 2011 6:04 PM 
To: 'Carl De Vuono' 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 
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The letter has been signed and enclosed is a copy. I believe that it has been sent to GSPC 
also. Perhaps you can confirm that Greg has received it. 

Thanks, Rocco 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
sent: Friday, November 18, 2011 6:00 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael. Lyle@powerauthori ty. on. ca 
Subject: RE: Agreement in Principle Letter 

Ok. Is the OPA sending the letter to GSPC for signature? 

Carl De Vuono 
Partner 
direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.7000 ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2011 5:57 PM 
To: Carl De Vuono 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement in Principle Letter 

Yes, the media statement is the one that I sent you. It is my understanding that the media 
statement may be issued on Monday as opposed to today. 

Regards, Rocco 

From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
Sent: Friday, November 18, 2011 5:36 PM 
To: Sebastiane, Rocco 
Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
Subject: RE: Agreement·in Principle Letter 

The letter is ok. I assume the media statement is the one you sent me a couple of minutes 
ago. 

Please have the OPA sign and send the letter GSPC and GSPC will sign and send it back . 

. 10 



Carl De Vuono 
Partner 
direct 416.3e7.4e55 I mobile 416.918.1e46 carl.devuono@mcmillan.ca 

Assistant: Nadia Malleye I 416.865.?eee ext.2311 I nadia.malleye@mcmillan.ca 

CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 

Please consider the environment before printing this e-mail. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, November 18, 2e11 5:29 PM 
To: Carl De Vuono 
Cc: Michael lyle (Michael.lyle@powerauthority.on.ca); Smith, Elliot 
subject: Agreement in Principle letter 

Confidential and Without Prejudice 

Carl, 

We are ok with your changes to the letter with one minor change. We have also added a 
positive statement that the OPA will be issuing a media statement in connection with the 
letter. 

If you are ok with the letter then we will proceed to have the OPA sign it and send it over 
to Greenfield. 

Regards, Rocco 
[cid:imageee2.gif@e1CCA6A8.9e6e529e] 

Rocco Sebastiane 
Partner 

416.862.5859 

DIRECT 

416.862.6666 

FACSIMILE 

rsebastiano@osler.com 

Osler, Hoskin & Harcourt LLP 
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Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1B8 

[cid:image003.gif@B1CCA6A8.9B60529B]<http://www.osler.com/> 

******************************************************************** 

This e-mail message is privileged, confidential and subject to copyright. Any unauthorized 
use or disclosure is prohibited. 

Le contenu du present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou dele divulguer sans autorisation. 

******************************************************************** 

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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Deborah Langelaan 
November 23, 2011 11:44 AM 
Michael Killeavy 
Ronak Mozayyan 
Confidential 
Analysis_ of_ TCE_Cost_of_Capital_20111123.pptx 

Michael... I made a few housekeeping changes and added an additional slide describing case law for residual value. 
Ronak is working on verifying the cost of delaying the project for one year and once that's done I will update the 
presentation. 

Deb 

1 
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Assumptions 

Getting the 

Effective Tax Rate 

To estimate 

TransCanada Energy's · 

~(Beta) 

TransCanada Tax Rates 

2004 26.70% 

2005 28.90% 

2006 18.75% 

2007 27.70% 

2008 27.71% 

2009 20.77% 

AV!I. Effective Tax Rates 25.09% 

Comparable Companies to calculate Beta 

Capital Power 

Transalta 

Enbridge Energy 

Duke Energy 

Edison International 

Brookfield Asset 

Ameresco 

A teo 

Average 

Weighting of similarities 

6 

24 

24 

16 

12 

6 

6 

6 

100 

Beta 

3.798 

0.792 

0.785 

0.405 

0.607 

1.138 

3.73 

0.374 

1.05852 
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Cost of Capital Using CAPM 

3 Pri~il~ged and Confidential - Prepared in Contemplation of Litigation ONTARIO'. 
POWERAUTHORITY lf 



Cost of Capital Usinlg TCPL's 2010 Finan~cial 
Statements 

c_ost of E~uitv: Based on Financial Statements 

Return on Eouitv (Net Income IS. Equitvl 9.80% 

Dividend Yield 4.80% 

Total Shareholder Return 14.4o•;. 

-

Cost of Debt {Actual Values from Financial Statements)_ 

nterst on Lono-Term Debt (in 2009) --· : -)>.: .. f: $r;285 
- : .. :· ......... -.-

onq Term Debt (Market Value) .. . '· -.. .·._ :·. . . ''$19;37' 

Effective Cost of Debt 6.63% 

Effective Tax Rate (Averaoe of 6 vears) 25.09% 

~~stofDebtjafterTaxesl 4.97% 

- ••.. · <: . 

Debt! Capital Ratio . . · ·. _,- • > -··~ ,· •. _ . 80% 

l::ouitv I Caoital Ratio 20% 

. 

. . . 
~ost of CapjtallWe'ightedl .. :': . 6.85% 
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' 

Fundam~e.l.. •. 
I ' 

I Disagreement- Value of OGS· .· 

i 

• TCE ha!$lplaimed that the financial value of the OGS 
contract: i~ $500 million. 

I 

. j i I' 

• TCE pr~~:ented a project pro forma for the OGS bid into 
the SW~~A RFP. 

I : II 

• The mo:ctl~l shows a NPV of after-tax cash flows of $503 
! ! 

million. ',' I 
I i I' I ' 

i ' i 
, ·, I 

• It also ~th~ws a discount rate of 5.25% for discounting 
. , I• 

5 

the cash flows - TCE's purported unlevered cost of ·.··· · 
equity. • • 

I 

• P~ivileged and Confidential - Prepared in Contemplation of Litigation 

'r 

i 

ONTARIO (I 
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Residual Value of the OGS 

• The $503 million NPV is calculated over the thirty year 
life of the project, whereas the contract has a 20-year 
term. 

• Cash flows over the term of the contract amount to $262 
million. Almost half of the claimed value of OGS comes 
from a very speculative residual value. 

• TCE maintains that the residual value of the OGS after 
the expiry of the term was high because it would get a 
replacement contract,r We disagree·.:with this assertion. 

6 
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. I 

Residual Value of the OGS 
: I . 

' 

• Continde~cy needs to be factored into residual value to 
reflect: ·: : [ 

. i ' 

- Poss[ibl11ity that facility does not exist and/or function in 20 
. I! 
I ' 

year$ ! 

- Unc~~~inty around price of natural gas and electricity in 20 · 
years: 

• Very litt]l~f·,case law on this point 

• One casJ~ between Air Canada and Ticketnet considered· 
I . I' 

the conpe,pt of salvage value . 
- Plainltiff omitted loss profits from residual value and judge 

founcrl that constituted a conservative assumption 
.. I 

- lnfer~e? that Court considers residual value to be a valid· 

head pr damage · ONTARIO~ 
. POWERAUTHORITY · -
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·TCE Current Position on OGS Financial Value 

• In February 2011 TCE revised its initial position on the 
residual value of the O,GS. 

• It stated that the residual cash flows ought to be 
discounted at 8o/o, which would yield a OGS NPV of 
$385 million and not the earlier claimed $503 million. 

• Our independent expert believed that the NPV of OGS 
could be on the order of $100 million. Given the 
problems in developing OGS the value is likely much 
lower. 

Privileged and Confidential - Prepared in Contemplation of Litigation 
ONTARIO' 
POWERAUTHORITY (II 
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,:·· 

Reanalysils of OGS Financial Value 

! 

! 

· • If we cqm<DJuct the analysis of the free cash flows in TCE's 
OGS mpdel with the average of the cost of equity we · · · 
calculat~~, 11.18o/o the OGS NPV is about $54 million .. 

• • I ~~~ • • 

' . 
I ' 

. • We beli~~e that an appropriate value for the cost of 
equity is• Y% to 8%> based on our discussions with our 

I . . 
counselt'p, expert. · 

I ' 

! : 

I . 

• If we cdfll~uct the analysis of the free cash flows with a · 
cost of e~iuity of 7.5%, the OGS NPV is $292 million. 

I 

I li 
' ' 

ONTAJRiof. 
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Reanalysis of OGS Financial Value 

• If we conduct the analysis of the free cash flows with a 
cost of equity of 7 .5°/o for the contract cash flows, and 
then discount the residual value at 15°/o to account for 
their riskiness, the OGS NPV is $176 million. 

• In this analysis the present value of the residual value is 
$26 million. If we say that this residual value is zero, 
then we are getting close to the expert's value. 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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i 

I 

Delays arid Construction Cost Overruns 

• Any asse:ssment of the OGS N PV also has to take into · .. 
account!tre impact that cost overruns and delays, have 
to the corjnpletion of the facility. 

I 

1. 

1 , 1 

·. I 
. ' 

• A one J're?r delay in completion results in an OGS NPV 
of $xxx1rhilillion using a discount rate of 5.25% for · 
contract' ~ash flows and 8°/o for residual value 

I 

: I 

' 

• A 10% irn~rease in construction costs results in an OGS · .. 
NPV ofi$Q83 million using a discount rate of 5.25% . 

11 

. I 

1
1 

, 1. 
I I I 

i 

. I 
I i i, 

I 
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TransCanada's Unlevered Cost of Equity 

• During our meetings with TCE we found out how TCE 
arrived at 5.25% "unlevered" cost of equity. 

• TCE does not projectfinance. TCE borrows on its 
balance sheet and then uses this "blend" of balance 
sheet debt and equity to fund projects. 

• Clearly, the 5.25% "unlevered" cost of equity is more 
akin to a weighted ave~age cost of equity ("WACC") and 
not a true reflection of the return its equity holders want. 
It is not a cost of equity at all. 

Privileged and Confidential- Prepared in Contemplation of Litigation 
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TransC~n:ada's Unlevered Cost of Equity 
i 

I • I . . 

• Using ~OlE before-tax cost of debt of 6.63o/o and~ cost 
of eqUJt¥ of 7.5%, we can get a WAAC of 5.25% 1f the 
project 'sl.funded 89% debt and 11% equity. It appears 
that TCEt's "unlevered" cost of equity is its WACC. 

' : I 

. I 

• It would ~~ake no economic sense to discount residual . 
value ati~ACC since residual value is a risk that equity 
takes a~?re, as debt is repaid by the end of the terril. 

' . I 
I : : • 

! I ·: . 

• TCE haf~ manipulated its financial model to amplifyithe .. 
impact 1Rf1residual value on project NPV. · · .. 

' ' 

I . ! 
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Comparison of Settlement Proposals 

14 

$16,900/MW-monlh 

Unknown 

20Years + 
Option for 10-Year 

Extension 

450MW 

Lump Sum Payment of 
$37mm 

Payment in addition to the 
NRR 

$540mm 

Little Visibility 

Assistance/Protectlon from 
mitigating Planning Act 

approvals risk 

25Years 

500MW 

Amortize over 25 years- no 
returns 

Payment ln addition to the 
NRR 

$400mm 

Reasonable 

We would approach 
Government to provide 
Planning Act approvals 

exemption. 

$14,922/MW-month 

TCE claimed •unleveraged' 
discount rate. of 5. 25% 

25Years 

481 MW 

Amortize over 25 years - no 
retums 

$475mm 

Reasonable 

Unknown 

Unknown 

20Years + 
Optionfor10-Year 

Extension 

450MW 

Unknown 

Unknown 

reference to a -$65 mm 
difference that it is $540 mm 

Unknown 

covers capital costs, financing working capital, returns, fixed monthly payment over life of 
Energy paid on a deemed dispatch basis, this plant wlll operate less than 10% of the time. 

NPV of project. We have assumEld in second 

I We believe that TCE obtains all their value in the first 20 years. 10 Year Option is a "nice to have" 
sweetener. Precedent for 2S.year contract.- Porttands Energy Centre has option for additional five 

t 20-year term 

IL TEP Indicates need for peaking generation In KWCG; rieed at least 450 MW of summer peaking 
capacity, Average of 500 MW provides additional system flexibility arid reduces NRR on per MW basis 

I$37MM to be audited by Ministry of Finance for substantiation and reasonableness 

I Precedent- Portlands Energy Centre, Halton Hills, and NYR Peaking Planl Paldon a cost recovery 
no opportunity to charge an additional risk premium on top of active costs. TCE estimate is 
± 20%. 

review by our Technical Expert and published information on 
we have increased It by $75MM; however, cannot really substantiate 

Therefore, we are still proposing a target cost on CAP EX where Increases/decreases are 

has given us limited insights into their operating expenses. We have used advice from our 
consultant on reasonable OPEX estimates. 

the Govemment·lnstructed counter-proposal the permitting risk is entirely transferred to TCE; 
the promise of finding compensation of OGS lost proms would continues unlit another option 

ONTARIO 
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Financial alue of Potential Outcomes 
I 

Litigation- Worst ccl,s~ 

! 

Litigation·-lntermediate Ca's~ 

Litigation- Best ccis9 

''i : 
TCE Propo~~l 

j I 

OPA Counter-Propo~al 

Government-instructed 2·nd 
Counter-Proposal l i, 

I ' 

Competitive Tender- Worst c~'s~ 

Competitive Tender- Intermediate 
Case 1 i 

I 

I 
Competitive Tender- Best Case 

I , 

; ! 

I 
i 

$600 

Cost to the Ontario Ratepayer ($millions) 

$800 

15 P~ivileged and Confidential - Prepared in Contemplation of Litigation 
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$1,000 

liOGS Sunk 

•OGS Profits 

•Capital 
Expenditure 

•Turbines 

• Litigation 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Ronak Mozayyan 
NovE;lmber 23, 2011 12:43 PM 
Michael Killeavy; Deborah Langelaan 
one year delay presentation 
Analysis:_ of_ TCE_ Cost_ of_ Capital_2011 rm.pptx 

I changed one number and placed another number in your slides- both marked in red. The one year delay results in 
approximately $22M reduction in OGS NPV and also changes the initial OGS NPV at 5.25% (- $478M versus the $503M). 
I'm not sure if this information is to be included in the slides. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 
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Assumptions 

Getting the 

Effective Tax Rate 

To estimate 

TransCanada Ene'rgy's 

~(Beta) 

TransCanada Tax Rates 

2004 26.70% 

2005 28.90% 

2006 18.75% 

2007 27.70% 

2008 27.71% 

2009 20.77% 

Ava. Effective Tax Rates -·- - 25.09%_--

Comparable Companies to calculate Beta 

Capital Power 

Transalta 

En bridge Energy 

Duke Energy 

Edison International 

Brookfield Asset 

Ameresco 

A teo 

Average 

Weighting of similarities 

6 

24 

24 

16 

12 

6 

6 

6 

100 

Beta 

3.798 

0.792 

0.785 

0.405 

0.607 

1.138 

3.73 

0.374 

1.05852 
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Cost of C~pital Using CAPM 

' 
I 

!cost of Equity: BaseCr .on ;CAPM Model 
' ' . ,- ,-_, :. -·_:;-. ,' ·::·_>:·:·:,::-:J-

!Risk Free Rate (1 0-ve~r c6n Govt Bond, 2009) . . ' ' ··3:1i6% 

lrranscanada beta I 
I 1.0E I 

' I ' 
l::ost of Eouitv (CAPM\ ' 1 7.95% 

I I 
. ; 

I 

~ost of Debt_(Actual Val~es from Financial Statements) 

nterst on Lono-Termbebt[~in 2009\ 
.·•· ' : ......... 1 

. '• < ':$,1,:28! 
I I I· 

Lone Term Debt (Mar~et \ilalue) 
. . ·.~· '' :'t~. 

. · .. ·. ·• $19,37 
I 

I Effective Cost of Debt 1 6.63% 
' 

Effective Tax Rate (Av.e~ade of 6 years) 25.09% 
I i I 

best of Debt (after Taxeis) I· 4.97% 
' I 

i 
! . 

. . ·-<·- .. ·>: .. 
Debt I Capital Ratio I ······· ·''ao% 

! 

IEouity I Capital Ratio : : i 20o/c 
i 

I i \ 

' I 

lcost of Capitai(Weidh'tel:ll 5.56% 
' ' 

I ' I 
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Cost of Capital Usin·g TCPL's 201 0 Financial 
Statements 

I 

~ost of Equity: Based on Financial Statements 

Return on Equity (Net Income IS. Equity) 9.80% 

Pividend Yield 4.80% 

!Total Shareholder Return 14.40% 

k:ost of Debt (Actual Values from Financial Statements) 

nterst on Long-Term Debt (in 2009) I ...•..• ,·.·· ... ··.··•· ·.; ·• ,.;·, ... (\, .i "1',285 

ong Term Debt (Market Value) .. ·. .•..........•• ·L.r$.;9 377 

Effective Cost of Debt 6.63% 

Effective Tax Rate (Averaqe of 6 vears) 25.09% 

tostofDebt(afterTaxes) 4.97% 

Pebt I Capital Ratio 
. ; .. . . .. 

... . . ' .. ··•.· ··•·· .. 8.0% 

joquitv I Capital Ratio 20% 

~ost of Capital (V\Ieighted) 6.85% 
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' 

! 

Fundam·~~tal Disagreement - Value of OGS · · 

• TCE ha
1

s lei aimed that the financial value of the OGS 
contract: i~ $500 million. 

• TCE pr~sented a project pro forma for the OGS bid into , , I . 
the SWG!f A RFP. 

• The model shows a NPV of after~tax cash flows of $503 
i ' 

million. ' 
' i 

I, 

i 

• It also $1h a discount rate of 5.25%> for discounting . 
the cash 

I I '' 
- TCE's purported unlevered cost ·Of 

ONTAAIO(j. 
POWERAUTHORITY l! 

equity. 
5 
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Residual Value of the OGS 

• The $503 million NPV is calculated over the thirty year 
life of the project, whereas the contract has a 20-year 
term. 

• Cash flows over the term of the contract amount to $262 
million. Almost half of the claimed value of OGS comes 
from a very speculative residual value. 

• TCE maintains that the residual value of the OGS after 
the expiry of the term was high because it would get a 
replacement contract We disagree with this assertion. 

6 ,_, .. """ • ..., .... ~- •~•"'"' '" .. .....,,, .. ~., uu,.,~ !!!..~ ~ 



Residua~ I Value of the OGS 

I 

· • Continge~cy needs to be factored into residual value to 
. I 

reflect: r 
1 

i 

- Possibjility that facility does not exist and/or function in 20 
years 1 

- Unc~rta1 . inty around price of natural gas and electricity in 20 
year~, . 

• Very littil~! case law on this point 

• One cas~ between Air Canada and Ticketnet considered , I 
I I 

the con;aept of salvage value 
I . I 

- Plai!lfiifJf omitted ~oss profits from r~sidual valu~ and judge. 
found ~hat constituted a conservative assumption 

i : ! . 

- lnferr~~ that Court considers residual value to be a valid 

head1 r4f damage . ··. . . , _· . . t.· . , ONTARIO 
i. POWERAUTHORITY • 



TCE Current Position on OGS Financial Value 

• In February 2011 TCE revised its initial position on the 
residual value of the OGS. 

• It stated that the r.esidual cash flows ought to be 
discounted at 8°/o, which would yield a OGS NPV of 
$389 million and not the earlier claimed $503 million. 

• Our independent expert believed that the NPV of OGS 
could be on the order of $100 million. Given the 
problems in developing OGS the value is likely much 
lower. 

Privileged and Confidential - Prepared in Contemplation of Litigation !!!.~st 8 
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' j 

I 

Reanaly5~$ of OGS Financial Value 

I 

• If we cdm~uct the analysis of the free cash flows in TCE's 
· OGS moctlel with the average of the cost of equity we. 
calculateS, 11.18o/o the OGS NPV is about $54 million. 

, I • 

' I I 
' ' 

' 

' : j'' 
' ' . 

· • We beliefe that an appropriate value for the cost of 
equity is

1 
7°/o to 8°/o based on our discussions with our 

counsefs[: expert. · 
. I 

I ' I I , , . 

• If we cqrn~uct the analysis of the free cash flows with a 
cost of ~1uity of 7.5°/o, the OGS NPV is $292 million. 

, I 
I ' I ~ ~ , ' I 

. I 

I'! II 
I I I 9 

, Ptivileged and Confidential - Prepared in Contemplation of Litigation 
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Reanalysis of OGS Financial Value 

• If we conduct the analysis of the free cash flows with a 
cost of equity of 7 .5o/o for the contract cash flows, and 
then discount the residual value at 15°/o to account for 
their riskiness, the OGS NPV is $176 million. 

• In this analysis the present value of the residual value is 
$26 million. If we say that this residual value is zero, 
then we are getting close to the expert's value. 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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• 

Delays a Construction Cost Overruns 

• Any asse 
accountit 
to the cb 

ment of the OGS N PV also has to take into 
impact that cost overruns and delays have 

pletion of the facility. 
! , , I 

I ; . , 

• A one y;e*r delay in completion results in an OGS NPV 
of $3661 npillion using a discount rate of 5.25% for 
contract~ash flows and 8o/o for residual value. 

, , I 
: l I 

• A 1 Oo/o ,lmfurease in construction costs results in an OGS .. I 

'11 

NPV of!$~83 million using a discount rate of 5.25%. 

I I [: 

I. 
· P~ivileged and Confidential - Prepared in Contemplation of Litigation 
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TransCanada's Unle'Vered Cost of Equity 

• During our meetings vvith TCE we found out how TCE 
arrived at 5.25o/o "unlevered" cost of equity. 

• TCE does not project finaAce. TCE borrows on its 
balance sheet and then uses this "blend" of balance 
sheet debt and equity to fund projects. 

• Clearly, the 5.25o/o "unlevered" cost of equity is more 
akin to a weighted average cost ofequity ("WACC") and 
not a true reflection of the return its equity holders want. 
It is not a cost of equit}l at,all. 

Privileged and Confidential - Prepared in Contemplation of Litigation !!le.st. 12 



i 
, I 

TransCa~~da's Unlevered Cost of Equity 
. ' I• . 

' i 

1, 

• . Using r<CIE before-tax cost of debt of6.63% and a cost 
of equity bf 7.5%, we can get a WAAC of 5.25% if the 
project is funded 89o/o debt and 11% equity. It appears 
that TOE'is "unlevered" cost of equity is its WACC. 

' I I 

• It would 1make no economic sense to discount residual ' , I . 

value at!\0{ACC since residual value is a risk that equity 
takes afiG>~e, as debt is repaid by the end of the term. · 

, I 

I 

I . , 

• TCE ha1~ manipulated its financial model to amplify the 
impact ~f ;residual value on project NPV. · · 

13 
I 
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Comparison of Settlement Proposals 

14 

$16,900/MW-month 

Unknown 

20Years+ 
Option for 10-Year 

Extension 

450MW 

Lump Sum Payment of 
$37mm 

Payment in addition to the 
NRR 

$540mm 

Utile Visibility 

Assistance/Protection from 
mitigating Planning Act 

approvals risk 

25Years 

SOOMW 

Amortize over 25 years- no 
returns 

Payment in addition to the 
NRR 

$400mm 

Reasonable 

We would approach 
Government to provide 
Planning Act approvals 

exemption. 

$14,922/MW-month 

TCE claimed •unleveraged' 
discount rate of 5.25% 

25 Years 

481 MW 

Amortize over 25 years- no 
returns 

jPaymenl in addition to the 

$475mm 

Reasonable 

Unknown 

Unknown 

20 Years+ 
Option for 10-Year 

Extension 

450MW 

Unknown 

Unknown 

but we infer from 
reference to a -$65 mm 

difference that it Is $540 mm 

Unknown 

for (I) sunk costs and (ii) 
financial value of the DGS 

contract. This would apply to 
any and all permits, not just 

those Issued under the 

fNRR covers capital costs, financing working capital, returns, fixed monthly payment over life of 
Energy paid on a deemed dispatch basis, this plant wm operate less than 10% of the time. 

of project We have assumed in second 
would use. 

believe that TCE obtains all their value in the first20 years. 10 Year Option Is a "nice to have" 

I sweetener. Precedent for25-year contract.- Portlands Energy Centre has option for additional five 
years on the 20-year term. 

I L TEP indicates need for peaking generation in KWCG;need at least 450 MWof summer peaking 
capacity, Average of 500 MW provides additional system flexibility and reduces NRR on per MW basis 

be audited by Ministry of Finance for substantiation and reasonableness 

I Precedent- Portlands Energy Centra, Halton Hills, and NYR Peaking Planl Paid on a cost recovery 
no opportunity to charge an additional risk premium on top of active costs. TCE estimate is 
±20%. 

EXpert and published information on other 
however, cannot really substantiate 
<where increases/decreases are 

has given us limited insights into their operating expenses. We have used advice from our 
· · -• consultant on reasonable OPEX estimates. 

the Government-Instructed counter-proposal the permitting risk Is entirely transferred to TCE; 
the promise of finding compensation of OGS lost profits would continues until another option 

ONTARIO 
Privileged and Confidential - Prepared in Contemplation of Litigation POWER AUTHORITY 



Financial 

Litigation- Worst Ca~e 
I 

Litigation- Intermediate Ca~~ 

Litigation- Best CaS~ 
' . 

TCE PropoSal 
! I 

OPA Counter-PropO~a~ 
. i I 

Government-instructed 2nd 
' ' Counter-Proposal ' 

Competitive Tender- Worst co$~ 
I ' 

Competitive Tender -lntermedicltE! 
Case ' 

Competitive Tender- Best Ca~~ 

alue of Potential Outcomes 

$600 

Cost to the Ontario Ratepayer ($millions) 

$800 $1,000 

15 , P~ivileged and Confidential - Prepared in Contemplation of Litigation 
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•OGS Sunk 

• OGS Profits 

•Capital 
Expenditure 

•Turbines 

• Litigation 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Michael and JoAnne; 

Deborah Langelaan 
November 23, 2011 3:31 PM 
JoAnne Butler; Michael Killeavy 
Ronak Mozayyan 
OGS Presentation for tomorrow's meeting 
Analysis_of_ TCE_ Cost_ of_ Capital_20111123. pptx 

Attached is the presentation for tomorrow's meeting. Please review and provide me with your comments. 

Thanks, 
Deb 
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Assumptions 

Getting the 

Effective Tax Rate 

To estimate 

TransCanada Energy's 

J3 (Beta) 

TransCanada Tax Rates 

2004 26.70% 

2005 28.90% 

2006 18.75% 

2007 27.70% 

2008 27.71% 

2009 20.77% 

Avg. Effective Tax Rates 25.09% 

Comparable Companies to calculate Beta 

Gapital Power 

Transalta 

Enbridge Energy 

Duke Energy 

Edison International 

Brookfield Asset 

Ameresco 

A teo 

Aver11ge 

Weighting of similarities 

6 
24 

24 

16 

12 

6 

6 

6 

100 

Beta 

. 3.798 

0.792 

0.785 

0.405 

0.607 

1.138 

3.73 

0.374 

1.05852 

2 Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIO I 
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~apital Using CAPM 

i 
k:ost of Equity: Based o~ CAPM Model 

!Risk Free Rate (1 0-vear' C n Govt Bond, 2009) 

3 

lrranscanada beta 
I ' I 

test of Equity (CAPM) , ! . 

-'I 
k:()st o_f Dept (P,ctual VaJ_es J[oiTl_financial Statement& 

linters! on LOQ9:: Term ~;btl (in 2009) I IJ 
ILonQ Term Debt (Market ~llue) 

'·I I' 
!Effective Cost of Debt , I -,, 

' 'Effective Tax Rate (Av~fade of 6 years)_ 
, r I 

L I • 
r:ost of DebL(after Tq)(§ls)_l · 

,Debt I Ca~ital Ratio 

\Equity I Capital Ratio 

I 
! 
I 

, I' 
l 

I' 
t 

I 

least of Capital (Wei~~~~&) 
P~i~il~_ged and Confidential - Prepared in Contemplation of Litigation . ·. I . i . 

i ! 

.... ;,.~~~~ 
1.0E 

7.95% 

.. - .. -; 

· · _ $1.ie5 
. : ... ::_.:,' --·: . __ :~~: -;. __ 

.. \$19,31:7 

6.63% 

25.09% 

4.97% 

. ·_· - .... _,_· a¥~o 

20% 

5.56% 
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Cost of Capital Usinig TCPL's 2010 Finan·cial 
Statements. 

~ost of ECJuitv: Based on Financial Statements 

!Return on Equity (Net Income I S. Equity) 

Qividend Yield 

lrotal Shareholder Return 

lcost of Debt (Actual Values from Financial Statements) 

nterst on Long-Term Debt (in 2009) 

onq Term Debt (MarketValue) 

Effective Cost of Debt 

Effective Tax Rate_(t-verage of_~ar& 

k:ost of Debt (after Taxes) 

loebt I Capital Ratio 

JEquity I C<:~pital Ratio 

lc;ost of~ital (Weighted) 

., 

I 
I····· . 
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9.80% 

4.80o/c 

14.40% 

6.63o/c 

25.09% 

4.97o/c 

·· · : so•1c 

20o/c 

6.85% 
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Fundame(ltal Disagreement - Value of OGS . · 
! 

• TCE hajs claimed that the financial value of the OGS 
contract is $500 million. 

' 
i 

i 

', ·, I·. 

• TCE pr~~~~nted a project pro forma for the OGS bid. into 
the SW~~A RFP. 

I , I 

. I 

I ' 

' I 
' ' 

• The mo'd~l shows a NPV of after-tax cash flows of $503 
I 

million. ', • i. · 
: ! ! 

I I I 

! I 

• It also sltlpws a discount rate of 5.25% for discounting 
the caSi~ f:lows - TCE's purported unlevered cost of. · 
equity. , i . · t 

5 1 · 1· · ONTARio···.· · 
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Residual Value of the OGS 

• The $503 million NPV is calculated over the thirty year 
life of the project, whereas the contract has a 20-year 
term. 

• Cash flows over the term of the contract amount to $262 
million. Almost half of the claimed value of OGS comes 
from a very speculative residual value. 

• TCE maintains that the residual value of the OGS after 
the expiry of the term was high because it would get a 
replacement contract.~ We disagree with this assertion. 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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Olfi:'· ' 
~·;:a;r:w · · , 
:!i.:)~~-il' - i' 

;:~j'~il( · ·Residuaf~alue of the OGS 
·i .... ~.-i h , I 
':':h:j'l.'.· '·"'"··•' 

I' 

· • Contingehcy needs to be factored into residual value to 
... ··.~ ... ~..•11 · reflect· ~. : · .. -~:~'- I . ' . I 

·l:[J. • - Po~siib)llity that facility does not exist and/or function in 20 
'-'!:!··II_ 1 

:ll•ljl . ' !'Iii years 1 . 

. Ill - Unc~~t~intyaround price of natural gas and electricity in 20 
:-i1.· I' I : · · 

(j'. ea s· ·1 .... ~.:li y r . 
lu lj ·' , 

~il - Unc~tdainty around price of carbon credits 
1!i !r I ' I · 

j·l'l • • Very littlej case law on this point - one case between Air 
~}:~~ · Canad9 ~nd Ticketnet considered the concept of salvage 
Jfll value , i 1 · 

Jlii.· · - Plain~iff omitted loss profits from residual value and judge 
:i\1\! foundi that constituted a conservative assumption 

1.\1\ - lnfer~e. ~ that Court considers residual value to be a. va.J .. i .. d t.. · .. 

~;:!! headlbr damage ONTARIO . · 
i!i I' · I POWER AUTHORITY · 
il·-! ~ ' . -l'j'l·' : ' •! ' ' 
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TCE Current Position on OGS Financial Value 

• In February 2011 TCE revised its initial position on the 
residual value of the OGS. 

• It stated that the r;esidual cash flows ought to be 
discounted at 8o/o, which would yield a OGS NPV of 
$389 million and not the earlier claimed $503 million. 

• Our independent expert believed that the NPV of OGS 
could be on the order of $100 million. Given the 
problems in developing OGS the value is likely much 
lower. 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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Reanalys~$ of OGS Financial Value 
. . 

i 

I 

• If we cqn~uct the analysis of the free cash flows in TCE's 
OGS m:o(Jel with the average of the cost of equity we 
calculate&, 11.18% the OGS NPV is about $54 million. · 

' II 
i i 
. 1, 

~ • We beli:eye that an appropriate value for the cost of 
:, equity is

1 

V% to 8% based on our discussions with our 
counsel'i,J expert. 

• I ' I I . 

I ' 

; , I 

• If we cq~G:tuct the analysis of the free cash flows with a 
cost of ~~uity of 7.5o/o, the OGS NPV is $292 million. · 

9 

I : : 

I . . 

I ·: 

P~ivileged and Confidential - Prepared in Contemplation of Litigation 
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Reanalysis of OGS Financial Value 

• If we conduct the analysis of the free cash flows with a 
cost of equity of 7 .5°/o for the contract cash flows, and 
then discount the residual value at 15°/o to account for 
their riskiness, the OGS NPV is $176 million. 

• In this analysis the present value of the residual value is 
$26 million. If we say that this residual value is zero, 
then we are getting close to the expert's value . 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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Delays and Construction Cost Overruns 

! 
, I 

· • Any as9~:ssment of the OGS NPV also has to take into 
account ~~t~e impact that cost overruns and delays have 
to the cp~pletion of the facility. · · 

i, ' • i 

i I : ' II 
I ' 

• A one ~ear delay in completion results in an OGS NPV 
of $366i ~illion using a discount rate of 5.25% for 
contract ¢ash flows and 8o/o for residual value. 

I I 

I 

i 

• A 1 0% mcrease in construction costs results in an OGS · 
' I 

NPV of $?83 million using a discount rate of 5.25%. 
!. I li I • ~ 

' 

1 11 

I 
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TransCanada's Unlevered Cost of Equity 

• During our meetings with TCE we found out how TCE 
arrived at 5.25o/o "unlevered" cost of equity. 

• TCE does not projectfinance. TCE borrows on its 
balance sheet and then uses this "blend" of balance 
sheet debt and equity to fund projects. 

• Clearly, the 5.25°/o "unlevered" cost of equity is more 
akin to a weighted average cost of equity ("WACC") and 
not a true reflection of the return its equity holders want. 
It is not a cost of equity at all. 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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a's Unlevered Cost of Equity 

I I . 

• Using T[qE before-tax cost of debt of 6.63o/o and a cost 
. I 

of equitM pf 7.5%,we can get a WAAC of 5.25% if the 
project .~sJfunded 89%> debt and 11 o/o equity. It appears 

I . • • 

that TC~'1s "unlevered" cost of equity is its WACC. 
' . 

. • I 

, I 

I 

• It would I make no economic sense to discount residual · 
value at~ACC since residual value is a risk that equity 
takes alore, as debt is repaid by the end of the term. 

I i 
i 

I ' , , . 

• TCE h~·$ tnanipulated its financial model to amplify the. 
impact ,qfllresidual value on project NPV. 

13 
. , I . 
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Comparison of Settl·ement Proposals 

14 

$16,900/MW-month 

Unknown 

20Years + 
Option for 10-Year 

Extension 

4SOMW 

lump Sum Payment of 
$37mm 

Payment in addition to the 
NRR 

$540mm 

Little Visibility 

Assistance!Protection from 
mitigating Planning Act 

approvals risk 

$14, 922/MW.monlh 

TCE claimed "unleveraged" 
discount rate· of 5.25% 

25 Years I 25 Years 

500 MW I 481 MW 

Amortize over 25 years- no I Amortize over 25 years- no 
returns returns 

Payment in addition to the 
NRR 

$400mm 

Reasonable 

We would approach 
Government to provide 
Planning Act approvals 

exemption. 

$475mm 

Reasonable 

Issues. 

Unknown 

Unknown 

20 Years+ 
Oplionfor 10.Year 

Extension 

450MW 

Unknown 

Unknown 

how they want to increase NPV of project We have assunied in second 
they would use. 

I 
We believe that TCE obtains all their value In the first20 years. 10 Year Option is a "nice to have" 
sweetener. Precedent for 25-year contract.- Portlands Energy Centre has option for additional five 
years on the 20-year term. 

indicates need for peaking generation in KWCG; need at least450 MW of summer peaking 
Average of 500 MW provides additional system flexibility and reduces NRR on per MW basis 

I$37MM to be audited by Ministry of Finance for substantiation and reasonableness 

!Precedent- Portlands Energy Centre, Halton Hills, and NYR Peaking Plant Paid on a cost recovery 
· - no opportunity to charge an additional risk premium on top of active costs. TCE estimate is 

±20%. 

review by our Technical Expert and published information on other 
. We have increased it by $75MM; however, cannot really substantiate 

are still proposing a target cost on CAP EX where increasesfdecreases are 

ITCE has given us limited insights into their operating expenses. We have used advice from our 
technical consultant on reasonable OPEX estimates. 

Government-Instructed counter-proposal the permitting risk is entirely transferred to TCE; 
rer, the promise of finding compensal!on of OGS lost profits would continues unlll another option 

found. 

ONTARIO 
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FinanciaiiValue of Potential Outcomes 

Litigation- Worst Case 
I 

Litigation -Intermediate C~s~ . ' 

Litigation- Best C~se 

i. i 
TCE Propo~al 

OPA Counter-PropoScil 
' ' 

i 

Governrnent-instructed 2nd 
Counter-Proposal ; ! 

I 

Competitive Tender- Worst C~s~ 

Competitive Tender -lntermedi~t~ 
Case · 

Competitive Tender- Best C~se 
I i: 

$600 

Cos~ to the Ontario Ratepayer ($millions) 

$800 
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Aleksandar Kojic. 

From: Michael Killeavy 
Sent: November 24, 2011 12:08 PM 
To: 
Subject: 
Attachments: 

JoAnne Butler; Deborah Langelaan; Ronak Mozayyan 
TCE Cost of Capital Presentation - FINAL .... 
Analysis_of_TCE_Cost_of_Capital_20111123 FINAL.pptx 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 {CELL) 
416-967-1947 (FAX) 
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Analysis df ITCE Cost of Capital 
. I 

I 
i 

I' 

: i 

November 24, 2011 
Pri~ileged and Confidential - Prepared in Contemplation of Litigation 
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Assumptions 

Getting the 

Effective Tax Rate 

To estimate 

TransCanada Energy's 

~(Beta) 

TransCanada Tax Rates 

2004 26.70% 

2005 28.90% 

2006 18.75% 

2007 27.70% 

2008 27.71% 

2009 20.77% 

Av!l. Effective Tax Rates 25.09% 

Comparable Companies to calculate Beta 

Capital Power 

Transalta . 

Enbridge Energy 

Duke Energy 

Edison International 

Brookfield Asset 

Ameresco 

A teo 

Aver'!QE! 

Weighting of similarities 

6 

24 

24 

16 
12 

6 

6 

6 

100 

J 
I 

I 

Beta 

3.798 

0.792 

0.785 

0.405 

0.607 

1.138 

. 3.73 

0.374 

1.05852 

~ Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIO'· . 
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Cost of C.pital Using CAPM 

3 

' i 

: i 
lcost of Equity: Based 101tCAPM Model 

I 

\Risk Free Rate (1 0-yea~ C~dn Govt Bond, 2009) 

ranscanada beta 

Ieos! of Equity (CAPM) · 

I 

lcost of Debt {Actual iv~l~es from Financial Statements) 

nterst on Long-Term D~J~in 2009) 

' ' I' I I 
ong Term Debt (Market 'v(alue) 

I I I' 
Effective Cost of Debt! . 1 . 

i 
I.- • I 
lt:ffective Tax RattiA\ieracte of 6 vearsl 

~ost of Debt (after Ta*es) . 

I' 
IDebt I Capital Ratio i 

l' 
!Equity I Capital Ratio , : I 

T 

I 

lc::ost of Capital (We.i~~te~) 
i I I' 

PriviiJged and Confidential - Prepared in Contemplation of Litigation 
· I II 

--
3.86% 

1.oe 

7.95% 

· ~1·,281 
.. $1'9;37: 

6.63% 

25.09% 

4.97% 

;·;:.) __ ·., 

· .. ·· so% 

20% 

ONYARIO(I 
POWERAU'I1HORITY (/1 

5.56% 



Cost of Capital Usin,g TCPL's 201 0 Finan.ci.al 
Statements 

I 

Cost of EQuity: Based on Financial Statements 

Return on Equity (Net Income IS. Equity) 9.80% 

Dividend Yield 4.80% 

frotal Shareholder Return 14.40% 

Cost of Debt (Actual Values from Financial Statements} 

Inters! on Long-Term Debt (in 2009) ... .. ·· .. · .• : $1,285 

ong Term Debt (Market Value) .... . · .• ···••· ( ··.·.·.···· .• .. ·' • ·/ • $19 377 

Effective Cost of Debt 6.63% 

Effective Tax Rate (Averaoe of 6 vearsl 25.09% 

CostofDebt(afterTaxesl 4.97% 

pebt I Capital Ratio 
. ···.··.· ' · .. 

.... ·' •··.. . 80% 

l;g_u~y I Caoital Ratio 20% 

. 

Cost of Caoitai/Weiahted} 6.85% 
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· Fundame~tal Disagreement - Value of OGS ·. 

! 

• TCE hqis claimed that the financial value of the OGS . 
contract' is $500 million .. 

i. :1 I; 

• TCE pr~~ented a project pro forma for the OGS bid into 
the SWGifA RFP. 

, I 

' I 
I ' , 

, I . 

• The mod:fel shows a NPV of after-tax cash flows of $503 
I I• 

million. ' : i 
' I 

I 

' , I 

, ·, I 

• It also shpws a discount rate of 5.25o/o for' discounting 
the casn tlows - TCE's purported unlevered cost of ·. 
equity .. ! ~ 

5 I ONTARIO 
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Residual Value of the OGS 

• The $503 million NPV is calculated over the thirty year 
life of the project, whereas the contract has a 20-year 
term. 

• Cash flows over the term of the contract amount to $262 
million. Almost half of the claimed value of OGS comes 
from a very speculative residual value. 

• TCE maintains that the residual value of the OGS after 
the expiry of the term was high because it would get a 
replacement contract. We disagree with this assertion. 

·~ ONTARIO' 
POWERAUTHORITY (.JI ' 
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'Residual I Value of the OGS 

· • . Contingercy needs to be factored into residual value to 
reflect: • 

- Possiblility that facility does not exist and/or function in 20 
years , 

. I 

. I 

- Unc~rtbinty around price of natural gas and electricity in20 

Year~ I~ · 
. I 

. I 

, I 

- Unc~h~inty around price of carbon credits 
I 
i 

I 
! 

'7 

I . 

Plivileged and Confidential - Prepared in Contemplation of Litigation 
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Residual Value of the OGS 

• Very little case law on this point - one case Air Canada v · 
Ticketnet considered the concept of salvage value. 

8 

- Plaintiffomitted loss profits from residual value and judge 
found that constituted a conservative assumption 

- Inferred that Court considers residual value to be a valid 
head of damage 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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t Position on OGS Financial Value' · 

• In Febrtla!fy 2011 TCE revised its initial position on the 
residual ,Jalue of the OGS. 

• It state~ ~pat the residual cash flows ought to be . 
discournte:d at 8°/o, which would yield a OGS NPV of , I, . 

$389 miilllon and not the earlier claimed $503 million. 

• Our ind~ffiendent expert believed that the NPV of OGS 
could b:e ~n the order of $100 million. Given the 
problen;rsl in developing OGS the value is likely much 

9 

lower. 1. I: 

i 
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Reanalysis of·OGS Financial Value 

• If we conduct the analysis of the free cash flows in TCE's 
OGS model with the average of the cost of equity we 
calculated, 11.18°/o the OGS NPV is about $54 million. 

• We believe that an appropriate value for the cost of 
equity is ?o/o to 8% based on our discussions with our 
counsel's expert. 

• If we conduct the analysis, of the free cash flows with a 
cost of equity of 7.5o/o, the OGS NPV is $292 million. 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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'l 

Reanalys~s of OGS Financial Value 

• If we cq~~uct the analysis of the free cash flows with a 
" I . . . 

cost of e1uity of 7.5% for the contract cash flows, and 
then discount the residual value at 15o/o to account for 
their riskihess, the OGS NPV is $176 million. 

i : 

I 

• In this ~n~lysis the present value of the residual value is 
$26 mil~ii9P· If we say that this residual value is zero, · . 
then wEf ~re getting close to the expert's value. 

, ' I 

i i, 
I I 1 
I I I 
' ' i 

I 

I ' 'I i ! ! 

.. I 

i 
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Delays and Construction Cost Overruns 

• Any assessment of the OGS NPV also has to take into 
account the impact that cost overruns and delays have 
to the completion of the facility. 

• A one year delay in completion results in an OGS NPV 
of $366 million using a discount rate of 5.25°/o for 
contract cash flows and 8°/o for residual value. 

• A 1 0°/o increase in comstruction costs results in an OGS 
NPV of $283 million using a discount rate of 5.25o/o. 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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da's Unlevered Cost of Equity 

• During dl)r meetings with TCE we found out how TCE 
arrived a~~ 5.25% "unlevered" cost of equity. 

• TCE dqes not project finance. TCE borrows on its 
balance ,Jheet and then uses this "blend" of balance 
sheet d~~t and equity to fund projects. 

I 

\ 
! i : 

I ! I 

• Clearly,: ~~e 5.25% "unlevered" cost of equity is more 
akin to~ reighted average cost of equity ("WACC") and 
not a tr~,e reflection of the return its equity holders want. 
It is not~ia '

1

cost of equity at all. 

13 
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TransCanada's Unlevered Cost of Equity 

. • Using TCE before-tax cost of debt of 6.63o/o and a cost 
of equity of 7.5o/o, we can get a WAAC of 5.25% if the 
project is funded 89% debt and 11 o/o equity. It appears 
that TCE's "unlevered" cost of equity is its WACC. 

• It would make no ecomomic sense to discount residual 
value at WACC since residual value is a risk that equity 
takes alone, as debt .is repaid by the end of the term. 

• TCE has manipulated its financial model to amplify the 
impact of residual valwe on project NPV. 

Privileged and Confidential - Prepared in Contemplation of Litigation 

ONTARIO (I 
POWERAUTHORITY L! 14 



l ,, 

Compari:spn of Settlement Proposals 

15 

, I 

Unknown 

20Years + 

Payment in addition to: the 
NRR I 

$540mm 

Little Visibility 

Assistance!Protection from 
mitigating Planning Act: 

approvals risk _ · 

' 

25Years 

500MW 

! Payment in addition to the 
NRR 

$400mm 

Reasonable 

We would approach 
Government to provide 
Planning Act approvals 

exemption. 

$14,922/MW-month 

TCE claimed 'unleveraged' 
discount rate of 5.25% 

25Years 

481 MW 

Amortize aver 25 years- no 
returns 

in addition to the 

$475mm 

Reasonable 

pennitting and approvals 
combined with a good faith 
obligation to negotiate OGS 

compensation and sunk costs i· 
the K-W Peaking Plant doesn't 
proceed because of permitting 

issues. 

Unknown 

Unknown 

20Years + 
Option for 10-Year 

Extension 

450MW 

Unknown 

Unknown 

Unknown 

I NRR covers capital costs, financing working capital, returns, fixed monthly payment over life of 
Energy paid on a deemed dispatch basis, this plant will operate less than 10% of the time. 

to increase NPV of project We have assumed in second 
use. 

I
.·- believe that TCE obtains all their value In the first20 years. 10 Year Option Is .i "nice to have' 
sweetener. Precedent for 25-year contract- Portlands Energy Centre has option for additional five 
years on the 20-year tenn . 

. TEP indicates need far peaking generation In KWCG; need at least 450 MW of summer peaking 
" Average of 500 MW provides additional system flexibility and reduces NRR on per MW basis 

to be audited by Ministry of Finance for substantiation and reasonableness 

!Precedent- Portlands Energy Centre, Halton Hills, and NYR Peaking Plant. Paid on a cost recovery 
· · · · · · ·" · · an additional risk premium on top of active costs. TCE estimate Is 

_ _ __ on independent review by our Technical Expert and published information an other 
mel similar generation facilities. We have Increased it by $75MM; however, cannot-really substantiate 1 -- '-·· ....... ~-~•~-- we are still proposing a target cast on CAP EX where Increases/decreases are 

ITCE has given us limited Insights into their operating expenses. We have used advice from our 
technical consultant on reasonable OPEX estimates. 

Govemment-lnstructed counter-proposal the permitting risk is entirely transferred to TCE; 
the promise of finding. compensation of OGS lost profits would continues until another option 
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Financial Value of P1otential Outcomes 

Litigation - Worst Case 

Litigation- Intermediate Case 

Litigation- Best Case 

TCE Proposal 

OPA Counter-Proposal 

Government-instructed 2nd 
Counter-Proposal 

Competitive Tender- Worst. Case 

Competitive Tender -Intermediate 
Case 

Competitive Tender- Best .Case 

16 

$0 $200 '$400 $600 $800 $1,000 

Cost to the Ontario R~tepayer ($millions) 

Privileged and Confidential - Prepared in Contemplation of Litigation 

•OGSSunk 

• OGS Profils 

•Capilal 
Expenditure 

•Turbines 

•Litigation 

~~~t. 



Aleksandar Kojic 

From: JoAnne Butler 
Sent: November 25, 2011 5:09 PM 
To: 
Subject: 

Amir Shalaby; Michael Lyle; Michael Killeavy; Colin Andersen 
RE: Progress discussion on TCE arbitartaion 

We will discuss our .list, ho"wever, understanding the model, as we discussed with 10, Finance and Energy yesterday, 
would be extremely helpful so that at least we understand how they got their nominal cash flows. If we get to general 
agreement on that, then the discussion will be around discount factor and terminal value. There was some discussion 
of trying to get agre·ement on the discount factor and getting to the contract "number" without arbitration and then 
having an expedited arbitration only around the terminal value. That is where we left it yesterday. 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Amir Shalaby 
Sent: Viernes, 25 de Noviembre de 2011 04:20p.m. 
To: Michael Lyle; Michael Killeavy; Colin Andersen; JoAnne Butler 
Subject: Progress discussion on TCE arbitartaion 

just finished a Conference call with Government/lo folks: 
• They are asking JoAnne or Michael K to send the shorter list of parameters that matter 
• They met with legal counsel for TCE and agreed to amend the terms of arbitration (to expedite settlement). 

They will pass the amendments by Michael L when they are ready. The amendments have to do with: 
compressing the process, document exchange, steps following document exchange 

• They developed a list of Arbitrators to select from ( I asked that Michael L be party to the selection) 
• They got an estimate of Turbine costs:$ 191M 
• There is optimism that TCE can share the model in a closed session, and I asked that they arrange for this to 

happen. 
• They may skip the step of a mock arbitration if the TCE model is shared early. 

This is moving faster than I expect~d, so wanted to share with youright away --cheers _______ --------------- -- · ---------- --- ·- ·--- ----- ·- -- --- ·-·-- ---------------------------------------------- ------------
amir · 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November 29, 2011 1 0:09 AM 
Deborah Langelaan 

Subject: FW: Progress discussion on TCE arbitartaion 

FYI .. c 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969,6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From': JoAnne Butler 
Sent: November 25, 2011 5:09 PM 
To: Amir Shalaby; Michael Lyle; Michael Killeavy; Colin Andersen 
Subject: RE: Progress discussion on TCE arbitartaion 

We will discuss our list, however, understanding the model, as we discussed with 10, Finance and Energy yesterday, 
would be extremely helpful so that at least we understand how they got their nominal cash flows. If we get to general 
agreement on that, then the discussion will be around discount factor and terminal value. There was some discussion 
of trying to get agreement on the discount factor and getting to the contract "number" without arbitration and then 
having an expedited arbitration only around the terminal value. That is where we left it yesterday. 

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. 
· 416'969'6071 ·Fa>f.' -

joanne.butler@powerauthority.on.ca 

From: Amir Shalaby 
Sent: Viernes, 25 de Noviembre de 2011 04:20 p.m. 
To: Michael Lyle; Michael Killeavy; Colin Andersen; JoAnne Butler 
Subject: Progress discussion on TCE arbitartaion 

just finished a Conference call with Government/lo folks: 

• They are asking JoAnne or Michael K to send the shorter list of parameters that matter 

1 



• They met with legal counsel for TCE and agreed to amend the terms of arbitration (to expedite settlement). 
They will pass the amendments by Michael L when they are ready. The amendments have to do with: 
compressing the process, document exchange, steps following document exchange 

• They developed a list of Arbitrators to select from ( I asked that Michael L be party to the selection) 
• They got an estimate of Turbine costs: $ 191 M . 
• There is optimism that TCE can share the model in a closed session, and I asked tliat they arrange for this to 

happen. 
• They may skip the step of a mock arbitration if the TCE model is shared early. 

This is moving faster than I expected, so wanted to share with you right away 
Cheers 
amir 
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200 Bay Street 
. Toronto, ON 

MSJ 2J1 

416-.869-2133 (Office) 
416-869-2056 (Fax) 
416-432-2231 (Cell) 

This message, including any attachments, is meant only for the use of the individual(s) to 
whom it is intended and may contain information that is privileged/confidential. Any 
unauthol"ized use, copying or disclosure is strictly prohibited. If you are not the intended 
recipient or have received this message in error, please notify us immediately by reply e­
mail and permanently delete this message,.including any attachments, without reading them~ 
and destroy all copies. Thank you. 
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Aleksandar Kojic 

From: Amir Shalaby 
Sent: 
To: 
Cc: 

November 29, 2011 2:01 PM 
Michael Killeavy; JoAnne Butler 
Michael Lyle 

Subject: FW: Contact from TCE on the model 

There will be. a discussion on assumptions with TCE. I am suggesting Killeavy be our contact. 
Does legal want to "be involved ( I suggest not) 

-----Original Message-----
From: Jonathan Weisstub [mailto:Jonathan.Weisstub@infrastructureontario.ca] 
Sent: Tuesday, November 29, 2011 11:42 AM 
To: Amir Shalaby 
Cc: Andrew Lin 
Subject: FW: Contact from TCE on the model 

Amir -

As discussed. Please connect with Andrew on the OPA contact to work with him. 

Jonathan 

-----Original Message-----
From: Serge Imbrogno [mailto:Serge.Imbrogno@ofina.on.ca] 
Sent: Tuesday, November 29, 2011 10:21 AM 
To: Jonathan Weisstub 
Cc: Andrew Lin; Rick Jennings (MEI) 
Subject: Re: Contact from TCE on the model 

Thanks Jonathan. Andrew, suggest you contact Terry and get some dates/times that work for 
them. 

Serge 

On 2011-11-29, at 10:16 AM, "Jonathan Weisstub" 
<Jonathan.Weisstub@infrastructureontario.ca<mailto:Jonathan.Weisstub@infrastructureontario.ca 
» wrote: 

Serge/Rick/Andrew -

Terry (see contact information below) is expecting your call around access to the model. 
Please let me know how it goes with him. 

Jonathan 

Terry Bennett 
Vice President, Power Development 
TransCanada Corporation 
24th Floor, South Tower 
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Aleksandar Kojic 

From: 
sent: 
To: 
Cc: 

JoAnne Butler 
November 29, 2011 2:04 PM 
Amir Shalaby; Michael Killeavy 
Michael Lyle 

Subject: RE: Contact from TCE on the model 

Let's discuss before you send a name back .... 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario MSH 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

-----Original Message----­
From: Amir Shalaby 
Sent: Martes, 29 de Noviembre de 2011 02:01 p.m. 
To: Michael Killeavy; JoAnne Butler 
Cc: Michael Lyle 
Subject: FW: Contact from TCE on the model 

There will be a discussion on assumptions with TCE. I am suggesting Killeavy be our contact. 
Does legal want to be involved ( I suggest not) 

-----Original Message-----
From: Jonathan Weisstub [mailto:Jonathan.Weisstub@infrastructureontario.ca] 
Sent: Tuesday, November 29, 2011 11:42 AM 
To: Amir Shalaby 
Cc: Andrew Lin 
Subject: FW: Contact from TCE on the model 

Amir -

As discussed. Please connect with Andrew on the OPA contact to work with him. 

Jonathan 

-----Original Message-----
From: Serge Imbrogno [mailto:Serge.Imbrogno@ofina.on.ca] 
Sent: Tuesday, November 29, 2011 10:21 AM 
To: Jonathan Weisstub 
Cc: Andrew Lin; Rick Jennings (MEI) 
Subject: Re: Contact from TCE on the model 

Thanks Jonathan. Andrew, suggest you contact Terry and get some dates/times that work for 
them. 
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Serge 

On 2011-11-29, at 10:16 AM, "Jonathan Weisstub" 
<Jonathan.Weisstub@infrastructureontario.ca<mailto:Jonathan.Weisstub@infrastructureontario.ca 

· » wrote: 

Serge/Rick/Andrew -

Terry (see contact information below) is expecting your call around access to the model. 
Please let me know how it goes with him. 

Jonathan 

Terry Bennett 
Vice President, Power Development 
TransCanada Corporation 
24th Floor, South Tower 
200 Bay Street 
Toronto, ON 
MSJ 2J1 

416-869-2133 (Office) 
416-869-2056 (Fax) 
416-432-2231 (Cell) 

This message, including any attachments, is meant only for the use of the individual(s) to 
whom it is intended and may contain information that is privileged/confidential. Any 
unauthorized use, copying or disclosure is strictly prohibited. If you are not the intended 
recipient or have received.this message.in er,ro.r, please notify us. immediately by.reply e­
mail and permanently delete this message, including any attachments, without reading them, 
and destroy all copies. Thank you. 
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Aleksandar Kojic 

From: Amir Shalaby 
Sent: 
To: 
Cc: 
Subject: 

November 29, 2011 2:11 PM 
'Jonathan.Weisstub@infrastructureontario.ca' 
'Andrew.Lin@infrastructureontario.ca'; Michael Killeavy; JoAnne Butler 
Change of OPA: Contact for work related to TCE on the model 

I take this back. On further discussion with Joanne, she, suggested that she be the contact, 

Thanks 

Original Message ----­
From: Amir Shalaby 
Sent: Tuesday, November 29, 2811 82:83 PM 
To: Jonathan Weisstub <Jonathan.Weisstub@infrastructureontario.ca> 
Cc: Andrew Lin <Andrew.Lin@infrastructureontario.ca>; Michael Killeavy 
Subject: RE: Contact from TCE on the model 

Michael Killeavy is the OPA contact on modeling assumptions. 
His number is 416 969 6288 
Cheers 
amir 

From: Jonathan Weisstub [mailto:Jonathan.Weisstub@infrastructureontario.ca] 
Sent:· Tuesday, November_ 29, 2811 11:42 AM 
To: Amir Shalaby 
Cc: Andrew Lin 
Subject: FW: Contact from TCE on the model 

Message-----
Amir -
-----Original 
As discussed. Please connect with Andrew on the OPA contact to work with him. 

Jonathan 

-----Original Message-----
From: Serge Imbrogno [mailto:Serge.Imbrogno@ofina.on.ca] 
Sent: Tuesday, November 29, 2011 10:21 AM 
To: Jonathan Weisstub 

-cc:-:--'-Amlr-elil-trri-;·--R:l:-ck-J-ennings-(MET) ________ ------- - ----- ----- --· -·---· ·- -· ···-·--- -· 
_ S_ubj e.ct_; Re.: _C@taJ:t fr_om_ T.CE orLtne. mo_del __ 

Thanks Jonathan. Andrew, suggest you contact Terry and get some dates/times that work for 
them. 

Serge 

On 2011-11-29, at 10:16 AM, "Jonathan Weisstub" 
<Jonathan.Weisstub@infrastructureontario.ca<mailto:Jonathan.Weisstub@infrastructureontario.ca 
» wrote: 

Serge/Rick/Andrew 
1 



Terry (see contact information below) is expecting your call around access to the model. 
· Please let me know how it goes with him. 

Jonathan 

Terry Bennett 
Vice President, Power Development 
TransCanada Corporation 
24th Floor, South Tower 
2ee Bay Street 
Toronto, ON 
MSJ 2Jl 

416-869-2133 (Office) 
416-869-2e56 (Fax) 
416-432-2231 (Cell) 

This message, including any attachments, is meant only for the use of the individual(s) to 
whom it is intended and may contain information that is privileged/confidential. Any 
unauthorized use, copying or disclosure is strictly prohibited. If you are not the intended 
recipient or have received this message in error, please notify us immediately by reply e­
mail and permanently delete this message, including any attachments, without reading them, 
and destroy all copies. Thank you. 
---------------------------------------------------------------------------
This e-mail message and any files transmitted with it ace 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 tran_smitted 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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Amir Shalaby 
November 29, 2011 2:03 PM 
Jonathan Weisstub 
Andrew Lin; Michael Killeavy 

Subject: RE: Contact from TCE on the model 

Michael Killeavy is the OPA contact on modeling assumptions. 
His number is 416 969 6288 
Cheers 
amir 

From: Jonathan Weisstub [mailto:Jonathan.Weisstub@infrastructureontario.ca] 
Sent: Tuesday, November 29, 2811 11:42 AM 
To: Amir Shalaby 
Cc: Andrew Lin 
Subject: FW: Contact from TCE on the model 

Message-----
Amir -
-----Original 
As discussed. Please connect with Andrew on the OPA contact to work with him. 

Jonathan 

-----Original Message-----
From: Serge Imbrogno [mailto:Serge.Imbrogno@ofina.on.ca] 
Sent: Tuesday, November 29, 2811 18:21 AM 
To: Jonathan Weisstub 
Cc: Andrew Lin; Rick Jennings (MEI) 
Subject: Re: Contact from TCE on the model 

Thanks Jonathan. Andrew, suggest you contact Terry and get some dates/times that work for 
them. 

serge 

On 2811-11-29, at ·10:16 AM, "Jonathan .weisstub" 
<Jonathan.Weisstub@infrastructureontario.ca<mailto:Jonathan.Weisstub@infrastructureontario.ca 
» wrote: 

Serge/Ric_k/.ll.ildr_ew .,. _ 

Terry (see contact information below) is expecting your call around access to the model. 
Please let me know how it goes with him. 

Jonathan 

Terry Bennett 
Vice President, Power Development 

1 



Transcanada Corporation 
24th Floor, South Tower 
200 Bay Street 
Toronto, ON 
MSJ 2J1 

416-869-2133 (Office) 
416-869-2056 (Fax) 
416-432-2231 (Cell) 

This message, including any attachments, is meant only for the use of the individual(s) to 
whom it is intended and may contain information that is privileged/confidential. Any 
unauthorized use, copying or disclosure is strictly prohibited. If you are not the intended 
recipient or have received this message in error, please notify us immediately by reply e­
mail and permanently delete this message, including any attachments, without reading them, 
and destroy all copies. Thank you. 

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. 
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Aleksandar Kojic 

From: Sebastiane, Rocco [RSebastiano@osler.com] 
Sent: November 29, 2011 4:46 PM · 
To: Michael Killeavy; Michael Lyle 
Cc: 
Subject: 

Ivanoff, Paul; Smith, Elliot; Carson, Lorne 
Update on Greenfield South 

By way of update, I had a few calls today with Carl: · 

1. Greenfield was supposedly caught by surprise by the labourers who showed up at the gate yesterday 
hoping that there would be work for them. Carl advised that Greg did not ask the workers to show up 
on Monday. 

2. EIG has retained Stikemans as Cdn litigation counsel and apparently, is in discussions about next steps. 
3. Carl has prepared the Schedules and exhibits to the EIG Note Purchase Agreement and will be sending 

them over to me. I will circulate them as soon as I receive them. 
4. Carl is putting together copies of the key equipment supply agreements that we requested. He did 

advise, however, that as these agreements contain some commercially confidential information, 
Greenfield is considering whether to redact any portions of these agreements. Recall that TCE also 
redacted portion of the turbine supply agreement on OGS when they sent it to us. 

We have been doing some thinking about the options of dealing with the Secured Lenders prepayment claim. 
What time did you want to set up a call tomorrow morning to discuss these options? 

D 
Rocco Sebastiana 

· Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place []- ~""'"~ 

-*******************************-*****--****** 

This e-mail message is privileged, confidential and subject to 
copyright. Any unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privi18gil§, confidentiel et 
soumis a des droits d'auteur. 11 est interdit de l'utiliser au 
de le divulguer sans autorisation. 

**""*************"****************************"**********'************ 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Michael Lyle 
November 30, 2011 1 :23 PM 
JoAnne Butler; Michael Killeavy 
'Ivanoff, Paul' 

Subject: 
Attachments: 

FW: Sched B_ Blacklined version of Arbitration Agreement 
Sched B_ Blacklined version of Arbitration Agreement.doc 

Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have been referred 
to us from counsel for 10. As I indicated previously, I was concerned that TCE was trying to limit the scope of discovery 
in order to allow them to not disclose relevant documentation. This has been confirmed by the drafting. The key here is 
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep 
discovery very limited. We had previously been concerned with section 6.1 as it stated that the parties were to meet 
and confer on documentary discovery but states that such discovery would not be as broad as in the Rules of Civil 
Procedure. It did say though that parties would have to disclose the documents that fall into the categories identified by 
opposing counsel. The new section 6.1 contemplates the parties meeting and agreeing on a limited document exchange 
in which each party provides "its most relevant internal assessment" of the damages re 20 year profit and terminal 
value. This allows TCE to only put forward the assessment that favours their position and shield any internal documents 
that might indicate that their numbers are inflated. 10 will likely take the view that OPA should not care about this given 
that the DM of Energy has stated the Government's intention to cover these costs. However, note that there is no right 
of document discovery with respect to the sunk costs which the OPA is responsible to pay. Section 6.3(2) only gives us a 
right to a "brief description" of the amount TCE is claiming and a breakdown of these amounts by category. Tnis is 
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermot Muir, 10 
General Counsel, is trying to get a response out of me on this. I assume that 10 will want to move it quickly. It will need 
to be approved by our Board. I intend to call him after 4 today. If anyone has additional comments before then, please 
let me know. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
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 t~:aosmitted with it ar_e intended only for th_e named recipi_ent(s) ab_o:ve a_n_d may _contain_info_rmatioo th_at i_s_ pr[yil~ge_d, confidential 
---a:nOlorexempnramarsc:JOSlife un-aerap-plica.Diel'aw:--rryou arenorthefmterraectTecrpient(S")', any·arsserrnnatitrn--;---diStiitmtion or-copyiritPJftllise-:-ma11 message•'noi'r ---­

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----------------- --- ---- ---- ----- -- -- --- ---- --- -- - ----- -

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca] 
Sent: November 30, 2011 10:29 AM 
To: Michael Lyle 
Subject: Sched B_ Blacklined version of Arbitration Agreement 

Michael: 

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B. 

Happy to discuss. 
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Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario M5G 215 
416-325-2316 
416-204-6130 (fax) 
·Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination., distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanelltly delete 
the copy you received. 
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IN THE MATTER OF AN ARBITRATION 

BETWEEN: 

TRANSCANADA ENERGY LTD. 

Claimant 

-and-

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO and the ONTARIO 
POWER AUTHORITY 

Respondents 

ARBITRATION AGREEMENT 

WHEREAS the Ontario Power Authority (the "OPA") and the Oaimant 
TransCanada Energy Ltd. ("TCE" or the "Claimant") entered into the Southwest GTA 
Clean Energy Supply Contract dated as of October 9, 2009 (the "CES Contract") for the 
construction of a 900 megawatt gas fired generating station in Oakville Ontario (the 
"OGS"); . 

AND WHEREAS by letter dated October 7, 2010 the OPA terminated the CES 
Contract and acknowledged that TCE was entitled to its reasonable damages, including 
the anticipated financial value of the CES Contract; 

AND WHEREAS the Respondents have agreed to pay TCE its reasonable 
damages arising from the termination of the CES Contract, including the anticipated 
financial value of the CES Contract; 

- --- -- mo-WHE.REA:B-tlree:laiinant aniftne Responaenl:swts·h:t<nrubrrll:rthe iSsue o£ 
the assessment-of_:_the reasonable--damages -sUffered by TCEI:oarbitrati.on-irl-the event·­
they are unable to settle that amount as between themselves; 

AND WHEREAS on April 27, 2011, the Claimant provided written notice to Her 
Majesty the Queen in Right of Ontario (the "Province of Ontario"), under section 7 of 
the Proceedings Against the Crown Act, R.S.O., 1990, c. P. 27 ("PACA"), of its intent to 
commence an action against the Province of Ontario to recover the damages the 
Claimant suffered because of the termination of the CES Contract (the "Claim"); 

1 



AND WHEREAS the Parties have agreed that the Oaimant' s damages under 
the Oaim will not be limited by: (a) any limitation on or reduction of the amount of 
damages which might otherwise be awarded as a result of sections 10.5 or 14.1 of the 
CES Contract; or (b) any limitation on or reduction of the amount of damages which 
might otherwise be awarded as a result of any possibility or probability that TCE may 
have been unable to obtain any or all government or regulatory approvals required to 
construct and operate its generation facility as contemplated in and in accordance with 
the CES Contract; 

AND WHEREAS the Parties have agreed that the Respondents will not raise as a 
defence the Force Majeure Notices filed by the Claimant with the OP A including those 
issued after the Town of Oakville rejected the Claimant's site plan approval for the 
Oakville Generating Station and subsequently the rejection of its application for consent 
to sever for the Oakville Generating Station site by the Committee of Adjustment for the 
Town of Oakville; 

AND WHEREAS the Parties have agreed to resolve the issue of the quantum of 
damages the Claimant is entitled to as a result of the termination of the CES Contract by 

. way of binding arbitration in accordance with The Arbitration Act, 1991, S.O. 1991, c.17 
(the "Act"); 

AND WHEREAS the Parties have agreed that all steps taken pursuant to the 
binding arbitration will be kept confidential and secure and will not form part of the 
public record; 

NOW THEREFORE, in consideration of good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows: 

Section 1.1 

ARTICLE1 
APPLICATION OF THE ACT 

Recitals 

The recitals herein are true and correct. 

Section 1.2 Act 

The provisions of the Act shall apply to this Arbitration Agreement except as 
varied or excluded by this Agreement, or other written agreement of the Parties. 

ARTICLE2 

Section 2.1 Consideration 

In consideration of the Parties each agreeing to pursue the resolution. of this 
matter by way of binding arbitration in accordance with the Act, and on the 
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understanding that the referral to the arbitration and the satisfaction of any Fmal 
Award (as defined) is a-settlement of the Claimant's claim that is the subject matter of 
its April27, 2011 Notice, pursuant to section 22 (c) of the PACA, the Parties agree: 

(a) the Claim against the Provirice of Ontario and the OPA will not be 
pursued in the Courts; and 

(b) contemporaneous with the satisfaction by the Province of Ontario of any 
Final Award in favour of TCE, TCE will provide a release to the OP A and 
the Province of Ontario in the form of Schedule "B" attached hereto. 

ARTICLE3 
ARBITRATOR 

Section 3.1 Arbitrator 

The Arbitration shall be conducted in Toronto, Ontario by an arbitrator mutually 
agreed upon by the Parties or chosen by such individual as the Parties may agree (the 
"Arbitrator"). 

ARTICLE4 
JURISDICTION OF ARBITRATOR 

Section 4.1 Final Decision and Award 

The decision and award of the Arbitrator shall be final and binding on the 
Parties, subject to the right to appeal questions of law to the Ontario Superior Court of 
Justice as provided in section 45(2) of the Act. 

Section 4.2 The Disputes 

The Arbitrator shall fully and finally determine the amount of the reasonable 
damages to which the Claimant is entitled as a result of the termination of the CES 
Contract, including the anticipated financial value of the CES Contract. 

Section4.3 Waiver of Defences 

(a) The Respondents agree that they are liable to pay TCE its reasonable 
dama_ges arising from !he termination of the CES Contract, including the 

- ----- ----------anncmatea-financiii!Viilue oflfie-CEs-·contracf.------------------. p - - ------ --- -- - ---- -- - - - --- - - - - - . . -- . - -- . --

(b) The Respondents acknowledge and agree that in the determination of the 
reasonable damages which TCE is to be awarded there shall be no 
reduction of those damages by reason of either: 

(i) any limitation on or reduction of the amount of damages which 
might otherwise be awarded as a result of sections 10.5 or 14.1 of 
the CES Contract; or 
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(c) 

(ii) any limitation on or reduction of the amount of damages which 
might otherwise be awarded as a result of any possibility or 
probability that TCE may have been unable to obtain any or all 
government or regulatory approvals required to construct and 
operate its generation facility as contemplated in and in accordance 
with the CES Contract. 

For greater certainty, the amount of the reasonable damages to which the 
Claimant is entitled will be based upon the following agreed facts: 

(i) that if the CES Contract had not been terminated then TCE would 
have fulfilled the CES Contract and the generation facility which 
was contemplated by it would have been built and would have 
operated; and 

(ii) the reasonable damages including the anticipated financial value of 
the CES Contract is understood to include the following 
components: 

(A) the net profit to be earned by TCE over the 20 year life of the 
CES Contract; 

(B) the costs incurred by TCE in connection with either the 
performance or termination of the. CES Contract to the extent 
that these costs have not been recovered in item (A); and 

(C) each Party reserves its rights to argue whether the 
Respondents are liable to compensate the Oaimant for the 
terminal value of the OGS, if any, where terminal ·value is 
understood to mean the economic value of the OGS that may 
be realized by the Claimant in the period after the expiration 
of the twenty year term of the CES Contract for its remaining 
useful life. 

Section 4.4 Arbitrator Jurisdiction 

Without limiting the jurisdiction of the Arbitrator at law, the submission to 
arbitration hereunder shall confer on the Arbitrator the jurisdiction to: 

(a) determine any question as to the Arbitrator's jurisdiction including any 
objections with respect to the existence, scope or validity of this 
Agreement; 

(b) determine all issues in respect of the procedure or evidentiary matters 
governing the Arbitration, in accordance with this Agreement and the Act, 
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and make such orders or directions as may be required in respect of such 
issues;· 

(c) determine any question of law arising in the Arbitration; 

(d) receive and take into account such written or oral evidence tendered by 
the Parties as the Arbitrator determines is relevant and admissible; 

(e) make one or more interlocutory or interim orders; 

(£)· include, as part of any award, the payment of interest from the 
appropriate date as determined by the Arbitrator; and 

(g) proceed in the Arbitration and make any interlocutory or interim 
award(s), as deemed necessary during the course of the hearing of the 
Arbitration, and the Final Award (defined below). 

Section 4.5 Costs 

The Parties agree that the Arbitrator has the jurisdiction to award costs to any of 
the Parties, and that the Arbitrator will make a determination with respect to any 
Party's entitlement to costs by analogy to the Ontario Rules of Civil Procedure, R.R.O. 
1990, Reg. 194 ( the "Rules") and with regard to the relevant case law, after hearing 
submissions from the Parties with respect to costs following the Final Award, or an 
interim or interlocutory order or award in relation to any interim or interlocutory 
motion. The Arbitrator's accounts shall be borne equally by the Parties, together with 
all other ancillary, administrative and technical expenses that may be incurred during 
the course of the Arbitration, including but not limited to costs for court reporter(s), 
transcripts, facilities and staffing (the "Expenses"), but the Arbitrator's accounts and 
the Expenses shall be ultimately determined with reference to the Rules and the case 
law, at the same time that other issues with respect to costs are determined following 
the Final A ward. 

Section4.6 Timetable 

Any deadlines contained in this Agreement may be extended by mutual 
agreement of the Parties or order of the Arbitrator, and the Arbitrator shall be advised 
of~anxc:nan-ges t()::~)'_-dea_9-fine-g. _ ~ __ __ _ _ _ · ·· · ·· ---- -

L'LRTICLE 5 
SUBMISSION OF "WRITTEN STATEMENTS 

Seetion 5.1 Statement of Claim 

The Claimant shall deliver a Statement of Oaim on or before September 30, 2012. 
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Seetien §.2 Defence 

The Respondents shall each delP.·er a Statement of Defenee withlR 30 days 
foilo->•>'i-n-g the deliv·ery of the Statement of Claim. 

Seetien §.3 Reply 

The Claimant shall deliver a Reply withlR 30 days follow"..ng the delivery of the 
Statements of Defenee. 

ARTICLES 
INITIATION OF THE ARBITRATION PROCESS 

Section 5.1 

The Parties agree that the formal arbitration process described in Article 6 
shall commence with the Parties meeting to agree on a limited document exchange as 
described in Section 6.1 below. 

Section 5.2 

The meeting referred to in Section 6.1 shall take place no later than December 9. 

Section5.3 

The time periods referred to in Article 6 shall be suspended from December 23. 
2011 until Tahuary 8. 2012 inclusive. 

ARTICLE6 
CONDUCT OF THE ARBITRATION 

Seetien 13.1 Deeamentary Diseevery 

The Parties will meet and confer with respect to documentary production within 
30 days follo¥dng the last date by w-llich a Reply is to be delivered. lA the meeting with 
respect to documentary production, couRSel for the Parties will discuss and attempt to 
agree on the format of the documents to be delivered. 

The scope of documentary production is to be determined by the Parties when 
they meet and comer. Per greater clarity, the scope of documentary production is not as 
broad ·as that contemplated by the Rules. Rather, the Parties are required to disclose the 
documentation that they intend to or may rely on at the arbitration, as well as 
docHments which fall into the categories (relevant to the issues in disput~ identified by 
opposi-n-g counsel at the meet and confer meeting or as may arise out of the 
exarninatioRS for discovery. 
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In preparation of v,ritn.esses for discovery afld in cC:nnection 'With documen-tary 
prodaction the Parties .will ase all relevant powers to eRSare that all documents ir. their 
power, possession or cen-tral are prodaced in the i\rbJ.tration, · 

When they meet arid confer, the Par.ties sha±l deteflllffie a date by which each 
shaY deliver to the other .a list iden-tifying any and all records and docU-ments, ,ffiether 
written, electronic or otherwise, being prodaced for the parpose of this Arbitration, arid 
by wJ:H.ch each shall deliver the docmnen-ts in the format agreed to by the Parties. In the 
even-t that the Parties cannot come to an agreement on these dates or the eJcten-t or 
nature of prodaction they will refer the decision back to the Arbitrator. 

Section 6.2 Jbvidence by ¥fitness Mfidavits 

On a date to be determined by the Parties when they meet and confer, the Parties 
shall deliver to each other sworn affidavits of each of their witnesses. 

On a date to be determined by the Parties when they meet and confer, the Parties 
shall deliver to each other responding sworn affidavits from their wi-tnesses. 

Section 6.3 Cross EJCaminations on Affidw;its 

The Parties agree that cross eJcaminations of the affiants will take place on a date 
to be agreed, with each Party limited to one day of cross eJcarnination per wi-tness, or 
sach other time as may be agreed between the Parties apon review of the affidavits or 
may be ordered by the Aroitrator. 

VYithin 30 days follow'--.g cross eJcaminations, the Parties will come to an 
agreement on hearing procedare with respect to calling 'l!ivu vece evidence, or will 
attend before the i\rbitrator to determine sach procedare (the "Hearing Proeedare"). 

Section 6.4 Expert Reports 

The Parties agree that eJcperts shall meet prior to the preparation of eJcpert 
reports to confer and, if possible, agree and settle the assamptions and facts to be ased 
in the eJCpert reports. 

The Parties agree on the following timetable for delivery of elcpert reports: 

---·------ca)--cxpert-"rcpi:Yrl'S-nJ'"e.ca'Ch'-'I'irity-irlfa:ll-b'ecl~lr:ered~vfiliiri=<trda;'s'----afteT ____ --
coffip]etioncofcioss-e)(~tions;--~=~-:-- .:.:::::__ :__::_ ::__ :__- ~-- =- n ---- m m - ·-

(b) responding (repl)0 mcpert reports of each Party shall be mcchanged within 
30 days of the eJCchange of elcpert reports; and 

(c) all eJcpert reports delivered and filed in the Arbitration shall inclade and 
attach a copy of the elcpert' s Carricalru:l:t Vitae and a declaration of 
independence. 
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Section6.1 

The Province of Ontario. OP A. and TCE will meet and agree on a limited 
document exchange in which each party provides the other its most relevant internal 
assessment of the damages suffered by TCE in respect of the items set out in subsections 
4.3(c)(ii)(A) ("20 Year Net Profit NPV") and CQ ("Terminal Value NPV") to the extent 
that these documents have not already been exchanged. 

Section 6.2 

The documents agreed to be exchanged will be forwarded within one (1) week of 
the meeting referred to in Section 6.1 (no later than December 16. 2011. as a result of the 
start date set out in Section 5.2). 

Section 6.3 

Within two (2) weeks of receipt of the documents referred to in Section 6.2 (no 
later than January 16. 2012. as a result of the suspension of time periods referred to in 
Section 5.3): 

(1) the Parties will provide to each other the amount it is prepared to settle for in 
respect of 20 Year Net Profit NPV and Terminal Value NPV and the basis for its 
position including a brief description of its financial calculations and legal 
arg:uments; and 

(2) TCE will provide a brief description of the amount it is claiming in respect of 
subsection 4.3(c)(ii)(B) ("Performance and Termination Costs") and a 
breakdown of those amounts by category. 

Section6.4 

Within two (2) weeks of the receipt of the documents referred to in Section 6.3 
(no later than January 30. 2012). the Parties shall meet for the purpose of attempting to 
settle all elements of damages. 

Section 6.5 

If the Parties are unable to settle any element of damages in the meeting referred 
to in Section 6.4 they shall. within two (2) weeks (no later than February 13. 2012). meet 
together with their experts to narrow the issues in dispute for presentation to the 
Arbitrator. At this meeting the Parties shall agree on a formula to be applied by the 
Arbitrator in an amended final offer arbitration to be conducted in the event they are 
unable to settle some or all of the issues referred to above. 

Section 6.6 

Within four (4) weeks of the meeting referred to in Section 6.5 (no later than 
March 12. 2012). each of the Parties shall exchange initial expert reports setting out the 
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amount of damages they are prepared to settle for in respect of each of the issues. These 
reports will be provided to the Arbitrator. 

Section 6.7 

Within two (2) weeks of the delivery of the reports referred to in Section 6.6 (no 
later than March 26, 2012), the Parties and their experts shall meet to attempt to settle all 
issues or narrow those that have not been settled. 

Section 6.8 

Within three (3) weeks of the meeting referred to in Section 6.7 (no later than 
April 16. 2012), the Parties shall exchange final expert reports and a statement setting 
out the amount of damages they are prepared to settle for in respect of each of the then 
outstanding issues. These reports shall be provided to the Arbitrator. 

Section 6.9 

Within one (1) week of the receipt of the reports referred to in Section 6.8 (no 
later than April 23. 2011), the Parties shall meet with the Arbitrator and settle the form 
of evidence which shall be put to the Arbitrator in an arbitration which shall last no 
longer than one (1) week including opening and closing submission. The Parties shall 
also confirm with the Arbitrator the form of amended final offer selection which the 
Parties have chosen to employ. 

Section 6.10 

As soon as possible after the meeting with the Arbitrator, the arbitration shall be 
conducted in accordance with the agreed upon procedure. 

Section 6.11 

In the event that the Parties cannot come to an agreement on any procedural 
issue during the course of the arbitration, including but not limited to in Sections 6.1. 
6.5. 6.7 and 6.9. they will refer the issue to the Arbitrator, who after hearing brief 
submission shall decide the issue. 

Section 6.12 Arbitration Hearing 

The Arbitration Hearing shall take place in Toronto on dates to be agreed by the 
- -·~-- --paffies.-Tll:e .A.T1Jiffation Hearing snall-15e conauctedili em e)(peCiifiOUS111aill1er a!lcJ.I.n - . - m• - - -

accordance with the Hearing Procedure. A court-reporter-will-be present a teach day of 
the Arbitration Hearing and the court reporter will provide the Parties with real-time 
transcription of the day's evidence, and the court reporter will also provide the Parties 
with copies of daily transcripts of each day's evidence. The costs of the court reporter 
will be divided between the Parties during the course of the Arbitration and it will form 
part of the costs of the Arbitration, which will ultimately be decided with reference to 
Section 4.5 above. 
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Section 6.13 Witness Statements 

The Parties will attempt to reach agreement with regard to whether the evidence­
in-chief of witnesses will be provided by way of Affidavit rather than oral testimony. If 
the evidence of a witness is to be provided by way of Affidavit, the witness will 
nevertheless, if requested, be available at the hearing for cross-examination. 

Each witness who gives oral testimony at the Arbitration Hearing will do so 
under oath or affirmation. 

Section 6.14 Examinations and Oral Submissions 

Unless otherwise agreed, each Party may examine-in-chief and re-examine its 
own witnesses and cross-examine the other Party's witnesses at the Arbitration 
Hearing. The Parties shall agree upon, failing which the Arbitrator shall impose, time 
limits upon both examination-in-chief and cross examination of witnesses. Each Party 
shall be entitled to present oral submissions at the Arbitration Hearing. 

Section 6.15 Applicable Law 

The Arbitrator shall apply the substantive law applicable in the Province of 
Ontario. The Arbitrator shall apply the procedural rules set out in this Arbitration 
agreement and the Act and by analogy to the Rules, to the extent that procedures are not 
dealt with in this Arbitration Agreement or in the Act. 

Section 6.16 

Subject to the terms of this Arbitration Agreement, the Arbitrator may conduct 
the Arbitration Hearing in such manner as he/ she considers appropriate, provided that 
the Parties are treated with equality, and that at any stage of the proceedings each Party 
is given full opportunity to present its case. 

Section 6.17 

Each Party may be represented by legal counsel at any and all meetings or 
hearings in the Arbitration. Each person who attends the Arbitration Hearing is 
deemed to have agreed to abide by the provisions of Article 8 of this Arbitration 
Agreement with respect to confidentiality. Any person who attends on any date upon 
which the Arbitration Hearing is conducted shall, prior to attending, execute a 
confidentiality agreement substantially in the form attached hereto as Schedule" A". 

ARTICLE7 
AWARD 

Section 7.1 Decision(s) Timeline 

Any interlocutory or interim award(s) shall be given in writing at Toronto, with 
reasons and shall be rendered within forty five (45) days of the conclusion of the 
relevant motion. 
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The Arbitrator shall :provide . the Parties with his/her decision in writing at 
Toronto; with. reasons, within silE (e) monilit; sixty (60) days from the delivery of the 
~ommunication of the final submissions from the parties (the "Final Award"). The 
Arbitrator shall sign and date the Final Award. 

Within fifteen (15) days after receipt of the Final Award, any Party, with notice to. 
the other Parties, may request the Arbitrator to interpret the Final Award; correct any 
clerical, typographical or computation errors, or any errors of a similar nature in the . 
Final Award; or clarify or supplement the Final Award with respect to claims which 
were presented in the Arbitration but which were not determined in the Final Award. 
The Arbitrator shall make any interpretation, correction or supplementary award 
requested by either Party that he/ she deems justified within fifteen (15) days after 
receipt of such request. All interpretations, corrections, and supplementary awards 
shall be in writing, and the provisions of this Article shall apply to them. 

Section 7.2 

Subject to the right of appeal in Section 4.1 above, the Final Award shall be final 
and binding on the Parties, and the Parties undertake to carry out the Final Award 
without delay. If an interpretation, correction or additional award is requested by a 
Party, or a correction or additional award is made by the Arbitrator on his/her own 
initiative as provided under this Article, the Award shall be final and binding on the 
Parties when such interpretation, correction or additional award is made by the 
Arbitrator or upon the expiration of the time periods provided under this Article for 
such interpretation, correction or additional award to be made, whichever is earlier. 
The Final A ward shall be enforceable in accordance with its terms, and judgment upon 
the Final Award entered by any court of competent jurisdiction that possesses 
jurisdiction over the Party against whom the Final Award is being enforced. 

Section 7.3 

The Parties agree that it is in their mutual interests that a Final Award [or an 
interim final award] in favour of the Claimant be satisfied in a manner that furthers 
both the energy interests of the Province of Ontario and the interests of TCE. Therefore, 
subject to the foregoing and the following terms and conditions, a Final Award [or an 
interim final award] in favour of the Claimant may be satisfied by way of the transfer to 
-the--Glairnant-of-an-asset_cthat-has-an-equivalent:value-to'I"GR.,-aiter~aueceGnsideration-for----------­

the-tqx impli~_a:tiQns t<rTCE~Qf~the~ tr~al::tiQIJ,~l;reirlg-~qlJa:l JQ _ th~ 'f_irml_A_ww-_d-·[or 
interim final award] (the "Equivalent Value"). 

(a) Upon the request of the Respondent, the Province of Ontario, to satisfy the 
Final Award [or interim final award] as against either of the Respondents 
by the transfer of an asset of Equivalent Value, TCE shall within ten (10) 
business days submit a list of assets of interest (the "Assets of Interest") to 
the Respondent for consideration. Such list to consist of assets owned by 
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(b) 

the Province of Ontario, the OP A or an agency of the Province of Ontario 
and at a minimum to include assets in which TCE has an equity interest or 
that has been subject to prior discussion amongst the Parties. Assets which 
will provide partial Equivalent Value may be considered. 

If an asset of interest is mutually agreed as being a suitable asset for 
transfer to TCE, and the asset is not one in whichTCE (or a wholly owned 
affiliate) owns an equity interest in at that time, then TCE shall be 
permitted a reasonable and customary period of time for an asset 
purchase transaction of this type in order to conduct due diligence and to 
confirm its continued interest in the asset transfer. If TCE remains 
interested in acquiring the asset after having completed its due diligence 
then the Parties shall use commercially reasonable efforts to attempt to 
agree on the value of the asset to TCE. 

(c) If an asset of interest is mutually agreed as being a suitable asset for an 
equivalent exchange and is an asset in which TCE (or a wholly owned 
affiliate) owns an equity interest at that time, then the Parties shall use 
commercially reasonable efforts to attempt to agree on the value of the 
asset to TCE. 

(d) In respect of any proposed asset transfer under subsection (b) or (c) above 
TCE acting reasonably must be satisfied that: 

(i) the transfer will be in compliance with all relevant covenants 
relating to the asset and in compliance with all applicable laws; 

(ii) all necessary consents, permits and authorizations are available to 
transfer the asset to TCE and for TCE to own and operate the asset; 

(iii) there are no restrictions on TCE's ability to develop, operate, sell or 
otherwise dispose of the asset; and 

(iv) TCE does not become liable for any pre-closing liabilities relating to 
the asset. 

(e) If the Parties have agreed to the transfer and if the value of the asset to 
TCE is agreed, then the Parties will use commercially reasonable efforts to 
negotiate and settle the form of such definitive documents as may be 
required to give full effect to such asset transfer. Such documents are to be 
in conventional form for the type of asset to be transferred and will 
contain conventional representations, warranties, covenants, conditions, 
and indemnities for an asset transfer between arm's length commercial 
parties. 
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(f) If more than ninety (90) days have passed after the date of the issuance of 
the Final Award [or an interim final award] of the Arbitrator, and the· 
Parties have not agreed on the terms of the asset transfer or settled the 
form of the definitive documents for transfer, ~en T,CE shall be permitted 
to issue a demand letter to the Respondents demanding, immediate 
payment of the Final Award [or interim final award] in cash and such 
payment shall be made within three (3) days of receipt of such demand 

·letter. 

Section 7.4 Release 

Contemporaneous with compliance by the Respondents with the terms of the 
Final Award and in consideration therefore, TCE shall deliver a Release in favour of 
each of the Respondents in the form attached hereto as Schedule "B". 

Section 8.1 

ARTICLES 
CONFIDENTIALITY 

Confidentiality 

Except as may be otherwise required by law, all information disclosed in the 
Arbitration shall be treated by all Parties, including their respective officers and 
directors, and by the Arbitrator, as confidential and shall be used solely for the 
purposes of the Arbitration and not for any other or improper purpose. The Parties 
agree further that for the purposes of this Arbitration, they shall abide by and be bound 
by the "deemed undertaking" rule as stipulated in Rule 30.1 of the Rules. 

For greater certainty, the Arbitrator and the Parties, including their respective 
officers and directors, employees, agents, servants, administrators, successors, 
members, subsidiaries, affiliates, insurers, assigns and related parties from time to time 
agree that they shall not disclose or reveal any information disclosed in the Arbitration 
to any other person, except to therr legal, or financial advisors, or experts or consultants 
retained by a party for the purpose of this arbitration, or as required by law including, 
for example, the Claimant's. obligation to make disclosures under applicable securities 
law. The Parties also agree that they will use best efforts to ensure that they have 
effective procedures in place to ensure that information disclosed in the Arbitration is 
not-disclosed or revealed contrar)' to the 11rovisions of this Article. Each-I'art'Jig:rees-to 
be -responsible for -any breach by its officers,directms, -employees,-agents, -servants, 
adinlnistrators,-successors; members,-siibsidTaTI.es~ afr!Hates, -crnsurers; and assigns~ oC 
the terms and conditions of this Article. Notwithstanding the foregoing, the OPA and 
the Province of Ontario are entitled to share confidential information for the purpose of 
defending the Claim. 
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ARTICLE9 
MISCELLANEOUS 

Section 9.1 Amendment 

This Arbitration Agreement may be amended, modified or supplemented only 
by a written agreement signed by the Parties. 

Section 9.2 Governing Law 

This Arbitration Agreement shall be governed by, interpreted and enforced in 
accordance with the laws of the Province of Ontario. 

Section 9.3 Binding the Crown 

The Respondent Her Majesty the Queen in Right of Ontario, shall be bound by 
this agreement. 

Section 9.4 Extended Meanings 

In this Agreement words importing the singular number include the plural and 
vice versa, words importing any gender include all genders and words importing 
persons include individuals, corporations, limited and unlimited liability companies, 
general and limited partnerships, associations, trusts, unincorporated organizations, 
joint ventures and governmental authorities. The terms "include", "includes" and 
"including" are not limiting and shall be deemed to be followed by the phrase "without 
limitation". 

Section 9.5 Statutory References 

In this Agreement, unless . something in the subject matter or context is 
inconsistent therewith or unless otherwise herein provided, a reference to any statute is 
to that statute as now enacted or as the same may from time to time be amended, re­
enacted or replaced and includes any regulation made thereunder. 

Section 9.6 Counterparts 

This Agreement may be executed in any number of counterparts, each of which 
will be deemed to be an original and all of which taken together will be deemed to 
constitute one and the same instrument. 

Section 9.7 Electronic Execution 

Delivery of an executed signature page to this Agreement by any party by 
electronic transmission will be as effective as delivery of a manually executed copy of 
the Agreement by such party. 

Section 9.8 Counsel 

The Parties acknowledge and agree that the following shall be the counsel of 
record for this Arbitration. 
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Counsel for the Claimant, 
TransCanada Energy Ltd. 

Thornton Grout Finnigan LLP 
3200-100 Wellington Street West 
CP Tower, TD Centre 
Toronto, ON M5K 1K7 

Michael E. Barrack 
Tel: (416) 304-1616 
Email: mbarrack@tgf.ca 

John L. Finnigan 
Tel: (416) 304-1616 
Fax: (416) 304-1313 
Email: jfinnigan@tgf.ca 

Counsel for the Respondent, 
The Ontario Power Authority 

Osiers, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8 

Paul A. Ivanoff 
Tel: (416) 862-4223 
Fax: (416) 862-6666 
Email: pivanoff@osler.com . 

- . -
Section 9.9 Notices 

Counsel for the Respondent, 
Her Majesty The Queen in Right of 
Ontario 

Ministry of the Attorney General 
Crown Law Office -Civil 
McMurtry -Scott Building 
720 Bay Street, 11th 
Toronto, ON 
M7A2S9 

John Kelly 
Tel: (416) 601-7887 
Email: john.kelly@ontario.ca 

Eunice Machado 
Tel: (416)601-7562 
Fax: (416) 868-0673 
Email: eunice.machado@ontario.ca 

All documents, records, notices and communications relating to the Arbitration 
shall be served on the Parties' counsel of record. 

DATED this 5th day of August, 2011. 
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TRANSCANADA ENERGY LTD. 

By: William C. Taylor 

Title Senior Vice-President, Eastern Power 

By Terry Bennett 

Title Vice-President, Eastern Growth 

HER MAJESTY THE QUEEN IN RIGHT OF 
ONTARIO 

By David Lindsay 

Title Deputy Minister of Energy 

ONTARIO POWER AUTHORITY 

By: 

Title 
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·. 

SCHEDULE "A". 

CONFIDENTIALITY AGREEMENT 

THIS CONFIDENTIALITY- AGREEMENT sets forth the terms pursuant to which ~ 
will provide or receive certain confidential information during the course of 
participating at the Arbitration Hearing between the Claimant, TransCanada Energy 
Ltd., and the Respondents, Her Majesty the Queen in Right of Ontario and the Ontario 
Power Authority. 

The information that will be disclosed is considered to be proprietary and confidential 
information ("Confidential Information"). For the purpose of this Agreement the party 
disclosing Confidential Information is referred to as the "Disclosing Party", the party 
receiving such Confidential Information is referred to as the "Receiving Party". 

The Receiving Party agrees that he/ she has been made aware of the confidentiality 
terms in Article 8 of the Arbitration Agreement dated August ,2011 and agrees to 
maintain in strict confidence all Confidential Information disclosed by the Disclosing 
Party. The Receiving Party shall not disclose and shall prevent disclosure of 
Confidential Information to any third party without the express written permission of 
the Disclosing Party and shall not use Confidential Informatimi. for any commercial use, 
except for the purpose consistent with giving evidence at the Arbitration Hearing. In 
the event the Receiving Party is required by judicial or administrative process to 
disclose Confidential Information, the Receiving Party will promptly notify the 
Disclosing Party and permit adequate time to oppose such process. 

The obligation of confidentiality and restricted use imposed herein shall not apply to 
Confidential Information that: 

1. is known to the public or the Receiving Party prior to disclosure; 

__ __ _ ___ _ 4._ __ _ _becomes known to the :rmblic thJ:_q_lJgh no breach of this Agreement by the_ 
Receivinl5~Party; __ __ _ __ _ _ __ __ _ _ __ _ _ _ ___ _ _ _ 

3. is disclosed to the Receiving Party by a third party having a legal right to 
make such disclosure; or 

4. is developed independently of the Confidential Information by the 
Receiving Party. 
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The Receiving Party agrees that the Confidential Information disclosed by the 
Disclosing Party will be used solely for the purposes consistent with the Arbitration 
Agreement and participation at the Arbitration Hearing or providing evidence during 
the course of the Arbitration Hearing. The Receiving Party will restrict transmission of 
such Confidential Information to those advisors and representatives who need to know 
the Confidential Information, for the purposes of the Agreement it is being agreed by 
the Receiving Party that such advisors and representatives are or will be placed under 
similar written obligations of confidentiality and restricted use as are contained in this 
Agreement and in the Arbitration Agreement. 

It is understood that unauthorized disclosure or use by the Receiving Party hereto of 
Confidential Information may cause irreparable harm to the Disclosing Party and result 
in significant commercial damages, which may not adequately compensate for the 
breach. In addition to any remedies that may be available at law, in equity or otherwise, 
the Receiving Party agrees that the Disclosing Party shall be entitled to obtain injunctive 
relief enjoining the Receiving Party from engaging in any of the activities or practices 
which may constitute a breach or threatened breach of this Agreement, without the 
necessity of proving actual damages. 

Upon written request by the Disclosing Party, the Receiving Party shall promptly return 
to the Disclosing Party all materials furnished by the Disclosing Party pursuant to this 
Agreement. The Receiving Party will not retain samples, copies, extracts, electronic data 
storage, or other reproduction in whole or in part of such materials. All documents, 
memoranda, notes and other writing based on such Confidential Information shall be 
destroyed. 

N otwithsi:andin.g anything. to the contrary in this Agreement, the Receiving Party 
acknowledges that this Agreement, the Confidential Information, and any other 
document or agreement provided or entered into in connection with the Arbitration 
Agreement or Arbitration Hearing, or any part thereof or any information therein, may 
be required to be released pursuant to the provisions of the Freedom of Information and 
Protection of Privacy Act, R.S.O. 1990, c. F.31, as amended. 

This Agreement shall be governed by and construed and interpreted in accordance with 
the laws of the Province of Ontario and the laws of Canada applicable therein. 

AGREED TO as of the "'" day of "'" 

Witness (Name) 
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SCHEDULE "B" 

FULL AND FINAL RELEASE 

WHEREAS TRANSCANADA ENERGY LTD. ("TCE") and HER MAJESTY 

THE QUEEN IN RIGHT OF ONTARIO AND THE ONTARIO POWER AUTHORITY (the 

"Respondents") have agreed to settle all matters outstanding between them in respect of and 

arising from the Southwest GTA Clean Energy Supply Contra~t dated as of October 9, 2009 

("CES Contract") the letter dated October 7, 2010 by which the Ontario Power Authority (the 

"OPA") terminated the CES Contract and acknowledged that TCE was entitled to its 

reasonable daffiages (the "October 7 Letter") and TCE's claim that is the subject of a Notice 

given by it dated April 27, 2011 pursuant to section 7 of the Proceedings Against the Crown Act 

(the "Oaim"); 

IN CONSIDERATION of the payment of the settlement amount agreed by the 

parties for all claims arising out of and in relation to the CES Contract, the October 7 Letter and 

the Claim [as set out in the [Insert title of document setting out settlement terms/arbitration 

award] (the' Arbitration") and/ or in consideration of the payment of the Final Award made in 

the arbitration proceedings between TCE and the Respondents pursuant to an Arbitration 

Agreement dated .,_, and the payment by the Respondents to TCE of the sum of $5.00 (five 

dollars) and for other good and valuable consideration, the receipt and sufficiency of which is 

hereby acknowledged by the undersigned, TCE, its directors, officers, employees, agents; 

servants, administrators, successors, shareholders, members, subsidiaries, affiliates, insurers, 

assigns and related parties from time to time (collectively, the "Releasor"); 

- . - - -----------=TI!E~ ~E_L'§~S<:)R---~}tEB_!_~=~E'J:-1rA:SES~A:cgp~'I'_~,-- -ANn-FOREVER- -­

DISCHARGES- wrrHOUT QUALIFICATION 1:he- Respondents and their respective 

directors, officers, employees, agents, successors, subsidiaries, affiliates, insurers and assigns 

(the "Releasees") from all manner of actions, causes of action, suits, proceedings, debts, dues, 

accounts, obligations, bonds, covenants, duties, contracts, complaints, claims and demands for 

damages, monies, losses, indemnities, costs, interests in loss, or injuries howsoever arising 
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which hereto may have been or may hereafter be sustained by the Releasor arising out of, in 

relation to or in connection with the CES Contract, the October 7 Letter, the Claim or the 

Arbitration and from any and all actions, causes of action, claims or demands of whatsoever 

nature, whether in contract or in tort or arising as a fiduciary duty or by virtue of any statute 

or otherwise or by reason of any damage, loss or injury arising out of the matters set forth 

above and, without limiting the generality of the foregoing, from any and all matters that were 

raised or could have been raised in respect to or arising out of the CES Contract, the October 7 

Letter or the Claim. Notwithstanding the foregoing, nothing in this Release will limit, restrict 

or alter the obligations of the Respondents to comply with the terms of any settlement 

agreement with the Releasor or to comply with any Final Award made by the Arbitrator in 

favour of the Releasor pursuant to the Arbitration. 

IT IS UNDERSTOOD AND AGREED that this Full and Final Release is 

intended to cover, and does cover: (a) not only all known injuries, losses and damages, in 

respect of and arising from the CES Contract, the October 7 Letter and the Oaim, but also 

injuries, losses and damages not now known or anticipated but which may later develop or be 

discovered, including all the effects and consequences thereof, and (b) any and all of the claims 

or causes of action that could have been made at the Arbitration by the Releasor against the 

Releasees, in respect Of and arising from the CES Contract, the October 7 Letter or the Oaim, 

and that this Full and Final Release is to be construed liberally as against the Releasor to fulfill 

the said intention. 

AND FOR THE SAID CONSIDERATION it is agreed and understood that, 

the Releasor will not make any claim in respect of and arising from the CES Contract, the 

October 7 Letter or the Claim or take any proceedings, or continue any proceedings against 

any other person or corporation who might claim, in any manner or forum, contribution or 

indemnity in common law or in equity, or under the provisions of any statute or regulation, 

from any other party discharged by this Full and Final Release. 
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IT IS UNDERSTOOD AND AGREED that this Full and Final Release shall 

operate conclusively as an estoppel in the event of any claim, action, complaint or proceeding 

which might be brought in the future by the Releasor with respect to the matters covered by 

this Full and Final Release and arising from the CES Contract, the October 7 Letter, or the 

Claim and the Arbitration. This Full and Final Release may be pleaded in the event any such 

claim, action, complaint or proceeding is brought, as a complete defence and reply, and may 

be relied upon in any proceeding to dismiss the claim, action, complaint or proceeding on a 

summary basis and no objection will be raised by any party in any subsequent action that the 

other parties in the subsequent action were not privy to the formation of this Full and Final 

Release. 

AND FOR THE SAID CONSIDERATION the Releasor represents and 

warrants that it has not assigned to any person, firm, or corporation any of the actions, causes 

of action, claims, debts, suits or demands of any nature or kind arising from the CES Contract, 

the October 7 Letter or the Oaim which it has released by this Full and Final Release. 

IT IS FURTHER UNDERSTOOD AND AGREED that neither the Releasor 

nor the Releasees admits liability or obligation of any kind whatsoever in respect of the CES 

Contract, the October 7 Letter or the Claim. 

IT IS FURTHER UNDERSTOOD AND AGREED that the facts and terms of 

this Full and Final Release and the settlement underlying it will be held in confidence and will 

receive no publication either oral or in writing, directly or indirectly, unless deemed essential 

on auditor's or accountants' written advice for financial statements or income tax purposes, or 

-· f0r-the-pur-p0se-of-any-judieial-pr-0eeeaing,--iR-whleh_cevent-the-fae-t-the settlement-'-is-'rnacle ------'-

-witllout-admission of liability will· receive the same pul5lication simi.!ltaheously or as m.a:y be· 

required by law, including without limitation, the disclosure requirements of applicable 

securities law. 
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IT IS FURTHER UNDERSTOOD AND AGREED that this Full and Final 

Release shall be binding upon and enure to the benefit of the successors or assigns as they case 

may be, of all the Parties to this Full and Final Release. 

IT IS FURTHER UNDERSTOOD AND AGREED that this Full and Final 

Release shall be governed by the laws of the Province of Ontario and the laws of Canada 

applicable therein. TCE attorns to the non-exclusive jurisdiction of the courts of the Province of 

Ontario in respect of any dispute arising from or in connection with or in consequence of this 

Full and Final Release. 

TCE ACKNOWLEDGES AND AGREES that it fully understands the terms of 

this Full and Final Release and has delivered same voluntarily, after receiving independent 

legal advice, for the purpose of making full and final compromise and settlement of the claims 

and demands which are the subject of this Full and Final Release. 

DATEDthis ___ dayof _____ ~2011. 

· TRANSCANADA ENERGY LTD. 

By: 

Title 

By 

Title 
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Aleksandar Kojic 

From: 
Sent: 
To: 

JoAnne Butler 
November 30, 2011 1 :33 PM 
Michael Lyle; Michael Killeavy 

Subject: RE: Sched B_ Blacklined version of Arbitration Agreement 

Mike, this is frightful....as we have discussed in the past, I have a huge issue around overall governance. We hold the 
contract and the Gov. is making deals around us. Surely, our Board must be starting to get uncomfortable with this. Is it 
not time to assign the contract to the Gov. and let them get on with doing what they want since, as they keep telling us, 
it is mostly their nickle anyway. 

JCB 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario MSH 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butlef®powerauthority.on.ca 

From: Michael Lyle 
Sent: Miercoles, 30 de Noviembre de 2011 01:23 p.m. 
To: JoAnne Butler; Michael Killeavy 
Cc: 'Ivanoff, Paul' 
Subject: FW: Sched B_ Blacklined version of Arbitration Agreement 

Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have been referred 
to us from counsel for 10. As I indicated previously, I was concerned that TCE was trying to limit the scope of discovery 
in order to allow them to not disclose relevant documentation. This has been confirmed by the drafting. The key here is 
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep 
discovery very limited: We had previously been concerned with section 6.1 as it stated that the parties were to meet 
and confer on documentary discovery but states that such discovery would not be as broad as in the Rules of Civil 
Procedure. It did say though thatparties would have to disclose the documents that fall into the categories identified by 
opposing counsel. The new section 6.1 contemplates the parties meeting and agreeing on a limited document exchange 
in which each party provides "its most relevant internal assessment" of the damages re 20 year profit and terminal 
value. This allows TCE to only put forward the assessm!'nt that favours their position and shield any internal documents 
that might indicate that their numbers are inflated. 10 will likely take the view that OPA should not care about this given 

---'that-the-BM-of-Energy-has-sNited'the-Go\lernment'-s'ilitentiori'to·coverthese'costo.However,-cnote-thatthere-is·no·right ___ _ 

Qf <io~l.l_ nrent disco.Y~!Y'l'!iti'l rgspect tothe..sunk!:.t>_sts Whil:h_tb.f!.QP &iUesp.Ph!ii bleJ:l5_p:ay :seCtio o _6.3(2) .Only gives-us a 
right to a "brief description" of the amount TCE is claiming and a breakdown of these amounts by category. This is 
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermot Muir, 10 
General Counsel, is trying to get a response out of me on this. I assume that 10 will want to move it quickly. It will need 
to be approved by our Board. I intend to call him after 4 today. If ariyone has additional comments before then, please 

let me know. 

Michael Lyle 
General Counsel and- Vice President 
Legal, Aboriginal & Regulatory Affairs 
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Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
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 rlot the named recipient(s), please notify the sender immediately 
and delete this e-mail message 

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca] 
Sent: November 30, 2011 10:29 AM 
To: Michael Lyle 
Subject: Sched B_ Blacklined version of Arbitration Agreement 

·Michael: 

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B. 

Happy to discuss. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario M5G 2L5 
416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use o£ the recipient(s) named above. If the reader o£ this e-mail is not 
an intended recipientr you have received this eMmail in error and any review, dissemination, distribution or copying is strictly 
prohibited. I£ you have received this e-mail in error, ple.Se notify the sender immediately by return e-mail and permanently delete 
the copy you received. 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November 30, 2011 1:44 PM 
JoAnne ·sutler; Michael Lyle 

Subject: RE: Sched B_ Blacklined version of Arbitration Agreement 

Ditto. 

A limited scope of discovery impairs our ability to scrutinize the assumptions used in the their modelling used to 
quantify the alleged damages. I cannot agree with these changes. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: JoAnne Butler 
Sent: November 30, 20111:33 PM 
To: Michael Lyle; Michael Killeavy 
Subject: RE: Schad B_ Blacklined version of Arbitration Agreement 

Mike, this is frightful .... as we have discussed in the past, I have a huge issue around overall governance. We hold the 
contract and the Gov. is making deals around us. Surely, our Board must be starting to get uncomfortable with this. Is it 
not time to assign the contract to the Gov. and let them get on with doing what they want since, as they keep telling us, 
it is mostly their nickle anyway. 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthoritv.on.ca 

From: Michael Lyle 
Sent: Miercoles, 30 de Noviembre de 2011 01:23 p.m. 
To: JoAnne Butler; Michael Killeavy 
Cc: 'Ivanoff, Paul' 

. Subject: FW: Schad B_ Blacklined version of Arbitration Agreement 
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Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have been referred 
to us from counsel for 10. As I indicated previously, I was concerned that TCE was trying to limit the scope of discovery 
in order to allow them to not disclose relevant.documentation. This has been confirmed by the drafting. The key here is 
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep 
discovery very limited. We had previously been concerned with section 6.1 as it stated that the parties were to meet 
and confer on documentary discovery but states that such discovery would not be as broad as in the Rules of Civil 
Procedure. It did say though that parties would have to disclose the documents that fall into the categories identified by 
opposing counsel. The new section 6.1 contemplates the parties meeting and agreeing on a. limited document exchange 
in which each party provides "its most relevant internal assessment" of the damages re 20 year profit and terminal 
value. This allows TCE to only put forward the assessment that favours their position and shield any internal documents 
that might indicate tliat their numbers are inflated. 16 will likely take the view that OPA should not care about this giveri 
that the DM of Energy has stated the Government's intention to coiter"these costs. However, note that there is no right 
of document discovery with respect to the sunk costs which the OPA is responsible to pay. Section 6.3(2) only gives us a 
right to a "brief description" of the amountTCE is claiming and a breakdown ofthese amounts by category. This is 
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermot Muir, 10 
General Counsel, is trying to get a response out of me on this. I assume that 10 will want to move it quickly. It will need 
to be approved by our Board, I intend to call him after 4 today. If anyone has additional comments before then, please 
let me know. · 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.63B3 
Email: michael.lyle@powerauthority,on.ca 

This e-mail message and any files_transmitted with it are i_ntended only for the named recipi~nt(s) above and m~y contain infonl)at_io!) th~t i~ privileged, confide,ntial · 
and/or exempt from d.isclosure u~er applica~le 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 i.s stiictly prohibited. If you have receiv'ed this message in error, or are not the named recipient(s),'please notify the sender immediately 
and delete this e-mail message 

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca] 
Sent: November 30, 201110:29 AM 
To: Michael Lyle 
Subject: Sched B_ Blacklined version of Arbitration Agreement 

Michael: 

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B. 

Happy to discuss. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
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1 Dundas Street West, 20th Floor 
Toronto, Ontario MSG 2LS 
416-325-2316 
416-204-6130 (fax) 
DermotMllir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly · 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. · 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Lyle 
November 30, 2011 2:46 PM 
Michael Killeavy; JoAnne Butler 

Subject: RE: Sched B_ Blacklined version of Arbitration Agreement 

Ok. I think we have a consensus. Will provide feedback from 10. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
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 reciplent(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 

From: Michael Killeavy 
Sent: November 30, 2011 1:44 PM 
To: JoAnne Butler; Michael Lyle 
Subject: RE: Sched B_ Blacklined version of Arbitration Agreement 

Ditto. 

A limited scope of discovery impairs our ability to scrutinize the assumptions used in the their modelling used to 
quantify the alleged damages. I cannot agree with these changes. 

Michael Killeavy, LL.B., MBA, P.Eng. 

Director, Contract Management 

Ontario Power Authority 

120 Adelaide Street West, Suite 1600 

l_or:Qnto,_Ontario -~------- _______ _ 
MSH 1Tl 
416-969-6288-

416-520-9788 (CELL) 

416-967-1947 (FAX) 

From: JoAnne Butler 
Sent: November 30, 2011 1:33 PM 
To: Michael Lyle; Michael Killeavy 
Subject: RE: Sched B_ Blacklined version of Arbitration Agreement 
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Mike, this is frightful.. .. as we have discussed in the past, I have a huge issue around overall governance. We hold the 
contract and the Gov. is making deals around us. Surely, our Board must be starting to get uncomfortable with this. Is it 
not time to assign the contract to the Gov. and let them get on with doing what they want since, as they keep telling us, 
it is mostly their nickle anyway. 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthoritv.on.ca 

From: Michael Lyle 
Sent: Miercoles, 30 de Noviembre de 2011 01:23 p.m. 
To: JoAnne Butler; Michael Killeavy 
Cc: 'Ivanoff, Paul' 
Subject: FW: Sched B_ Blacklined version of Arbitration Agreement 

Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have been referred 
to us from counsel for 10. As I indicated previously, I was concerned that TCE was trying to limit the scope of discovery 
in order to allow them to not disclose relevant documentation. This has been confirmed by the drafting. The key here is 
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep 
discovery very limited. We had previously been concerned with section 6.1 as it stated that the parties were to meet 
and confer on documentary discovery but states that such discovery would not be as broad as in the Rules of Civil 
Procedure. It did say though that parties would have to disclose the documents that fall into the categories identified by 
opposing counsel. The new section 6.1 contemplates the parties meeting and agreeing on a limited document exchange 
in which each party provides "its most relevant internal assessment" of the damages re 20year profit and terminal 
value. This allows TCE to only puUorward the assessment that favours their position and shield any internal documents 
that might indicate that their numbers are inflated. 10 will likely take the view that OPA should not care about this given 
that the DM of Energy has stated the Government's intention to cover these costs. However, note that there is no right 
of document discovery with respect to the sunk costs which the OPA is responsible to pay. Section 6.3(2) only gives us a 
right to a "brief description" of the amount TCE is claiming and a breakdown of these amounts by category. This is 
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermot Muir, 10 
General Counsel, is trying to get a response out of me on this. I assume that 10 will want to move it quickly. It will need 
to be approved by our Board. I intend to call him after 4 today. If anyone has additional comments before then, please 
let me know. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 
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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 

From: Dermot Muir [mailto:Dermot.Muk@infrastructureontario.ca] 
Sent: November 30, 201110:29 AM 
To: Michael Lyle 
Subject: Sched B_ Blacklined version of Arbitration Agreement 

Michael: 

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B. 

Happy to discuss. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario M5G 2L5 
416-325-2316 
416-204-6130 (fax) 
Dermot.Mtrir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Mike, 

Ivanoff, Paul [Pivanoff@osler.com] 
November 30, 2011 2:58 PM 
Michael Lyle 
JoAnne Butler; Michael Killeavy; Sebastiane, Rocco 
RE: Sched B _ Blacklined version of Arbitration Agreement 

I completely agree with your concerns. I understood that there was agreement on procedure/conduct for the 
arbitration and I don't understand why they are resiling. 
Let me know if you want to discuss. 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
[Jario, Canada M5X 1 88 

From: Michael Lyle [mailto:Michaei.Lyle@powerauthority.on.ca] 
Sent: Wednesday, November 30, 20111:23 PM 
To: JoAnne Butler; Michael Killeavy 
Cc: Ivanoff, Paul 
Subject: FW: Sched B_ Blacklined version of Arbitration Agreement 

Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have. been referred 
to us from counsel for 10. As I indicated previously, I was concerned that TCE was trying to limit the scope of discovery 
in order to allow them to not disclose relevant documentation. This has been confirmed by the drafting. The key here is 
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep 
discovery very limited. We had previously been concerned with section 6.1 as it stated that the parties were to meet 
and confer on documentary discovery but states that such discovery would not be as broad as in the Rules of Civil 
Procedure. It did say though that parties would have to disclose the documents that fall into the categories identified by 

---uppostrig-counsei:-The-new'sedion-o.hontemplates·ttre·p-arties-rrreetingancl·agreelng-ori-·a-llmJtei:lTocument'excllallge 
il'lwhicfi .. eacnpartY.proviaes "its mosffelevanfinl:ernal assessment" of tllecfama:ges re 20 year profit iuicf'terminal-- -
value. This allows TCE to only put forward the assessment that favours their position and shield any internal documents 
that might indicate that their numbers are inflated. 10 will likely take the view that OPA should not care about this given 
that the DM of Energy has stated the Government's intention to cover these costs. However, note that there is no right 
of document discovery with respect to the sunk costs which the OPA is responsible to pay. Section 6.3(2) only gives us a 
right to a "brief description" of the amount TCE is claiming and a breakdown of these amounts by category. This is 
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermot Muir, 10 
General Counsel, is trying to get a response out of me on this. I assume that 10 will want to move it quickly. It will need 
to be approved by our Board. I intend to call himafl:er 4_ tg_q?y,Jfany_one has additional comments before the!l, please 
let me know. . . . . - .. . - -- •· - - - -- ·- . - .. 
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Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
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, confideritial 
and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, distribution or copying of this e-inall 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 h"nmediately 
and delete this e-mail message 

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. 

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca] 
Sent: November 30, 201110:29 AM 
To: Michael Lyle 
Subject: Sched B_ Blacklined version of Arbitration Agreement 

Michael: 

Please firid attached the latest proposed changes to the arbitration agreement as provided by Mike B. 

Happy to discuss. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario M5G 2L5 
416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 
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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 present courriel est priviiE!gi9, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser ou 
dele divulguer sans autorisation. 

******************************************************************** 
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Aleksandar Kojic· 

Froin: 
Sent: 
To: 
Cc: 
Subject: 

JoAnne, 

Kevin Dick 
December1, 2011 9:53AM 
JoAnne Butler 
·Michael Killeavy 
Consultant 

I have racked my brain tljiing to come up with an appropriate Developer/Modeller/Negotiator that would fit the 
description you outlined for assisting us on negotiations regarding GFS/SWGTA. I still keep coming back to Rob Cary as 
someone that best fits the bill of what you are looking for. However; the alternatives that were mentioned are also 
viable options. 

1.. Rob Cary 
2. Rohn Crabtree with Jake Drews assisting 
3. Jeff Meyers 

I had a casual conversation with Elliot on the topic and surprisingly he came up With the same three top choices we had. 
Elliot also mentioned: 

1. Suzanne Morrison (ex-Pristine) 
2. Navigant (I have mixed feelings on this) 
3. Power Advisory {there isn't any development experience here so I would discount this selection from that 

perspective) 
4. Gene Meehan (similarly, the development experience is limited) 

The biggest issue I see is finding someone with a sufficient amount of project development experience. Most people 
that are good at project development are retained by the companies they work for. That is the best part of using Rob, 
he is a .development hired gun (for Sithe), this is a rare find . 

• 

• ,:u· 

. ........ . 

Elliot was going to think about alternatives and see if anything came to mind. I also thought of some people we used at 
TCE. They would be conf~ct_edin the case ofSWGTA but may be useful with respect to GFS. 

-·------~-----~~---------~--·---~-------~-~--- ---·--------------------- ·----------------

.Regards, 
Kevin 

Kevin Dick, P: Eng. 
Director, Clean Energy Procurement 
Electricity Resources 

Ontario Power Authority 
120 Adelaide St W, Suite 1600 
Toronto, ON M5H 1T1 
T: 416.969.6292 
F: 416.967.1947 
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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. 
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Aleksandar Kojic 

From: JoAnne Butler 
Sent: December 1, 2011 10:53 AM 
To: Kevin Dick · 
Cc: Michael Killeavy 
Subject: RE: Consultant 

OK, given that we may have to turn on this quickly, if at all the way the arbitration agreement is going, let's just go with 
Rob. I am sure that we can handle it under a current scope. Can you give him a bit of a heads up? 

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. 
416-969-6071 Fax. 
joanne.butrer@powerauthoritv.on.ca 

From: Kevin Dick 
Sent: Jueves, 01 de Diciembre de 2011 09:53a.m. 
To: JoAnne Butler 
Cc: Michael Killeavy 
Subject: Consultant 

JoAnne, 

I have racked my brain trying to come up with an appropriate Developer/Modeller/Negotiator that would fit the 
description you outlined for assisting us on negotiations regarding GFS/SWGTA. I still keep coming back to Rob Cary as 
someone that best fits the bill of what you are looking foL However, the alternatives that were mentioned are also 
viable options. 

1. Rob Cary 
2. Rohn Crabtree with Jake Drews assisting 
3. Jeff Meyers 

1 had a casual conversation with Elliot on the topic and surprisingly he came up with the same three top choices we had. 
Elliot also mentioned: 

-~-.,.1~-Suzanne.Mo~~isoQ . .(exd'-l'istine)~--- ~~---~---·----------~ --~---- ... --~-------···- - ---·- - -~ .. -· ----~ 
2. Navigant (I have mixed feelings on this) 
3. PowerAdvfsoiv (there isn'i:anyi:ievelopmentexperiericE'!fiere so. i wouili discount this selectio-n from that 

perspec~ive) · 
4. Gene Meehan {similarly, the development experience is limited) 

The biggest issue I see is finding someone with a sufficient amount of project development experience. Most people 
that are good at project development are retained by the companies they work for. That is the best part of using Rob, 
he is a development hired gun (for Sithe), this is a rare find. 
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• 
__ ,..._ ----- •- . 

• . ··- -·-•-- ·-----•------

Elliot was going to think about alternatives and see if anything came to mind. I also thought of some people we used at 
TCE. They would be conflicted in the case of SWGTA but may be useful with respect to GFS. 

Regards, 
Kevin 

Kevin Dick, P. Eng. 
Director, ·Clean Energy Procurement 

. Electricity Resources 

Ontario Power Authority 
120 Adelaide St W, Suite 1600 
Toronto, ON M5H 1T1 
T: 416.969.6292 
F: 416.967.1947 

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. 
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Aleksandar Kojic 

From: Michael Lyle 
Sent: 
To: 
Cc: 

December .2. 2011 4:43 PM 
Susan Kennedy; Michael Killeavy 
NimiVisram 

Subject: FW: Sched B_ Blacklined version of Arbitration Agreement 

FYI. Nimi: please keep an eye on my e-mails while l.am away and l:lring any responses from Dermot Muir to Susan's 
attention. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
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 fficipient(s) above and may contain information that is privileged, confidential 
and/or exempt from disclosure under applicable law. If you are not the int~nded 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 

From: Michael Lyle 
Sent: December 2, 2011 4:41 PM 
To: 'Dermot Muir' 
Subject: RE: Sched B_ Blacklined version of Arbitration Agreement 

My concern is actually increased by the need to obtain agreement since I assume that TCE will only provide the 
documents that they agree to provide. I am not really sure what happens if we cannot reach agreement on this but I do 
not see how it leads to more documentary disclosure. The proposal to address my second comment, while better than 
the original draft, still has the problem that it leaves it to TCE to bring forward evidence that supports their case but 
does not allow OPA and the crown to get access to documents that may not support their case. An obligation to provide 
all relevant documentation with respect to Performance and Termination Costs with the ability to have examinations for 
discovery is what is really needed. 

Michael Lyle 
_ _c6erieral-eoiJ nsel-arid VicecPresiden~f-c_--'-----'---- ·-··------

-L~gai,~AI:mrigin§l & R~g!Jiajory 6ff§irs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 

This e-mail messag~ 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 
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any files transmitted with it is strictly prohibited. If you have received this message in error, or are rJOt the named recipient(s), please notify the sender immediately 
and delete this e-mail message 

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca] 
Sent: December 2, 2011 3:04 PM 
To: Michael Lyle 
Subject: RE: Sched B_ Blacklined version of Arbitration Agreement 

Michael: 

With regard to your first comment, is your concern mitigated since there h_as to be agreement on the document 
exchange? How about the below addition to address your second comment: 

(1) TCE will provide a brief description of ~~~~~~~1ll\.~l\i~~ the amount it is 
claiming in respect of subsection4.3(c)(ii)(B) ("Performance and Termination Costs") and a 
breakdown of those amounts by tat~g6ryL uU ____ uu• ___ u _ •. --····---u• u,,,, .•.. u.--·•••·• u•u•••··--

Regards 

Dermot 

From: Michael Lyle [mailto:Michaei.Lyle@power(!uthority.on.ca] 
Sent: Thursday, December 01, 2011 8:02 PM 
To: Dermot Muir 
Cc: Susan Kennedy; Michael Killeavy 
Subject: RE: Sched B_ Blacklined version of Arbitration Agreement 

See attached comments as per our telephone conversation. I have copied Susan Kennedy our Associate General Counsel 
on this matter as I will be on vacation for most of next week. Michael Killeavy is our Director of Contract-Management. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal· & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, MSH 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 ~cipient(s) above and may contain information that is privileged, confidential 
andfor 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 -------------------- ----- ------
From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca] 
Sent: November 30, 2011 10:29 AM 
To: Michael Lyle 
Subject: Sched B_ Blacklined version of Arbitration Agreement 

Michael:· 

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B. 

Happy to discuss. 
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Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario M5G 2L5 
416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e~mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. · 

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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 5, 201110:54 AM 
Ivanoff, Paul 

Cc: 
Subject: 

Michael Lyle; Susan Kennedy; JoAnne Butler 
TCE Matter- Information Needed ... 

Attachments: Need to Know 16 Nov 2011.docx 

Importance: High 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 
we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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 
p"rivileged, 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. 
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PRIVILEGED & CONFIDENTIAL -PREPARED IN CONTEMPLATION OF LITIGATION 

Information we need to know from TransCanada Energy ("TCE") regarding its claimed damages 

associated with the anticipated financial value of the Oakville Generating Station("OGS"): 

1. Details of how the project was to be financed by TCE. We need the proportion of debt and 

equity and costs associated with debt and equity. We'd like to understand how TCE's 

purported "unlevered cost of equity" was arrived at; 

2. TCE's rationale for the "replacement contract" it was anticipating receiving at the end of 
the 20-year OPA contract term. It seems quite speculative to us and we need to 

understand how certain this prospect might have been. We also need ·to understand how the 
cash flows in 2034 to 2044 in the financial model'. inclusive, were arrived at C'residual cash 

flows"); 

3. TCE's rationale for discounting these residual cash flows to arrive at a present value for 
these cash flows. It is discounting these cash flows at the same discount rate as the 

contract cash flow, which igno~es their inherent riskiness; 

4. We need to understand how the Actual Gross Market Revenues in the financial model were 

arrived at. In particular, we'd need to understand what the physical heat rate of the 

Contract Facility would have been, and what assumptions were made with regard to future 

HOEP, pre-dispatch prices, and natural gas prices; 

5. We'd like to know how TCE arrived at its fixed and variable operating and maintenance costs 

("O&M costs") for the Contract Facility. What maintenance and refurbishment activities, 

and their associated costs, were planned for the station equipment if it is to last 30+ years; 

6. We'd like to look at the project development schedule, and in particular the construction 
schedule for the construction of the Contract Facility; 

7. We will need a full accounting of all claimed sunk costs, including but not limited to the 

costs of the gas turbines, heat-recovery steam generator, and steam turbine. This not 

part of the anticipated financial value, but we likely are liable for its sunk costs, too, so we 
.. _______ ..cneed.ctoJmo_w_this_iLw_e'r:e_w_al".king ... i.Utlto_the,Nee. __ -"-

1 Referenced in TCE's financial model spreadsheet entitled "TransCanada Oakville GS- Unlevered Economics (July 

8, 2009)" 



Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 
Cc: 

December 5, 2011 11:01 AM 
Michael Lyle; 'pivanoff@osler.com' 
Susan Kennedy; JoAnne Butler 

Subject: RE: TCE Matter- Information Needed ... 

My mistake. Sorry about that. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CEll) 
416-967-1947 (FAX) 

From: Michael Lyle 
Sent: December 5, 2011 11:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have 

expressed concerns about. 

From: Michael Killeavy 
Sent: Monday, December 05, 2011 10:54 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 

___ Lbelieve_thaLyolLarecawaraotMike's_tel.ephone_calLwiti:LJo.hn_Kelly_thismomi.ng,_and.Joh~s.s.ubseq.uent_requestthat _____ _ 

we develop a list of information that we think we'd need to see to verify the claimed finanGial value oftheOGSand sunk 
costs. Attadiei.l is ari inrormatlonTisfcfi:icurrierit fnatf ae-veli:ipe-d a while ago and-]ustupdatedrecentfY. -Perhaps this 

might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 

1 



120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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. 
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Aleksandar Kojic 

From: Michael Lyle 
December 5, 2011 11:00 AM Sent:. 

To: 
Cc: 

Michael Killeavy; 'pivanoff@osler.com' 
Susan Kennedy; JoAnne Butler 

Subject: Re: TCE Matter- Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have 
expressed concerns about. 

From: Michael Killeavy 
Sent: Monday, December 05, 201110:54 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne. Butler 
Subject: TCE Matter - Information Needed ... 

P<JUI, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 

we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 

might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

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 

416-520-9788 (CELL) 

416-967-1947 (FAX) 

-
---- ----···--·-------------- ------ . -- ·-~--- --- -- -------------- -------··------------------- -

This _e-mail message_ and any-_fi_le_s tra·ns-mittetl_ ·with it ate in_b:m_ded only for the _nat!Jed·recipielit(s) ·above and hla_y_ contain information that is 
pflVJreQed;·confiCferll::ial alld/or exerripf frOm -disclosure unaer ap·priCabTe Taw-:- If YoU· are ·nafthe lnteilded reciPierlt(s), any disSe-mlni:ltion, -
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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Kevin Dick 
December 5, 2011 11:25 AM 
JoAnne Butler 
Michael Killeavy 
RE: Consultant 

A bit of bad news, Rob has a potential conflict regarding what we were contemplating and was unsure if he could handle 

the additional work load. 

He said he would let me know if anything changes. 

Regards, 
Kevin 

Kevin Dick, P. Eng. 
Director, Clean Energy Procurement 
Electricity Resources 

Ontario Power Authority 
120 Adelaide St W, Suite 1600 
Toronto, ON M5H 1T1 
T: 416.969.6292 
F: 416.967.1947 

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. 

From: JoAnne Butler 
Sent: December 1, 201110:53 AM 
To: Kevin Dick 
Cc: Michael Killeavy 
Subject: RE: Consultant 

OK, given that we may have to turn on this quickly, if at all the way the arbitration agreement is going, let's just go with· 
Rob. I am sure that we can handle it under a current scope. Can you give him a bit of a heads up?· 

-- JCB_ ______ - -- ------------ --

JciAnne c. ·sutler-
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

,.,._ .. 

1 
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From: Kevin Dick 
Sent: Jueves, 01 de Diciembre de 2011 09:53a.m. 
To: JoAnne Butler 
Cc: Michael Killeavy 
Subject: Consultant 

JoAnne, 

1 have racked my brain trying to come up with an appropriate Developer/Modeller/Negotiator that would fit the 
description you outlined for assisting us on negotiations regarding GFS/SWGTA. I still keep coming back to Rob Cary as 
someone that best fits the bill of what you are looking for. However, the alternatives that were mentioned are also 

viable options. 
1. Rob Cary 
2. Rohn Crabtree with Jake Drews assisting 
3. Jeff Meyers 

1 had a casual conversation with Elliot on the topic and surprisingly he came up with the same three top choices we had. 

Elliot also mentioned: 
1. Suzanne Morrison (ex-Pristine) 
2. Navigant (I have mixed feelings on this) 
3. Power Advisory (there isn't any development experience here so I would discount this selection from that 

perspective) 
4. Gene Meehan (similarly, the development experience is limited) 

The biggest issue I see is finding someone with a sufficient amount of project development experience. Most people 
that are good at project development are retained by the companies they work for. That is the best part of using Rob, 
he is a development hired gun (for Sithe), this is a rare find . 

. ,_ -- ---1 .. - ... 

s. 

Elliot was going to think about alternatives and see if anything came to mind. I also thought of some people we used at 
TCE. They would be conflicted in the case of SWGTA but may be useful with respect to GFS. 

Regards, 
Kevin 

Kevin Dick, P. Eng. 
Director, Clean Energy Procurement 
Electricity Resources 

Ontario Power Authority 
120 Adelaide St W, Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6292 
F: 416.967.1947 

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 

2 



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. 
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Aleksandar Kojic 

From: JoAnne Butler 
Sent: December 5, 2011 5:21 PM 
To: 
Cc: 

'Andrew Lin'; Serge Imbrogno; Rick Jennings (MEl) 
Michael Killeavy 

Subject: 
Attachments: 

RE: TCE modelling - neXt steps · 
TCENeed to Know 16 Nov 2011.docx 

Privileged and Confidential 

FYI. We have to been asked what we would need from TCE. You may already have· this Jist but thought that I would 
send you an updated one. Thanks ... 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthoritv.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Viernes, 02 de Diciembre de 2011 01:06 p.m. 
To: Serge Imbrogno; Rick Jennings (MEI); JoAnne Butler 
Subject: TCE modelling - neXt steps 

Hi, 

I got a message back from Terry Bennett of TCE yesterday. He had been travelling for a few days and couldn't respond 
earlier. He's working with his lawyers now on theCA to disclose the model, and will hopefully get a draft to us shortly. 

Andrew 

Andrew Lin 
VP, Treasury & Risk Management, and Head of Special Initiatives 
Infrastructure Ontario 
m Bay St., gth Fl., Toronto, Ontario MsG 2C8 
Tel: (416) 325-3299 

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. 
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PRIVILEGED & CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION 

Information we need to know from TransCanada Energy ("TCE") regarding it~ claimed-damages 

associated with the anticipated financial value of the Oakville Generating Station C'OGS"): 

1. Details of how the project was to be financed by TCE. We need the proportion of debt and 

equity and costs associated with debt and equity. We'd like to understand how TCE's 

purported "un.levered cost of equity" was arrived at; . 

2. TCE's rationale for the "replacement contract" it was anticipating receiving at the end of 
the 20-year OPA contract term. It seems quite speculative to us and we need to 

understand how certain this prospect might have been. We also need to understand how the 
cash flows in 2034 to 2044 in the financial model;, inclusive, were arrive'd at ('residual cash 

flows"); 

3. TCE's rationale for discounting these residual cash flows to arrive at a present value for 

these cash flows. It is discounting these cash flows at the same discount rate as the 

contract cash flow, which ignores their inherent riskiness; 

4. We need to understand how the Actual Gross Market Revenues in the financial model were 

arrived at. In particular, we'd need to understand what the physical heat rate of the 
Contract Facility would have been, and what assumptions were made with regard to future 

HOEP, pre-dispatch prices, and natural gas prices; 

5. We'd like to know how TCE arrived at its fixed and variable operating and maintenance costs 

('O&M costs") for the Contract Facility. What maintenance and refurbishment activities, 

and their associated costs, were planned for the station equipment if it is to last 30+ years; 

· 6. We'd like to look at the project development schedule, and in particular the construction 

schedule for the construction of the Contract Facility; 

7. We will need a full accounting of all claimed sunk costs, including but not limited to the 
costs of the gas turbines, heat-recovery steam generator, and steam turbine. This not 

part of the anticipated financial value, but we likely are liable for its sunk costs, too, so we 
. --·need-to-know-this-if-w~re-wor-kin9-ii'--into-the-NRR.----- ------------------------:---- ---'--

; Referenced in TCE's financial model spreadsheet entitled "TransCanada Oakville GS- Unlevered Economics (July 

8, 2009)" 



Aleksandar Kojic 

From: 
Sent: 
To: 

Ivanoff, Paul [Pivanoff@osler.com] 
December 5, 2011 5:47 PM 
Michael Killeavy 

Cc: 
Subject: 

Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiane, Rocco 
RE: TCE Matter- Information Needed ... 

Thanks Michael. We'll consider and speak to John Kelly. 
Regards, 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

E:r~···~·~ 

From: Michael Killeavy [mailto:Michaei.Killeavv@powerauthoritv.on.ca] 
Sent: Monday, December OS, 2011 10:54 AM 
To: Ivanoff, Paul · 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter- Information Needed ... 
Importance: High 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 
we develop a list of information that we think we'd 'need to see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

-Michael-' 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520'9788 (CELL) 

1 



416-967-1947 (FAX) 

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 unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privi19gi9, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser o.u 
dele divulguer sans autorisation. 

*-*-**-****--***-*-*********-******-*****-
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Aleksandar Kojic 

From: 
Sent:. 
To: 

Andrew Lin [Andrew.Lin@infrastructureontario.ca] 
December 7, 2011 12:49 PM 
JoAnne Butler; Serge Imbrogno; Rick Jennings (MEl) 

Cc: Michael Killeavy · 
Subject: RE: TCE modelling - next steps 

I've received a voicemail back from Terry Bennett this morning. He's proposing a meeting to discuss the info requests 
on either Monday or Wednesday. Are you (JoAnne, Serge and Rick) available at that tinie to meet with TCE on this? 

Separately, Jonathan has asked to have a pre-meeting or call with us ahead of the TCE meeting. My assistant will 
arrange. 

Andrew 

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca] 
Sent: Monday, December 05, 2011 5:21 PM 
To: Andrew Lin; Serge Imbrogno; Rick Jennings (ME!) 
Cc: Michael Killeavy 
Subject: RE: TCE modelling - next steps 

Privileged and Confidential 

FYI. We have to been asked what we would need from TCE. You may already have this list but thought th~t I would 
send you an .updated one. Thanks ... 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Viernes, 02 de Diciembre de 2011 01:06 p.m. 

____ To:_sergeJmbro_gno.;Rick.lennin.gs_(MEI);_JoAnne_Butl.er. __ ···--- ·---- __ ----·- - -
Subject: TCEmodelling - next steps 

Hi, 

I got a message back from Terry Bennett ofTCE yesterday. He had been travelling for a few days and couldn't respond 
earlier. He's working with his lawyers now on the CA to disclose the model, and will hopefully get a draft to us shortly. 

Andrew 

Andrew Lin 
VP, Treasury & Risk Management, and Head of Special Initiatives 

1 



Infrastructure Ontario 
777 Bay St., 9th Fl., Toronto, Ontario MsG 2C8 
Tel: (416) 325-3299 

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. 

2 



Aleksandar Kojic 

From: 
Sent: 
To: 
cc: 
Subject: 
Attachments: 

Andrew Lin [Andrew.Lin@infrastructureontario.ca] 
December 7, 201.1 2:55 PM 
JoAnne Butier; Jonathan Weisstub; Serge Imbrogno; Rick Jennings (MEl); Dermot Muir 
Michael Killeavy; Peggy Delaney · · 
Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 
TCENeed to.Know 16 Nov 2011.docx; 'Copy of Base Oakville Generating Station Unlevered 
Economics_OPA_IO.XLS 

I've arranged with Terry Bennett ofTCE to meet on Wed., Dec. 14'h at 3:30pm to go through the assumptions that we're 
requesting from TCE. In order to prepare for that, we should have a pre-meeting on our side this week to discuss the 
requested assumptions. Attached is the OFA's initial list of information required ofTCE on which we should add. Terry 
requests that we send it over to him ahead of time. 

My assistant Peggy will arrange for a meeting or call this week for the pre-meeting, and will also send out an invite with 
for the TCE meeting. 

Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province 
to get comfort that the top line P&l numbers provided (also attached) are reasonable. He suggests that we instead rely 
on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't provide a walk-through of 
its financial models and we won't be able to trace through all the formulas that derive the top-line numbers. Terry says 
th~t there are multiple large, complex models that feed into each other. · 

Dermot -let me know if externa! counsel should be invited to the meetings. 

Andrew 

Andrew Lin 
VP, Treasury & Risk Management, and Head of Special Initiatives 
Infrastructure Ontario 
777 Bay St., gth Fl., Toronto, Ontario MsG 2C8 
Tel: (416) 325-3299 
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PRIVILEGED & CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION 

Information we need to know from TransCanada Energy ("TCE'') regarding its claimed damages 

associated with the anticipated financial value of the Oakville Generating Station ("OGS"): 

1. Details of how the project was to be financed by TCE. We need the proportion of debt and 

equity and costs associated with debt and equity. Wed like to understand how TCE's 

purported "unlevered cost of equity" was arrived at; 

2. TCE's rationale for the "replacement contract" it was anticipating receiving at the end of 

the 20-year OPA contract term. It seems quite speculative to us and we need to 

understand how certain this prospect might have been. We also need to understand how the 

cash flows in 2034 to 2044 in the financial model;, inclusive, were arrived at C'residual cash 

flows"); 

3. TCE's rationale for discounting these residual cash flows to arrive at a present value for 

these cash flows. It is discounting these cash flows at the same disco.unt rate as the 

contract cash flow, which ignores their inherent riskiness; 

4. We need to understand how the Actual Gross Market Revenues in the financial model were 

arrived at. In particular, we'd need to understand what the physical heat rate of the 

Contract Facility would have been, and what assumptions were made with regard to future 

HOEP, pre-dispatch prices, and natural gas prices; 

5. We'd like to know how TCE arrived at its fixed and variable operating and maintenance costs 

C'O&M costs") for the Contract Facility. What maintenance and refurbishment activities, 

and their associated costs, were planned for the station equipment if it is to last 30+ years; 

6. We'd like to look at the project development schedule, and in particular the construction 

schedule for the construction of the Contract Facility; 

7. We will need a full accounting of all claimed sunk costs, including but not limited to the 

costs of the gas turbines, heat-recovery steam generator, and steam turbine. This not 

part of the anticipated financial value, but we likely are liable for its sunk costs, too, so we 
---- -·-'need-to know~this·+f-we'recwo-rl<ing-it-intocthe-NRR.---- ------·-·· ________ _cc ---- -----

; Referenced in TCE's financial model spreadsheet entitled "TransCanada Oakville GS- Unlevered Economics (July 

8, 2009)" 
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$ 143.0 $ 156.1 $ 149.9 $ 165.5 $ 158.5 $ 149.9 $ 142.6 $ 132.4 $ 140.8 $ 140.5 $ .144.6 $ 107.2 $ 112.0 $ 111.8 $ 111.7 $ 111.5 $ 111.4 $ 111.2 $ 111.1 $ 110.9 $ 110.7 $ 63.0 

s 445.s ~--s--462.o s 416.3 s 427.2 s 455.1 s 498.3 s 511.7 s 499.o s 506.2 s s18.o s 488.4 ··s 5oo.8 s 508.4 s 516.2 s s24.t s 532..2 s 540.5 s 548.9 s 557.5 s 566.3 s 432.4 

• 
' • • 

240.1 $ 
6.0 $ 

28.7 $ 
274.7 $ 

207.0 $ 
5.1 $ 

28.7 $ 
240.8 $ 

251.1 $ 
6.3 $ 

29.6 $ 
287.0 ___ $ 

207.2 $ 
5.2 $ 

29.5 $ 
241.9 s 

218.8 $ 
5.4 $ 

44.0 $ 
268.2 $ 

245.6 $ 
6.1 $ 

30.8 $ 
282..5 $ 

283.3 $ 
7.1 $ 

31.7 $ 
322.1 $ 

295.9 $ 
7.4 $ 

32.3 $ 
335.6 $ 

281.1 $ 
7.0 $ 

32.5 $ 
320.6 $ 

287.0 $ 
7.1 $ 

33.1 $ 
327.2 $ 

293.0 $ 
7.3 $ 

33.6. $ 
333.8 $ 

299.1 $ 
7.4 s 

32.7 $ 
339.3 $ 

305.1 $ 
7.6 $ 

33.3 $ 
346.0 $ 

311.2 $ 
7.7 $ 

33.9 $ 
352.9 $ 

317.5 $ 
7.9 $ 

34.6 $ 
359.9 $ 

323.8 $ 
8.0 $ 

35.3 $ 
367.1 $ 

330.3 $ 
8.2 $ 

36.0 $ 
374.5 $ 

336.9 $ 
8.3 $ 

36.7 $ 
382.0 $ 

343.6 $ 
8.5 $ 

37.5 $ 
389.6 $ 

350.5 $ 
8.7 $ 

38.2 $ 
397.4 $ 

357.5 $ 273.5 
8.8 $ 6.8 

39.0 $ 34.1 
405.3 $ 314.4 

• 

$ 170.7 171.0 175.0 $ 174.4 $ 159.1 $ 172.6 176.2 $ 176.1 178.4 179.0 184.1 149.1 $ 154.8 $ 155.5 156.3 157.0 157.8 $ 158.5 $ 159.3 $ 160.1 $ 161.0 $ 118.1 $ 

:lni$_me_;J"ax';(:alc_Lillltions d\&:::hliilil&¥20~ ~20_2~"21)21', ¥?028 !2o~iilitfi2030 .2_0_31! '2032'W2o~;t1Wfi§2o30ij£ (io3si'ill§.l¥l:t-2036~~037$ ·2038~039§ ".2040W!I@-2041"!!§W}.2o42 2J43 2044}1 

Capital Taxes 

Taxable Income 
Cash Margin (EBITDA) 
Ont Capital Taxes 
CapilaHzed Interest 
CCA Allowance 

Taxable Income 

Tax Pooling 
Opening Balance 
Additions 
Loss Realized 
aosing Balance 

Taxable Income after Pooling 
Tax Rate 

Cash Taxes 

Y6 

• 
' ' ' 

• • 

170.72 $ 

' • ''-" . 
108.34 

108.34-
25.0% 

""' 

,_, 
27.1 

120.9 

171.01 

54.82 

116.19 

116.19 
25.0% ,., 

19.7 
29.11 

"" 

• • • • 

175.01 $ 

• • 54.30 s 

120.71 

120.71 ,_0% 
30.18 

23.2 $ 
30.2 $ 

121.6 $ 

174.41 

48.15 

126.27 

126.27 
25.0% 
31.57 

• • • • 

211.6 s 
31.6 s 

122.2 $ 

159.05 172.60 

45.77 43.88 

176.21 $ 

$ 

• 43.43 $ 

113.28 128.72 $ 132.78 

113.28 
25.0% 
28.32 

• • • 
128.72 
25.0% 
32..18 

21.3 $ 22.1 
28.3 $ 32.2 

109-4 $ 118.3 

132.78 
25.0% 
33.20 

24.1 ,, 
118.!1 

• • • 

176.07 

"-" 

133.85 

133.85 
25.0% 
33.46 

• 

24.9 $ 
33.5 s 

117.7 $ 

178.43 

40.79 

137.64 

137.64 
25.0% 
34.41 

25.4 
34.4 

118.7 

$ 

• 
' 

179.00 

39.67 

139.33 

139.33 
25.0% 
34.83 

25.9 , ... 
11B.3 

$ 

• • 

184.13 

38.75 

145.38 

14-5.38 
25.0% 
36.34 

"·' ,., 
121.4 

• 

CONFIDENTIAL 

149.14 $ 

' $ 
38.01 $ 

111.13 

111.13 
25.0% 
27.78 

26.9 
27.8 
94.4 

• • • 

• 
154.82 $ 

' • 37.42 $ 

117.40 

117.40 
25.0% ,,. 

,,. ,, 
96.0 

• 

155.53 $ 156.26 

• • 36.97 $ 36.64 

11B.S7 

118.57 ,_0% 
29.64 

' • • • 

28.0 
29.6 s 
97.9 $ 

119.63 

119.63 
25.11% 
29.91 

28.6 
29.9 
97.8 

157.01 $ 157.77 

• • 36.41 $ 36.29 

120.59 

120.59 
25.0% 
30.15 

' • 
' 

121.48 

121.48 
25.0% 
30.37 

• • $ 

29.1 $ 
30.1 s 

29.7 $ 
30.4 $ 

97.7 s 97.7 

158.54 

36.25 

122.29 

""' 25.11% 

"-" 

311.3 

"-' "·' 

' $ 

' 

• 
159.33 $ 

$ 

• 36.29 $ 

123.114 

123.04 
25.0% 
311.76 

,,. 
30.8 ,,. 

• $ 
$ 

160.13 $ 

• • 35.40 $ 

160.96 $ 

• • 
4.41 $ 

123.73 $ . 156.5$ 

123.73 
25.0% 
30.93 

,,. 

$ 
$ 
$ 

156.55 
25.11% 
39.14 

30.9 $ 39.1 
97.7 $ 121.8 

• • • • 

118.05 $ 

• $ 
46.07 

71.98 

71.96 
25.11% 
18.00 

• • 
' • 

202.3 $ 

0.011 
25.0% ,., 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 7, 2011 2:59 PM 
Deborah Langelaan · 

Subject: Fw: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 
Attachments: TCENeed to Know 16 Nov 2011.docx; Copy of Base Oakville Generating Station Unlevered 

Economics_OPA_IO.XLS 

FYI ... 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthoritv.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.cal 
Sent: Wednesday, December 07, 2011 02:54PM 
To: JoAnne Butler; Jonathan Weisstub <Jonathan.Weisstub@infrastructureontario.ca>; Serge Imbrogno 
<Serge.Imbrogno@ofina.on.ca>; Rick Jennings (MEI) <Rick.Jennings@ontario.ca>; Dermot Muir 
<Dermot.Muir@infrastructureontario.ca> 
Cc: Michael Killeavy; Peggy Delaney <Peggy.Delaney@infrastructureontario.ca> 
Subject: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

I've arranged with Terry Bennett of TCE to meet on Wed., Dec. 14'" at 3:30pm to go through the assumptions that we're 
requesting from TCE. In order to prepare for that, we should have a pre-meeting on our side this week to discuss the 
requested assumR,tions. Attached is the OF A's initial list of information required of TCE on which we should add. Terry 
requests that we send it overto him ahead oftime. 

My assistant Peggy will arrange for a meeting or call this week for the pre-meeting, and will also send out an invite with 
for the TCE meeting. 

Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province 
---tocget-Gomfort-that-the-top-line-P&L-numbers-provided .. (also-attached)-are-rea-sonable~He-suggests-that-we-instead-rely- ------

0!1 ()P_A~()Wninter_nal modelsfor sillli@rt@_nsactions to get comfort: For_cla_rity, TC~w_(ln't_pr(Jvlde a_,,v~k:th_ro_ugh_of_ ____ _ 
its financial models and we won't be able to trace through all the formulas that derive the top-line numbers. Terry says 
that there are multiple large, complex models that feed into each other. 

Dermot -let me know if external counsel should be invited to the meetings. 

Andrew 

Andrew Lin 
VP, Treas.urr &.Jtisk Managernet;Lt, and Hea!l of Special Initiatives 
Infrastructure Ontario 
777 Bay St.; -9th FL, Toronto, Ontario MsG 2C8 

1 



PRIVILEGED & CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION 

Information we need to know from TransCanadci Energy ("TCE") regarding its claimed damages 

associated with the anticipated financial value of the Oakville Generating Station ("OGS"): 

1. Details of how the project was to be financed by TCE. We need the proportion of debt and 

equity and costs associated with debt and equity. We'd like to understand how TCE's 

purported "unlevered cost of equity" was arrived at; 

2. TCE's rationale for the "replacement contract" it was anticipating receiving at the end of 

the 20-year OPA contract term. It seems quite speculative to us and we need to 

understand how certain. this prospect might have been. We also need to understand how the 

cash flows in 2034 to 2044 in the financial model;, inclusive, were arrived at ("residual cash 

flows"); 

3. TCE's rationale for discounting these residual cash flows to arrive at a present value for 

these cash flows. It is discounting these cash flows at the same discount rate as the 

contract cash flow, which ignores their inherent riskiness; 

4. We need to understand how the Actual Gross Market Revenues in the financial model were 

arrived at. In particular, we'd need to understand what the physical heat rate of the 

Contract Facility would have been, and what assumptions were made with regard to future 

HOEP, pre-dispatch prices, and natural gas prices; 

5. We'd like to know how TCE arrived at its fixed and variable operating and maintenance costs 

("O&M costs") for the Contract Facility. What maintenance and refurbishment activities, 

and their associated costs, were planned for the station equipment if it is to last 30+ years; 

6. We'd like to look at the project development schedule, and in particular the construction 

schedule for the construction of the Contract Facility; 

7. We will need a full accounting of all claimed sunk costs, including but not limited to the 

costs of the gas turbines, heat-recovery steam generator, and steam turbine. This not 

part of the anticipated financial value, but we likely are liable for its sunk costs, too, so we 
-- " --- - ---need to know this-if we're'working-it-into-the-NRR:--- -- --- -- ----

; Referenced in TCE's financial model spreadsheet entitled "TransCanada Oakville GS- Unlevered Economics (July 

8, 20091" 



2012 2012 2012 2012 2013 2013 2013 2013 2014 2015 2016 2017 2018 2019 2020 2021 
111 4/112012 7/1/2012 9/3012012 12131/2012 41112013 7/112013 9/3012013 11/15/2013 7/1/2014 7/1/2015 7/1/2016 7/112017 7/1/2018 7/1/2019 7/1/2020 71112021 

s.o $ 

• s.o $ 

>.4 

'·' 
• 

• 
' 
• 
• • • $ 

• 

$ 
$ 

1.81 $ 
$ 

1.81) 

• 1.81 $ 
).81 $ 

).81) 
i.5% 
!,86) 

71.0 

71.0 

41.3 $ 
12.1 $ 
53.4 $ 

$ 

• • 

$ 
$ 
$ 

• $ 
12.10 $ 

• 
(12.10] 

• 12.10 $ 

12.10 $ 

(12.10) 
25.0% 
(3.03) 

73.1 $ 

• 
73.1 $ 

53.4 $ 
13.3 $ 
66.6 $ 

• 

• $ 

• 
$ 
$ 

• 
$ 
$ 
$ 

$ 
$ 

13.26 $ 
42.48 $ 

69.4 $ 

• 
69,4 $ 

66.6 $ 
14.4 $ 
81.0 $ 

$ 
$ 

• • 
$ 

• • • • 
• 

• • 
14.42 $ 

$ 

(55.74) $ (14.42) 

• 55.74 $ 

55.74 $ 

(55,74) 
25.0% 
(13.93) 

• 14.42 $ 
14.42 $ 

(14.42) 
25.0% 
(3.61) 

65.3 $ 

• 
65.3 $ 

81.0 
15.5 $ 

96.6 $ 

$ 
$ 

• • 

• $ 
$ 

• 

$ 
$ 

15.53 s 
$ 

(15.53) 

• 15.53 $ 
15.53 $ 

(15.53) 
25.0% 
(3.88) 

56.1 $ 

• 56.1 $ 

96.6 $ 
16.6 $ 

113.1 $ 

• 

• • 

$ 
$ 
$ 
$ 

• 

$ 
$ 

16.55 s 
$ 

I1U5) 

• 16.55 $ 
16.55 $ 

(16.55) 
25.0% 
(4.14] 

62.6 $ 

• "'' . 
113.1 $ 

17.4 $ 
130.5 $ 

• 
$ 

• 

• 
' 
$ 

$ 
$ 
$ 
$ 

$ 
$ 

17.41 $ 

• 
117.41) 

• 17.41 $ 
17.41 $ 

(17.41) 
25.0% 
(4.35) 

• 

$$$$$$$ 

us rus rus ~• ~• ~• us 
11.71 $ 11.81 $ 112.61 $ /2.21 $ (2.31 $ (2.51 $ (2.61 $ 
l6.3) $ (69.2) $ (60,5) $ (57.3) $ (62.9) $ (53.7} $ (60.0) $ 

65.7 

"' 
130.5 $ 

18.5 $ 
149.0 $ 

• • $ 

• • 
$ 

• • $ 

• 
$ 

• $ 
18,48 $ 

• 
118.48) 

• 18.48 $ 
18.48 $ 

(18.48) 
25,0% 
(4.62] 

• 65.7 $ 
12.81 s 

(62.9) $ 

22.4 $ 
$ 

22.4 $ 

149.0 $ 

• 
149.0 $ 

3.5 $ 

$:2013 

46.5 
1.5 

45.0 

149.0 $ 

• 
149.0 $ 

14.7 $ 

2o1:t 

166.3 $ 
13.5 $ 

172.7 $ 

149.0 

$ 
$ 

• 
149.0 $ 

16.1 $ 

201§ 

187.0 $ 
22.8 $ 

164.2 $ 

$ 
$ 

149.0 $ 

• 
149.0 $ 

149.0 

149.0 

19.9 $ 20.7 $ 

&.16 

187.8 $ 
45.5 $ 

142.3 $ 

168.5 $ 
45.3 $ 

143.2 $ 

• • • 
149.0 $ 

$ 
149.0 $ 

20.6 $ 

189.3 $ 
44.4 s 

145.0 $ 

149.0 $ 

• 149.0 $ 

21.4 $ 

190.2 $ 
51.9 $ 

138.3 $ 

• 
149.0 149.0 

149.0 149.0 

22,5 $ 22,0 

191.0 
54.4 

136.6 

191.8 
38.6 

153.2 

17.9 $ 101.0 $ 171.9 $ 271.0 $ 261.6 $ 268.2 $ 296',1 $ 332.9 $ 290.9 
45.0 $ 172.7 $ 164.2 $ 142.3 $ 143.2 $ 145.0 $ 138.3 $ 136.6 $ 153.2 

63.0 

13.8 $ 
0.4 $ 
7.7 $ 

21.8 $ 

273.7 $ 336.2 $ 413.3 $ 424.9 $ 413.2 $ 434.4 

80.3 $ 
2.0 $ 

23.9 $ 
106.2 $ 

139,8 $ 

as ' 25.0 $ 
168.3 $ 

213.1 $ ... 
26.2 $ 

244.7 $ 

223.1 $ 

" $ 26.8 $ 
255.5 $ 

213.0 $ 
., $ 

27.1 $ 
245.4 $ 

233.8 $ 

" $ 27.6 $ 
267.3 $ 

469.5 $ 444.1 

264.3 $ 
6.7 $ 

28.3 $ 
299.3 $ 

236.2 
5.9 

28.4 
270.5 

41.2 $ 167.5 $ 167.8 $ 168.6 $ 169.4 $ 167.8 $ 167.1 $ 170.3 $ 173.5 

t2ot4"fW'@1s*@o:i6MfM"'2otz@frot8Wfi4o1s 

41.18 $ 

• • 107.09 $ 

(65.91) 

$ 
65.91 $ 
65.91 s 

(65.91) 
25.0% 

(1&.48) 

167.51 $ 
$ 
$ 

127.44 $ 

40.07 
25.0% 
10.02 

• • • 

167.83 

114.47 .... 

,,, 
25.0% 
13.34 

• • • 

168.60 $ 
$ 
$ 

105.95 $ 

62.65 

62.65 
25.0% 
15.66 

• • 
$ 

169.39 s 
$ 
$ 

96.09 $ 

73.30 

73.30 
25.0% 

• $ 

• 

41.2 $ 167.5 $ 167.8 $ 168.6 $ 169.4 $ 
25.9 $ 14.7 $ 16.1 $ 19.9 $ 20.7 $ 

116.51 $ 10.0 $ 13.3 s 15.7 $ 18.3 $ 
31.7 $ 142.7 $ 138.4 $ 133.0 $ 130.3 $ 

167.81 $ 
$ 

• 86,72 $ 

81.08 

81.08 
25.0% 

2018 

• • • 

167.13 $ 

• • 79.49 $ 

87.64 

87.64 
25.0% 
21.91 

f2019 

$ 
$ 

• 

167.8 
20.6 
20.3 

$ 167.1 $ 
$ 21.4 $ 
$ 21.9 $ 

126.9 $ 123.8 $ 

110.26 $ 

• • 73.60 $ 

96.67 

96,67 
25.0% 

• $ 
$ 

113.51 

66.95 

106.55 

106.55 
25.0% 
26.1>4 

17D.3 $ 173.5 
22.5 s 22.0 

24.2 $ 26.6 
123.6 $ 124.9 

·------- ___ ., _, __ -~---·-· ._,_ .. _______ _ -----·-·--·- __ , .. __ 



TransC8nada Oakville GS- Unlevered EcOnomics (July 8, 2009) 

t; ...... rransCanada 
...... ~ lrlb-fl>~ 

Note: AU Values in $M CAD 
Pricing & Index Assumptions 

Initial Capital Including land 
land sale {after tax amount} 
Captial Expenditure 

IDC Calculation 
Opening Balance 
Currant Period seending 
Ending Balance 

LTSACOsts 

Cii.!Cutati&'n Qflcasti\Mam•n¥4if 

Calculated NRR 
lm uted Net Revenue 
Contingency Support Payment 

Revenues 
Actual Gross Market Revenues 
Contigency Support Payments (CSP) 
Revenue Shari!!!! Pa~ment {RSE.!: 
Total Revenues 

Expenses 
Fuel Costs 
Variable Energy Costs 
Fixed Costs 
Total Expenses 

EBITDA/Cash Margin 

~ax@licuratJons-

Capital Taxes 

Taxable Income 
Cash Margin (EBITDA) 
On! Capital Taxes 
CapitaUzed Interest 
CCAAtrOW<!inC:e 

Tax!lble Income 

Tax Pooling 
Opening Balance 
Additions 
Loss Realized 
Closing Balance 

Taxable Income after Pooling 
Tax Rate 
cash Taxes 

:§nJ;;;ra"~ilcasii,FJ~ 
Cash Margin 
·Capital Expenditure 
·cash Taxes+ CaE!ilal Taxes 
Net Cash Flow After Tax 

¥§ 

y., 

E 

£M 

2009 2009 2009 2010 2010 2010 2010 2011 2011 2011 
7M12009 9130/2009 1213112009 411/2010 7/112010 9/30/2010 12131/2010 4/1/2011 7/112011 9/3012011 

$ 0,0 $ ,. $ '" $ 26.0 $ ,,. s ... 6 $ 70.0 s "·' s 80.0 190.4 

s $ s s $ $ $ s $ $ 

s 0.0 $ 3.S $ 2S2 s 26.0 s 99.5 s 65.11 $ 70.0 $ 56.9 $ 80.0 19M 

$ $ 0.0 0.0 0.4 12 32 "' 10.4 15,7 21.9 
$ 0.0 s 0.0 0.4 0.8 " 3.1 4.2 $.2 6.3 8.5 
$ 0.0 s 0.0 .. 12 32 6.$ 10.4 15.7 21.9 30.~ 

$ $ $ $ $ 

!2009# 2'l09§ zoog®!§¥;;;pzo1afii'i2o1oi@liii4#i?2o1o<&j 010,... Uff2oH4 1.111 *fot1J 

' $ $ s ' ' ' $ $ ' ' $ ' $ ' ' $ $ $ s 
$ $ • $ $ • • • • • 
$ $ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ ' 
• • • • • $ • 
$ $ ' ' $ ' $ $ $ • $ $ $ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ $ $ 

• • • • • • • • • • 
• • • • • $ • 

@2oos@ElJ'i?oosjifi$f2oos@liiiiiii'2o1oMI!lf-2o1o4'}1%W¥·?01n@ 010#'t1$201'1)\W201j 2011!1 

0.07 $ $ o .. 

• $ $ s • $ $ 

• s 0.07 $ $ s 02$ • s 
$ o.oo 0.01 • 0.41 0.77 2.00 s 3.06 • 4.18 s $22 $ 62$ • ••• 
$ -· 031 s $ 6.22 • $ 16:S? • 

(0.00} • (0.01} $ (1.32) (0.15) (2.00) • (3.06} (10.40) $ (5.47) (22.77) 05 

• s s s $ $ $ 

• o.oo s 0.01 s 1.32 0.85 2.00 $ 3.06 • 10.40 s 5.47 • 22-77 8.$ 
$ 0.00 s 0.01 s 1>2 ... ,,. • 3.06 • 10.40 s 5.47 $ 22-77 8.$ 
s • • • $ s 

(0.00) (0.01) (1.32) (0.85) (2.00) (3.06) {10.40) (5.47) {22.77) (8.5 

31.0% 31.0% 31.0% 29.0% 29.0% 29.0% 29.0% 26.5% 26.59(. 2'-' .... , (0.00) (0.41) (0.25) .... , (0.89) (3.02) (1.45) (6.113) ,, 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Ivanoff, Paul [Pivanoff@osler.com] 
December 7, 2011 6:01 PM 
Michael Killeavy 
Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiane, Rocco 
RE: TCE Matter - Information Needed ... 
v3 Scope of Documentary Discovery OPA re TCE 22287002_3.doc 

I spoke to John. Kelly about the issue of documentary production. He asked that we provide him with a list of 
"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a short list as 
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and 
IO and that he would like to have the short list before that meeting. He also said that the OPA was not invited to 
the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate for the 
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
E]ario, Canada M5X 1 88 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: Monday, December 05, 201111:01 AM · 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ..• 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
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416-967-1947 (FAX) 

--------·---------------------------------~-·---
From: Michael Lyle 
Sent: December 5, 201111:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have 
expressed concerns about. 

From: Michael Killeavy 
Sent: Monday, December 05, 2011 10:54 AM 
To: Ivanoff, Paul <Pivanoff@osler,com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter- Information Needed ; .. 

Paul, 

1 believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 
we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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 unauthorized use or disclosure is prohibited. 
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-o 
Q) 

BETWEEN: 

IN THE MATTER OF AN ARBITRATION 

TRANSCANADA ENERGY LTD. 

-and-

HER MAJESTY THE QUEEN IN RlGHT OF ONTARiO 
and the ONTARiO POWER AUTHORiTY 

Scope of Documentary Production 

Claimant 

Respondents 

All parties agree that the following parameters apply to potentially relevant documents: 

• Types of Documents: Electronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored information may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. 

• Relevant Time Frame: October 2, 2008 - Present 

bO All parties agree that the scope of documentary discovery of the parties includes any and all 
Q) documents in the possession, power, or control of the parties that are relevant to: 

~ l. Project development work by TransCanada Energy Ltd. ("TCE"), including without 
' ~ limitation, energy production estimates,· construction cost estimates, budgets, project 
~ plans, subcontracts and consulting agreements, correspondence with 

, ~ subcontractors/consultants relating to the Oakville Generating Station ("OGS"); 

~~--2. __ ._;;;;~::~~~~~~Zt::~:c~~~!l~~;!t~~~ject,includ~g~wit~o~t.lirnit~tion project status 

. 3. . ·charges and -costs for Clevefopmeniwo£pei:foime(i by-Tc'E;-mcfudillg -aocumeni:s 
reflecting TCE's cost estimates, material and equipment purchases, labour costs, service 
contracts, overhead and profits in connection with the OGS project; 

4. TCE's alleged business expectancy with respect to OGS project, including without 
limitation, projections, forecasts and estimates of value of work; 

5. All financial models used by TCE in connection with their proposal to the OPA for the 
Southwest GTA RFP in excel format, complete with all operative cells, in electronic . · 
format; 

LEGAL_ I :22287002.3 
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6. TCE's anticipated tax liability in respect of the revenues and profits associated with 
OGS; 

7. The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported ''unlevered cost of equity"; 

8. The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9. The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 

10. All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith; 

11. The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

12. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

All supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility. 

The planned maintenance, refurbishment and decommissioning activities for the OGS 
and their associated costs; 

All project development schedules and construction schedules for the OGS; 

A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recovery steam generator, and steam turbine; 

The Long Term Service Agreement; 

Operating and Maintenance ("O&M") Agreements for the OGS; and 

Actual O&M costs from other similar TCE projects [Note: that this item is not confmed 
to the Time Frame of October 2, 2008 -present]. 

LEGAL _I :22287002.3 



Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 7, 2011 6:03 PM 
'Pivanoff@osler.com' 

Cc: 
Subject: 

Michael Lyle; Susan Kennedy; JoAnne Butler; 'RSebastiano@osler.com' 
Re: TCE Matter- Information Needed ... 

Witl do. Thank you. 

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.killeaw@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Wednesday, December 07, 2011 06:00PM 
To: Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiana, Rocco <RSebastiano@osler.com> 
Subject: RE: TCE Matter- Information Needed ... 

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of 
"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a short list as 
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and 
IO and that he would like to have the short list before that meeting. He also said that the OPA was not invited to 
the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate for the 
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

--~-------------- -----------·----- -----------------·---- --· ---·-- ----~ ----

. 

D
-

Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 
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---·--·--------·-·-·--·-·-·---------·-----------·--------
From: Michael Killeavy [mailto:Michaei.Killeayy@powerauthority.on.ca] 
Sent: Monday, December 05, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ... 

My mistake. Sorry about that.-

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-S20-9788 (CELL) 
416-967-1947 (FAX) 

---· ------------·--------
From: Michael Lyle 
Sent: December 5, 201111:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have 
expressed concerns about. 

From: Michael Killeavy 
Sent: Monday, December 05, 2011 10:54 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter- Information Needed ... 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 
we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
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Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and m8y contain information that is 
privileged, confidential and/or exemp_t 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 unauthorized use or disclosure is prohibited. 

Le contenu du preserit courriel est privilf§gie, confidentiel et 
Soumis a des droits d'auteur. II est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

·--·---·-******"***"****"*****"****************-******* 
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Aleksangar Kojic 

From: Michael Killeavy 
Sent: December 8, 2011 8:28AM 
To: 
SubjeCt: 

Deborah langelaan; Ronak Mozayyan 
FW: TCE Matter- Information Needed ... 

Attachments: v3 Scope of Documentary Discovery OPA re TCE 22287002_3.doc 

Can you have a look at this and Jet me know if we've missed anything? Thanks! 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Ivanoff, Paul [mailto:Pivanoff@osler.coml 
Sent: December 7, 2011 6:01PM 
To: Michael Killeavy 
Cc: Michael lyle; Susan Kennedy; JoAnne Butler; Sebastiana, Rocco 
Subject: RE: TCE Matter- Information Needed ... 

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of 
"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a short list as 
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and 
IO and that he would like to have the short list before that meeting. He also said that the OP A was not invited to 
the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate for the 
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

D 
--- --~---

___ -- -- -

Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 

1 



From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.cal 
Sent: Monday, December 05, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ... 

My mistake. Sorry about that. 

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: December 5, 201111:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

·-··-··-·-------~-----· 

Sorry Paui.-You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have 
expressed concerns about. 

------·--
From: Michael Killeavy 
Sent: Monday, December 05, 201110:54 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 
we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
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Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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 unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privil6gi6, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
dele divulguer sans autorisation. 

3 



IN THE MATTER OF AN ARBITRATION 

BETWEEN: 

TRANS CANADA ENERGY LTD. 

-and-

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO 
and the ONTARIO POWER AUTHORITY 

Scope of Documentary Production 

Claimant 

Respondents 

All parties agree that the following parameters apply to potentially relevant documents: 

• Types of Docwnents: Electronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored information may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. 

• Relevant Time Frame: October 2, 2008 - Present 

All parties agree that the scope of documentary discovery of the parties includes any and all 
documents in the possession, power, or control of the parties that are relevant to: 

1. Project development work by TransCanada Energy Ltd. ("TCE"), including without 
limitation, energy production estimates, construction cost estimates, budgets, project 
plans, subcontracts and consulting agreements, correspondence with 
subcontractors/consultants relating to the Oakville Generating Station ("OGS"); 

3. Charges and costs Tor-development WorKpefforrnedoy TCE, ·mcruamg i:locumenfs 
reflecting TCE's cost estimates, material and equipment purchases, labour costs, service 
contracts, overhead and profits in connection with the OGS project; 

4. 

5. 

TCE's alleged business expectancy with respect to OGS project, including without 
limitation, projections, forecasts and estimates of value of work; 

All-financial models used by TCE in connection with their proposal to the OPA for the 
Southwest GTA RFP in excel format, complete with all operative cells, in electronic 
format;-

- LEGAL_l-:22287002.3 --.---·--
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6. ICE's anticipated tax liability in respect of the revenues and profits associated with 
OGS; 

7. The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported "unlevered cost of equity"; 

8. The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9. The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 

10. All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith; 

11. The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

12. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

All supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility. 

The planned maintenance, refurbishment and decommissioning activities for the OGS 
and their associated costs; 

All project development schedules and construction schedules for the OGS; 

A full accounting of all claimed sunk costs, including but not limited to, the costs ·of the 
gas turbines, heat-recovery steam generator, and steam turbine; 

The Long Term Service Agreement; 

Operating and Maintenance ("O&M") Agreements for the OGS; and 

Actual O&M costs from other similar TCE projects [Note: that this item is not confined 
to the Time Frame of October 2, 2008- present]. 

LEGAL_l:22287002.3 



Aleksandar Kojic 

From: 
Sent: 
To: 

JoAnne Butler 
December8,20119:15AM 
'Ivanoff, Paul'; Michael Killeavy 

Cc: 
Subject: 

Michael Lyle; Susan Kennedy; Sebastiano, Rocco 
RE: TCE Matter- Information Needed ... 

Paul, 

It has been made clear to us (again) that TCE will NOT share their model. From an earlier email from 10, quote: 

"Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province 
to get comfort that the top line P&L numbers provided (also attached) are reasonable. He suggests that we instead rely 
on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't provide a walk-through of 
its financial models and we won't be able to trace through all the formulas that derive the top-line numbers. Terry says 
that there are multiple large, complex models that feed into each other." 

So, I am not sure if asking them for the model again will add any value or move anything forward. Perhaps we can word 
our request (thinking future audit) something like the following: 

"After repeated requests to be able to view the TCE model, they refuse to do sa because of purported commercial 
sensitivity and the multiple, large and complex formulas and models that feed into it. Therefore, OPA has no choice but 
to recreate a shadow model. In order to that, we need the following information: ....... ". This is more or less what MK 
has indicated in his one pager of asks but maybe we need to expand it. 

Thoughts?? 

JCB 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario MSH 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
--sent:'-Miercolesf07-de-Bitienibre de'-20H-06:01-porhc--·- --------------_...c.._·-------~---__ =-c___c _ __c _____ _ 

To: jltlic_hael\(il~a_IIY_ _ __ _ _ __ __ _ __ __ _ _ _ __ _ 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiano, Rocco 
Subject: RE: TCE Matter - Information Needed ... 

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of 
"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a short list as 

. opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and 
IO and that he would like to have the short list before that meeting. He also said that the OPA was not invited to 
the meeting. I told him that I would get instructions on a list. ··· ····· · ·-----
We have prepared the attached Documentary Production List which we believe would be appropriate for the 
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request. 

1 



Please let me know your thoughts on this front. 
Regards, 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
~tano, Canada MSX 1 B8 

---·-----·-·-
From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, December OS, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ... 

My mistake. Sorry about that. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 {CELL) 
416-967-1947 {FAX) 

From: Michael Lyle 
Sent: DecemberS, 201111:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter- Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have 
expressed concerns about. 

·-----·---------·----··-·------------·--·--·-·- ··----·-----··--·--·-----· 
From: Michael Killeavy 
Sent: Monday, December OS, 2011 10:S4 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 

2 



Subject: TCE Matter - Information Needed ... 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, arid John's subsequent request that 
we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and SUJlk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-S20-9788 (CELL) 
416-967-1947 (FAX) 

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 ootify the sender immediately and delete this e-mail message. 

This e-mail message is privileged, confidential and subject to 
copyright. Any unauthorized use or disclosure is prohibited. 

Le contenu du pr9sent courriel est privilegie, confidentiel et 
SOUmis ;3. des droits d'auteur. II est interdit de l'utiliser OU 
de le divulguer sans autorisation. 

*************************"****************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Deborah Langelaan 
December 8, 2011 9:27 AM 
Michael Killeavy 
Ronak Mozayyan 

Subject: FW: TCE Matter- Information Needed ... 
Attachments: v3 Scope of Documentary Discovery OPA re TCE 22287002_3.doc 

Revised blackline document incorporating changes discussed this morning. 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600- 120 Adelaide St. W. I Toronto, ON MSH 1Tl I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: Michael Killeavy 
Sent: December 8, 2011 8:28AM 
To: Deborah Langelaan; Ronak Mozayyan 
Subject: FW: TCE Matter - Information Needed .•. 

Can you have a look at this and let me know if we've missed anything? Thanks! 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: December 7, 2011 6:01 PM 
To: Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiana, Rocco 
Sllbject: RE: TCE Matter- Information Needed .... 

I spol<efo Jolni.Kelly aboutthe issue ofdocumelltary production. He asked that we providehiin with a list of. 
"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a short list as 
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and 
IO and that he would like to have the short list before that meeting. He also said that the OPA was not invited to 
the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we. believe would be appropriate for the 
arbitration. We have not pared it down in any way and thillk that this is a reasonable documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

1 



D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

[]'"'"~ _,~ 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, December OS, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ... 

My mistake. Sorry about that. 

Michael Killeavy, LLB., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 {FAX) 

From: Michael Lyle 
Sent: .December S, 201111:00 AM 
To: Michael Kille<;~vy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have 
expressed concerns about. 

-----------------------·-·----------··-------------
From: Michael Killeavy 
Sent: Monday, December OS, 201110:S4 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 
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I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 
we develo]J a list of information that we think we'd need to .see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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 unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privi19gi8, confidentiel et 
soumis a des droits d'auteur. JJ est interdit de l'utiliser au 
de le divulguer sans autorisation. 

*****"*****************"**************"***************************** 
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~·· 

OPA COMMENTS Dec. 8/11 

IN THE MATTER OF AN.ARBITRATION 

BETWEEN: 

TRANSCANADA ENERGY LTD. 

-and-

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO 
and the ONTARIO POWER AUTHORITY 

Scope of Documentary Production 

Claimant 

Respondents 

All parties agree that the following parameters apply to potentially relevant documents: 

• Types of Documents: Elec.tronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored information may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. 

• Relevant Time Frame: October 2, 2008 - Present 

All parties agree that the scope of documentary discovery of the parties includes any and all 
documents in the possession, power, or control of the parties that are relevant to: 

1. Project development work by TransCanada Energy Ltd. ("TCE"), including without 
limitation, energy production estimates, construction cost estimates, budgets, project 
plans, subcontracts and consulting agreements, correspondence with 
subcontractors/consultants relating to the Oakville Generating Station ("OGS"); 

2. Progress of development on the OGS project, including without limitation project status 

3. 

4. 

5. 

reports, and budget and schedule updates; .. - - -·--------

Charges ·and costs- for- development-work--performed -by TCE;- including documents 
reflecting TCE's cost estimates, material and equipment purchases, labour costs, service 
contracts, overhead and profits in connection with the OGS project; 

TCE's alleged business expectancy with respect to OGS project, including without 
limitation, projections, forecasts and estimates of value of work; 

All financial models used by TCE in connection with their proposal to the OP A for the 
Southwest GTA RFP in excel format, complete with all operative cells, in electronic 
format; 

LEGAL _1 :22287002.3 
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6. TCE's anticipated tax liability in respect of the revenues and profits associated with 
OGS; 

7. The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported "unlevered cost of equity"; 

8. The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9. The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 

10. All documentation and analyses relating to the revenues forecasted to be earned from the 
!ESC-administered markets and the variable costs associated therewith (including 
ancillarv market revenues); 

11. The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

12. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

20. 

All supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility. 

The planned maintenance, refurbishment and decommissioning activities for the OGS 
and their associated costs; 

All project development schedules and construction schedules for the OGS; 

A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recovery steam generator, and steam turbine; 

The Long Term Service Agreement with MPS Canada Ltd.; 

Operating and Maintenance ("O&M") Agreements for the OGS; and 

Actual O&M costs from other similar TCE projects [Note: that this item is not confined 
to the Time Frame of October 2, 2008- present]. 

Strategy for offering energy into IESO Administered Market 

~ . -l-9.21. The assumptions made with respect to the forecasted price of carbon. 

ro 
~ 

Q 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Michael Killeavy 
December 8, 2011 9:32AM 
Deborah Langelaan 
Ronak Mozayyan 

Subject: RE: TCE Matter- Information Needed ... 

Thank you. I will forward this to Paul. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Deborah Langelaan 
Sent: December 8, 2011 9:27AM 
To: Michael Killeavy 
Cc: Ronak Mozayyan 
Subject: FW: TCE Matter- Information Needed ... 

Revised blackline document incorporating changes discussed this morning. 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600-120 Adelaide St. W. I Toronto, ON MSH 1Tl I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

·From: Michael Killeavy 
Sent: December 8, 2011 8:28 AM 
To: Deborah Langelaan; Ronak Mozayyan 
Subject: FW: TCE Matter- Information Needed .•. 

Can you have a loofit tfiisa~na·let mel<iiow irwe vemissed anything? Thanks! 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 

1 
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416-520-9788 (CELL) 
416-967-1947 (FAX) 

----------·-----
From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: December 7, 2011 6:01PM 
To: Michael Killeavy 

----·----------·----

Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiane, Rocco 
Subject: RE: TCE Matter- Information Needed ... 

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of 
"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a short list as 
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and 
IO and that he would like to have the short list before that meeting. He also said that the OPA was not invited to 
the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate for the 
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

n·'"""_,~ 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, December OS, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 

. Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ... 

My mistake. Sorry about that. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
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416-520-9788 {CEll) 
416-967-1947 {FAX) 

From: Michael Lyle 
Sent: December 5, 201111:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butle( 
Subject: Re: TCE Matter - Information Needed ... 

Sorry Paul. You would not be aware of call but are aware ofthe draft changes to the arbitration agreement that we have 
expressed concerns about. 

From: Michael Killeavy 
Sent: Monday, December 05, 2011 10:54 AM 
To: Ivanoff, Paul <Plvanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 
we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161.· 

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 
416-520-9788 {CEll) 
416-967-1947 (FAX) 

- ---··-----·------------·----- ----------··-·---'-----

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 disdosure under applicable Jaw. 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 unauthorized use or disclosure is prohibited. 
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Le contenu du present courriel est priv~egiB, confidential et 
Soumis a des droits d'auteur. II est interdit de l'utiliser au 
dele divulguer sans autorisation. 

4 



Aleksandar Kojic 

From: Michael Killeavy. 
Sent: 
To: 
Cc: 
Subject: 

December 8, 2011 9:34AM 
JoAnne Butler; 'Ivanoff, Paui' 
Michael Lyle; Susan Kennedy; Sebastiane, Roceo 
RE: TCE Matter- Information Needed ... 

Attachments: OPA_v3 Scope of Documentary Discovery OPA re TCE 22287002_3.doc 

We have reviewed the document and made a few·suggested changes. The changes are in blackline in the attached 
version of the document. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 {FAX) 

From: JoAnne Butler 
Sent: December 8, 2011 9:15AM 
To: 'Ivanoff, Paul'; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; Sebastiane, Rocco · 
Subject: RE: TCE Matter - Information Needed ... 

Paul, 

It has been made clear to us (again) that TCE will NOT share their model. From an earlier email from 10, quote: 

"Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province 
to get comfort that the top line P&L numbers provided (also attac;hed} are reasonable. He suggests that we instead rely 
on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't provide a walk-through of 
its financial models and we won't be able to trace through o/1 the formulas that derive the top-line numbers. Terry says 
thot there are multiple large, complex models that feed into each other." 

So, I am not sureif asking them for the model again will add any value or move anything forward . .Perhaps we.can word _ 
our request (thinking future audit) sclfnethinglike-the folloWing:- - -- - - - -

"After repeated requests to be able to view the TCE model, they refuse to do so because of purported commercial 
sensitivity and the multiple, large and complex formulas and models thatfeed into it. Therefore, OPA has no choice but 
to recreate a shadow model. In order to that, we need the fallowing information: ....... ". This is more or less what MK 
has indicated in his one pager of asks but maybe we need to expand it. 

Thoughts?? 

JCB 
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JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 

416·969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Miercoles, 07 de Diciembre de 2011 06:01 p.m. 
To: Michael Killeavy 
Cc: Michael Lyle; Susan. Kennedy; JoAnne Butler; Sebastiane, Rocco 
Subject: RE: TCE Matter - Information Needed ... 

------------------

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of 
"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a short list as 
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and 
IO and that he would like to have the short list before that meeting. He also said that the OP A was not invited to 
the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate for the 
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Elario, Canada MSX 1 88 

-----------------.. -------------·----------·--------------
From: Michael Killeavy [mailto: Michael. Killeavy@powerauthority .on .ca] 
Sent: Monday, December OS, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ... 

My mistake. Sorry about that. 

Michael Killeavy, LL.B., MBA, P.Eng. 
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Director, Contract Management 

Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Michael Lyle 
Sent: December.5, 201111:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have 
expressed concerns about. 

From: Michael Killeavy 
Sent: Monday, December 05, 201110:54 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent request that 
we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and sunk 
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this 
might be useful to us in developing a document request list. John's telephone number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 

-~-M§H-i'ti----"'----'-----------~---·-·----------
416.969-=-6288"-- . 

416-520-9788 (CELL) 
416-967-1947 (FAX) 

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)t any dissemination, 
distribu_tion or copying of this. e-mail message_ or_aoy file.s tran$mitte.d with. i_t i_s _Stric::tl_y prohibited. If yp_u _ha\(e rece_ived this message in error, . 

. ~~~~~not ~he nam~d recip!~!1~(~)-! _ _pl~a~~-l"!otifY._~~e. ser:~e.r imm~d!a ... t;.!y}~!1.c!_~~~-~!~ ~!1~ ~~-~~i! __ mes~~-~e~ 
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This e-mail message is priv~eged, confidential and subject to 
copyright. Any unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privih§gie, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de \e divulguer sans autorisation. 
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OPA COMMENTS bee. 8111 

BETWEEN: 

IN THE MATTER OF AN ARBITRATION 

TRANSCANADA ENERGY LTD. 

-and-

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO 
and the ONTARIO POWER AUTHORITY 

Scope of Documentary Production 

Claimant 

Respondents 

All parties agree that the following parameters apply to potentially relevant documents: 

• Types of Documents: Electronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored information may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. 

• Relevant Time Frame: October 2, 2008 -Present 

bO All parties agree that the scope of documentary discovery of the parties includes any and all 
Q) documents in the possession, power, or control of the parties that are relevant to: 

~ 
,......j 

> ,......j 

1. Project development work by TransCanada Energy Ltd. ("TCE"), including without 
limitation, energy production estimates, construction cost estimates, budgets, 
plans, subcontracts and consulting agreements, correspondence 
subcontractors/consultants relating to the Oakville Generating Station ("OGS"); 

project 
with 

~ 2. Progress of development on the OGS project, including without limitation project status 
---1 ~ ___ report:>, and budget and schedule update~; _______ . ----·-···-·----·-·---···--·-· -·-----------·~---'-

~·· 3. 

4. 

5. 

-charges a:nd costs for- development-work performed· by TCE,- including documents 
reflecting TCE' s cost estimates, material and equipment purchases, labour costs, service 
contracts, overhead and profits in connection with the OGS project; 

TCE's alleged business expectancy with respect to OGS project, including without 
limitation, projections, forecasts and estimates of value of work; 

All fmancial models used by TCE in connection with their proposal to the OP A for the 
Southwest GTA RFP in excel format, complete with all operative cells, in electronic 
format; -··- .... 
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6. TCE's anticipated tax liability in respect of the revenues and profits associated with 
OGS; 

7. The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported "unlevered cost of equity"; 

8. The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9. The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 

10. All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith (including 
ancillary market revenues); 

11. The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

12. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

13. 

14. 

15. 

16. 

17. 

18. 

19. 

20. 

~21. 

All supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility. 

The planned maintenance, refurbishment and decommissioning activities for the OGS 
and their associated costs; 

All project development schedules and construction schedules for the OGS; 

A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recovery steam generator, and steam turbine; 

The Long Term Service Agreement with MPS Canada Ltd.; 

Operating and Maintenance ("O&M") Agreements for the OGS; and 

Actual O&M costs from other similar TCE projects [Note: that this item is not confined 
to the Time Frame of October 2, 2008 -present]. 

Strategy for offering energy into IESO Administered Market 

The assumptions made with respect to the forecasted orice of carbon. 
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Aleksandar Kojic 

·From: 
Sent: 
To: 
Cc: 

Sebastiana, Rocco [RSebastiano@osler.com] 
December 8, 2011 9:40AM 

·JoAnne Butler; Ivanoff, Paul; Michael Killeavy 
Michael Lyle; Susan Kennedy 

Subject: RE: TCE Matter- Information Needed ... 

Although TCE has resisted in providing their fmancial model during our settlement negotiations, as part of the 
private arbitration proceedings, TCE should be required (as would any other plaintiff in any legal proceedings) 
to prove their damages. They only way they can do so is by presenting a detailed financial model, complete 
with underlying assumptions and forecasts which the arbitrator and the defendant's expert can review and ask 
questions about. Without disclosure of this most seminal piece of information and supporting documentation, 
there is no way that TCE could prove its purported losses in a court of law. They cannot refuse to provide 
simply on the basis that it is commercially confidential and expect us to simply "trust them" that their model 
would survive scrutiny by a third party expert like Gene Meehan. In my view, if TCE is allowed not to disclose 
their fmandal model and background assumptions and forecasts, then it would make a mockery of the entire 
arbitration process because their model could be full of errors, incorrect assumptions and overly favourable 
forecasts of electricity prices and gas prices which we would be unable to challenge .... I know that I am 
preaching to the converted, but it is frustrating that the Province would even entertain TCE's refusal to disclose 
this information as part of the arbitration proceedings. 

Thanks, Rocco 

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca] 
Sent: Tbursday, December 08, 2011 9:1S AM 
To: Ivanoff, Paul; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; Sebastiana, Rocco 
Subject: RE: TCE Matter- Information Needed ... 

Paul, 

It has been made clear to us (again) that TCE will NOT share their model. From an earlier email from 10, quote: 

"Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the 
Province to get comfort that the top line P&L numbers provided (also attached} are reasonable. He suggests 
that we instead rely on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't 
provide a walk-through of its financial models and we won't be able to trace through all the formulas that derive 
the top-line numbers. Terry says that there are multiple large, complex models that feed into each other." 

- ~--- ·-So;l am-hot surecif'asking·theihfor the·modehgairi Will'addanyvalue-ormove anyfhingforward:'-Perhapswe .... - ····-. ·­

. can woraounequ¢st(tnih_kirig futur.e audit) sometbing like tbidollo.Wing: _· · 

"After repeated requests to be able to view the TCE model, they refuse to do so because of purported 
commercial sensitivity and the multiple, large and complex formulas and models that feed into it. Therefore, 
OPA has no choice but to recreate a shadow model. In order to that we need the following information: ....... ". 
This is more or less what MK has indicated in his one pager of asks but maybe we need to expand it. 

Thoughts?? 

JCB 
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JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario. Power Authority 

120 Adelaide street West, Suite 1600 
Toronto, Ontario M5H 1T1 

416-969-6005 Tel. 
416·969-6071 Fax. 

· joanne.butler@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Miercoles, 07 de Diciembre de 2011 06:01 p.m. 
To: Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiane, Rocco 
Subject: RE: TCE Matter - Information Needed ... 

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a 
list of"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a 
short list as opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon 
between TCE and IO and that he would like to have the short list before that meeting. He also said that 
the OP A was not invited to the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate 
for the arbitration. We have not pared it down in any way and think that this is a reasonable 
documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
[jario, Canada M5X 1 B8 

---·----·----· 
From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, December OS, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ... 

My mistake. Sorry about that. 
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Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 

Ontario Power Authority 
120 Adelaide Street West, Suite 1600 

Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL} 
416-967-1947 (FAX} 

From: Michael Lyle 
Sent: December 5, 201111:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter- Information Needed ... 

Sorry Paul. You would not be awar.e of call but are aware of the draft changes to the arbitration agreement that 
we have expressed concerns about. 

From: Michael Killeavy 
Sent: Monday, December OS, 201110:54 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent 
request that we develop a list of information that we think we'd need to see to verify the claimed financial value 
of the OGS and sunk costs. Attached is an information list document that I developed a while ago and just 
updated recently. Perhaps this might be useful to us in developing a document request list. John's telephone 
number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 

------ -1'2<J-Adelaide-StreetWest;'S~ite-15ee---­

Toronto, Ontario-
MSH 1Tl 
416-969-6288 
416-520-9788 (CELL} 
416-967-1947 (FAX} 

-------------- -- --- ---

This e~mafl message ·and_ anY fifes. tr . .3nsnliited:With it are intended only for the named recipient(s) above and may contain 
- informatioO that is privileged, coli-fidential clild/oi-.exerript from disclosure under applicable law. If you are not the intended 
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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 unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privilegie, confidential et 
soumis c\ des droits d'auteur. II est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

**********-*************""************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 8, 2011 9:43AM 
'RSebastiano@osler.com' 

Subject: Re: TCE Matter- Information Needed ... 

Agreed. 

So, we don't want a letter from their CFO stating the profits they were expecting;-) 

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 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Thursday, December 08, 2011 09:39 AM 
To: JoAnne Butler; Ivanoff, Paul <Pivanoff@osler.com>; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy 
Subject: RE: TCE Matter- Information Needed ... 

Although TCE has resisted in providing their fmancia! model during our settlement negotiations, as part of the 
private arbitration proceedings, TCE should be required (as would any other plaintiff in any legal proceedings) 
to prove their damages. They only way they can do so is by presenting a detailed fmancial model, complete 
with underlying assumptions and forecasts which the arbitrator and the defendant's expert can review and ask 
questions about. Without disclosure of this most seminal piece of information and supporting documentation, 
there is no way that TCE could prove its purported losses in a court oflaw. They cannot refuse to provide 
simply on the basis that it is commercially confidential and expect us to simply "trust them" that their model 
would survive scrutiny by a third party expert like Gene Meehan. In my view, ifTCE is allowed not to disclose 
their financial model and background assumptions and forecasts, then it would make a mockery of the entire 
arbitraji<JIIpJo_cessb~c~use _theil"!llo<ie! CiJuJd ]Je_fu[l ~ferrors, ~correct assumptions and overly favourable 

-:-forecasts ()felectncitygrrce~and g1(s_prices whiCli we woulcroe unaole to cl:i.iillenge:::-Tlillowlliat I am-:-- - ----­
preaching to the converted, but it- is frustrating that the-Province would-even entertain-TCE'srefusalto disclose 
this information as part of the arbitration proceedings. 

Thanks, Rocco 

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca] 
Sent: Thursday, December 08, 2011 9:15AM 
To: Ivanoff, Paul; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; Sebastiane, Rocco 
Subject: RE: TCE Matter - Information Needed ... 
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Paul, 

It has been made clear to us {again) that TCE will NOT share their model. From an earlier email from 10, quote: 

"Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the 
Province to get comfort that the top line P&L numbers provided (also attached) are reasonable. He suggests 
that we instead rely on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't 
provide a walk-through of its financial models and we won't be able to trace through all the formulas that derive 
the top-line numbers. Terry says that there are multiple large, complex models that feed into each other." 

So, 1 am not sure if asking them for the model again will add any value or move anything forward. Perhaps we 

can word our request {thinking future audit) something like the following: 

"After repeated requests to be able to view the TCE model, they refuse to do so because of purported 
commercial sensitivity and the multiple, large and complex formulas and models that feed into it. Therefore, 
OPA has no choice but to recreate a shadow model. In order to that, we need the following information: ....... ". 
This is more or less what MK has indicated in his one pager of asks but maybe we need to expand it. 

Thoughts?? 

JCB 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street Wes~ Suite 1600 
Toronto, Ontario M5H 1T1 

416·969-6005 Tel. 
416·969·6071 Fax. 
joanne.butler@oowerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Miercoles, 07 de Diciembre de 2011 06:01 p.m. 
To: Michael Killeavy. 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiana, Rocco 
Subject: RE: TCE Matter - Information Needed ... 

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a 
list of"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a 
short list as opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon 
between TCE and IO and that he would like to have the short list before that meeting. He also said that 
the OP A was not invited to the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate 
for the arbitration. We have not pared it down in any way and think that this is a reasonable 
documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 
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D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Haskin & Harcourt LLP 
Box 50, 1 FirSt Canadian Place 

r!:J~' ""~ -'" 
From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, December 05, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter- Information Needed ... 

My mistake. Sorry aboutthat .. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-9?7-1947 (FAX) 

From: Michael Lyle 
Sent: December 5, 2011 11:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

----- - ---~ol-ry-f'aui:Yoa·wocila not-be-aware-of call-butare-aware ofthe-draft-changesl:o-th·e·arbitration·agreementthat· 

we have expressed concerns abol.lt ... 

From: Michael Killeavy 
Sent: Monday, December 05, 201110:54 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 
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I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent 
request that we develop a list of information that we think we'd need to see to verify the claimed financial value 
of the OGS and ·sunk costs. Attached is an information list document that I developed a while ago and just 
updated recently. Perhaps this might be useful to us in developing a document request list. John's telephone 
number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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 unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privi18gi8, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
dele divulguer sans autorisation. 
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Aleksandar Kojic 

From: JoAnne Butler 
Sent: December 8, 2011 9:50AM 
To: 
Cc: 

'Sebastiane, Rocco'; Ivanoff, Paul; Michael Killeavy 
Michael Lyle; Susan Kennedy 

Subject: RE: TCE Matter- Information Needed ... 

I am quite happy for Paul/Mike to fight the good fight with John Kelly on this and therefore, we should leave it in for the 
purposes of arbitration. There seems to be a background group looking at a more "flexible" list in efforts to get some 
movement forward without going to arbitration. If we keep insisting on the model among this group, it's just Ground 
Hog Day again ..... . 

JCB 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario MSH 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Jueves, 08 de Diciembre de 2011 09:40 a.m. 
To: JoAnne Butler; Ivanoff, Paul; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy 
Subject: RE: TCE Matter- Information Needed ... 

Although TCE has resisted in providing their financial model during our settlement negotiations, as part of the 
private arbitration proceedings, TCE should be required (as would any other plaintiff in any legal proceedings) 
to prove their damages. They only way they can do so is by presenting a detailed financial model, complete 
with underlying assumptions and forecasts which the arbitrator and the defendant's expert can review and ask 
questions about Without disclosure of this most seminal piece of information and supporting documentation, 
there is no way that TCE could prove its purported losses in a court oflaw. They cannot refuse to provide 
simply on the basis that it is commercially confidential and expect us to simply "trust them" that their model 
would Sl,ITVive scrutiny by a third party expert like Gene Meehan. In my view, if TCE is allowed not to disclose 
their financial model and background assumptions and forecasts, then it would make a mockery of the entire 
arbitration process because their model could be full of errors, incorrect assumptions and overly favourable 

---foreeast-B··E>f'eleetrieityc_priees-anclga..Fptiees=wl'Ii:di'Wecwoull:"l-becmable::te~ehaHenge: ... +k:iiE>w-thaHam:--~ -
preachi!Ig-to the GOnvgrted, bJlt it is frll:~~J;tiugthat_the J'rpvJnce woJ.llcl even-entertain TCE's tefu~al to disclose 
this information as part of the arbitration proceedings, 

Thanks, Rocco 

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca] 
Sent: Thursday, December 08, 2011 9:15AM 
To: Ivanoff, Paul; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; Sebastiane, Rocco 
Subject: RE: TCE Matter - Information Needed ... 
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Paul, 

It has been made clear to us (again} that TCE will NOT share their model. From an earlier email from 10, quote: 

"Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the 
Province to get comfort that the top line P&L numbers provided (also attached} are reasonable. He suggests 
that we instead rely on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't 
provide a walk-through of its financial models and we won't be able to trace through all the formulas that derive 
the top-line numbers. Terry says that there are multiple large, complex models that feed into each other." 

So, I am not sure if asking them for the model again will add any value or move anything forward. Perhaps we 
can word our request (thinking future audit} something like the following: 

"After repeated requests to be able to view the TCE model, they refuse to do so because of purported 
commercial sensitivity and the multiple, large and complex formulas and models that feed into it. Therefore, 
OPA has no choice but to recreate o shadow model. In order to that, we need the following information: ....... ". 
This is more or less what MK has indicated in his one pager of asks but maybe we need to expand it. 

Thoughts?? 

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. 
416-969·6071 Fax. 
joanne.butler@nowerauthoritv.on.ca 

----'--------------·----------
From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Miercoles, 07 de Diciembre de 2011 06:01 p.m. 
To: Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiane, Rocco 
Subject: RE: TCE Matter - Information Needed ... 

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a 
list of"essential documents" that the OPA needs to assess ICE's claims. He said IO would like to see a 
short list as opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon 
between TCE and IO and that he would like to have the short list before that meeting. He also said that 
the OP A was not invited to the meeting. I told him that 1 would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate 
for the arbitration. We have not pared it down in any way and think that this is a reasonable 
documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

D 
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Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.ccim 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
[jario, Canada M5X 188 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, December OS, 201111:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter- Information Needed ..• 

My mistake. Sorry about that. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL} 
416-967-1947 (FAX} 

From: Michael Lyle 
Sent: December 5, 201111:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that 
we have expressed concerns about. 

______ cfrom.:-Mic~aei.KilleaV¥~--~-"--· 
Sent~~1onday, -December-05,2011--10:54 AM 
To: Ivanoff;Paul <Pivanoff@osler.coin> -
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 

1 believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent 
request that we develop a list of information that we think we'd need to see to verify the claimed financial value 
of the OGS and sunk costs. Attached is an information list document that I developed a while ago and just 
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updated recently. Perhaps this might be useful to us in developing a document request list. John's telephone 
number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaid_e Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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 unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privi18gi8, confidential et 
SOUmis B. des droits d'auteur. II est interdit de l'utiliser OU 
de le divulguer sans autorisation. 
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Aleksandar Kojic 

From: 
Sent: 

Ivanoff, Paul [Pivanoff@osler.com] 
December 8, 2011 11:57 AM 

To: 
Cc: 

JoAnne Butler; Sebastiana, Rocco; Michael Killeavy 
Michael Lyle; Susan Kennedy 

Subject: RE: TCE Matter- Information Needed ... 

I'll send the document (as revised by Michael) over to John Kelly. 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Oster, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
[]a rio, Canada M5X 1 B8 

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca] 
Sent: Thursday, December 08, 2011 9:50 AM 
To: Sebastiana, Rocco; Ivanoff, Paul; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy 
Subject: RE: TCE Matter- Information Needed ... 

I am quite happy for Paul/Mike to fight the good fight with John Kelly on this and therefore, we should leave it in for the 
purposes of arbitration. There seems to be a background group looking at a more "flexible" list in efforts to get some 
movement forward without going to arbitration. If we keep insisting on the model among this group, it's just Ground 
Hog Day again ...... 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Jueves, 08 de Diciembre de 2011 09:40 a.m. 
To: JoAnne Butler; Ivanoff, Paul; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy 
Subject: RE: TCE Matter - Information Needed ... 
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Although TCE has resisted in providing their fmancial model during our settlement negotiations, as part of the 
private arbitration proceedings, TCE should be required (as would any other plaintiff in any legal proceedings) 
to prove their damages. They only way they can do so is by presenting a detailed fmancial model, complete 
with underlying assumptions and forecasts which the arbitrator and the defendant's expert can review and ask 
questions about. Without disclosure of this most seminal piece of information and supporting documentation, 
there is no way that TCE could prove its purported losses in a court of law. They cannot refuse to provide 
simply on the basis that it is commercially confidential and expect us to simply "trust them" that their model 
would survive scrutiny by a third party expert like Gene Meehan. In my view, ifTCE is allowed not to disclose 
their finanCial model and background assumptions and forecasts, then it would make a mockery of the entire 
arbitration process because their model could be full of errors, incorrect assumptions and overly favourable 
forecasts of electricity prices and gas prices which we would be unable to challenge .... I know that I am 
preaching to the converted, but it is frustrating that the Province would even entertain TCE's refusal to disclose 
this information as part of the arbitration proceedings. 

Thanks, Rocco 

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca] 
Sent: Thursday, December 08, 2011 9:15AM 
To: Ivanoff, Paul; Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; Sebastiana, Rocco 
Subject: RE: TCE Matter - Information Needed ... 

Paul, 

It has been made clear to us (again) that TCE will NOT share their model. From an earlier email from 10, quote: 

"Terry reiterated that, due ta commercial sensitivity, TCE wishes ta give us the bare minimum required for the 
Province to get comfort that the top line P&L numbers provided (also attached} are reasonable. He suggests 
that we instead rely on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't 
provide a walk-through of its financial models and we won't be able to trace through all the formulas that derive 
the top-line numbers. Terry says that there are multiple large, complex models that feed into each other." 

So, I am not sure if asking them for the model again will add any value or move anything forward. Perhaps we 
can word our request (thinking future audit) something like the following: 

"After repeated requests to be able to view the TCE model, they refuse to do so because of purported 
commercial sensitivity and the multiple, large and complex formulas and models that feed into it. Therefore, 
OPA has no choice but to recreate a shadow model. In order to that, we need the following information: ....... ". 
This is more or less what MK has indicated in his one pager of asks but maybe we need to expand it. 

Thoughts?? 

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. 
416-969-6071 Fax. 
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joanne.butler@powerauthoritv.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Miercoles, 07 de Diciembre de 2011 06:01 p.m. 
To: Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiana, Rocco 
Subject: RE: TCE Matter - Information Needed ... 

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a 
list of"essential documents" that the OPA needs to assess TCE's claims. He said IO would like to see a 
short list as opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon 
between TCE and IO and that he would like to have the short list before that meeting. He also said that 
the OP A was not invited to the meeting. I told him that I would get instructions on a list. 
We have prepared the attached Documentary Production List which we believe would be appropriate 
for the arbitration. We have not pared it down in any way and think that this is a reasonable 
documentary request. 
Please let me know your thoughts on this front. 
Regards, 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
[Jario, Canada M5X 188 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, December 05, 2011 11:01 AM 
To: Michael Lyle; Ivanoff, Paul 
Cc: Susan Kennedy; JoAnne Butler 
Subject: RE: TCE Matter - Information Needed ... 

My mistake. Sorry about that.· 
- -

·-~--------·--- --------·-------··-··- ·------- ---~-----------------·----·~--- ------· ----------

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 
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------------
From: Michael Lyle 
Sent: December 5, 2011 11:00 AM 
To: Michael Killeavy; 'pivanoff@osler.com' 
Cc: Susan Kennedy; JoAnne Butler 
Subject: Re: TCE Matter - Information Needed ... 

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that 
we have expressed concerns about. 

From: Michael Killeavy 
Sent: Monday, December OS, 201110:54 AM 
To: Ivanoff, Paul <Pivanoff@osler.com> 
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler 
Subject: TCE Matter - Information Needed ... 

Paul, 

I believe that you are aware of Mike's telephone call with John Kelly this morning, and John's subsequent 
request that we develop a list of information that we think we'd need to see to verify the claimed financial value 
of the OGS and sunk costs. Attached is an information list document that I developed a while ago and just 
updated recently. Perhaps this might be useful to us in developing a document request list. John's telephone 
number is 416-212-1161. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 {CELL) 
416-967-1947 {FAX) 

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 
reciplent(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 unauthorized use or disclosure is prohibited. 
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Le contenu du present courriel est privil!§gi9, confidenUel et 
soumis a des droits d'auteur. 11 est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

**************************************************'***************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

John, 

Ivanoff, Paul [Pivanoff@osler.com] 
December 8, 2011 12:08 PM 
john.kelly@ontario.com 
Michael Killeavy; Michael Lyle; Susan Kennedy; Sebastiana, Rocco 
Privileged and Confidential- OPNTCE 
v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4.doc 

Please see the attached draft Scope of Documentary Production for the arbitration with TCE. We understand that you 
would like the list to include only essential items and we believe that the attached draft is a reasonable and appropriate 
request which takes into account, at a minimum, what would need to be considered by the OPA in order to evaluate the 

claims ofTCE including those claims for Joss of profits and sunk costs. 
Regards, 
Paul 

D 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

EJ-.~·•·•~'m 

This e-mail message is privileged, confidential and subject to 
copyright. Any unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privil8gie, confidentiel et 
Soumis il. des droits d'auteur. II est interdit de l'utiliser au 
de Je divulguer sans autorisation. 

-- -- ------~------- - --·-·--------------~----~---------- --··-· ----- -- --------------------------------------------
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BETWEEN: 

IN THE MATTER OF AN ARBITRATION 

TRANSCANADA ENERGY LTD. 

-and-

HER MAJESTY THE QUEEN IN RIGHT OF ONT ARlO 
and the ONTARIO POWER AUTHORITY 

Scope of Documentary Production 

Claimant 

Respondents 

All parties agree that the following parameters apply to potentially relevant documents: 

• Types of Documents: Electronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored information may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. 

• Relevant Time Frame: October 2, 2008 -Present 

bO All parties agree that the scope of documentary discovery of the parties includes any and all 
(j) documents in the possession, power, or control of the parties that are relevant to: 

---1 
' ?-I 

> 
'?-I 

1. Project development work by TransCanada Energy Ltd. ("TCE"), including without 
limitation, energy production estimates, construction cost estimates, budgets, project 
plans, subcontracts and consulting agreements, correspondence with 
subcontractors/consultants relating to the Oakville Generating Station ("OGS"); 

'""'~ 2. Progress of development on the OGS project, including without limitation project status 
~-- _____ -~orts, and budget and schedule updates;L_'---''--'-' 

~- 3. 

4. 

5. 

Charges and costs for development work performed by TCE;- including -documents 
reflecting TCE's cost estimates, material and equipment purchases, labour costs, service 
contracts, overhead and profits in connection with the OGS project; 

TCE's alleged business expectancy with respect to OGS project, including without 
limitation, projections, forecasts and estimates of value of work; 

All fmancial models used by TCE in connection with their proposal to the OP A for the 
Southwest GTA RFP in excel format, complete with all operative cells, in electronic 
format; 

LEGAL _I :22287002.4 
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6. TCE's anticipated tax liability in respect of the revenues and profits associated with 
OGS; 

7. The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported "unlevered cost of equity"; 

8. The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9. The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 

10. All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith (including 
ancillary market revenues); 

11. The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

12. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

13. 

14. 

15. 

16 . 

17 . 

18. 

19. 

20. 

21. 

All supporting documentation relating to fixed and variable operating and maintenance 
· costs ("O&M costs") for the OGS facility. 

The . planned maintenance, refurbishment and decommissioning activities for the OGS 
and their associated costs; 

All project development schedules and construction schedules for the OGS; 

A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recovery steam generator, and steam turbine; 

The Long Term Service Agreement with MPS Canada Ltd.; 

Operating and Maintenance ("O&M") Agreements for the OGS; 

Actual O&M costs from other similar TCE projects [Note: that this item is not confined 
to the Time Frame of October 2, 2008- present]; 

Strategy for offering energy into IESO Administered Market; and 

The assumptions made with respect to the forecasted price of carbon. 

LEGAL _1 :22287002.4 



Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 
Attachments: 

JoAnne Butler 
December 9, 2011 2:53 PM 
Mi.chael Killeavy; Deborah Langelaan 
FW: Southwest GTA Update_Dec6-2011v2.docx 
Southwest GTA Update_Dec6-2011v2.docx 

Privileged and Confidential- Prepared in Contemplation of Litigation 

Here are OEFC's contributions to the analysis of the TCE spreadsheet and the questions that need to be asked ofTCE. 
The purpose of the Monday morning meeting is to go through our list, which I had passed on earlier, plus these , 
comments from Serge and probably a list that 10 has prepared. The outcome of the meeting should be a final list to 
present to TCE prior to a scheduled Wednesday meeting. 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Serge Imbrogno [mailto:Serqe.Imbroqno@ofina.on.ca] 
Sent: Viernes, 09 de Diciembre de 2011 02:26 p.m. 
To: Jonathan Weisstub (Jonathan.Weisstub@infrastructureontario.ca); JoAnne Butler; 'Andrew Lin'; Rick Jennings (MEl) 
Subject: Southwest GTA Update_Dec6-2011v2.docx 

Attached are our initial comments on the TCE model. 

Serge 

This message, including any attachments, is meant only for the use of tt:te individual(s) to whom it is intended and may contain informaf1on that is 
privileged/confidential. Any unauthorized use, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received this message in 
error, please notify us immediately by reply e~mait and permanently delete this message, including any attachments, without reading them, and destroy all copies. 
T!lank you. 
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DRAFT 

SOUTHWEST GTA GAS-FIRED PROCUREMENT 

On December 2, 2011, TransCanada Energy (TCE) provided a spreadsheet which was claimed to be as 
presented to the TCE board to outline the base economics for the Oakville Generating Station (OGS). 

CONTEXT 

• TCE has been seeking recovery of its out-of-pocket expenses ($37 million), the cost of turbines for 
the project ($210 million) if they cannot be redeployed and its estimated financial value of OGS. 

• TCE estimated the financial value of OGS at 503 million using a discount rate of 5.25 percent and 
issued a subsequent estimate of $385 million using an 8 percent discount rate. 

TCE SPREADSHEET OVERVIEW 

• The spreadsheet provided summarizes the key revenues and expenses ofthe Oakville project, but 
does not provide key underlying calculations or assumptions. 

• The spreadsheet assumes $1,195.1 million CAP EX during the initial construction period to build 
the project and a $680.5 M long-term service agreement during its operation to cover 
maintenance and refurbishment costs. 

• $102.2 million is the assumed inflow from a land sale at the end of project life. 

• Interest during construction is $149 million and is listed as capitalized interest. 
o However, the interest does not appear to be capitalized for tax purposes (see issues I 

questions section below). 

· • The net revenue requirement begins from a base of $185.5 million (approximately $17,000 I MW 
I month assuming 900 MW) and appears to grow based on a calculation of 20 percent of base 
rate escalated at CPI of 2 percent over the 20 year OPA contract. 

• On average, imputed net revenues as assumed to be calculated under the OPA contract are $8 
million lower than actual margin over variable costs on an annual basis. 

o The source(s) of these revenues over and above those on the OPA contract are not 
provided and could be due to a variety of reasons (e.g., excess capacity not under 

- ----· ----- ---·-tontract,Cparticipationcin-IESScantiHary'services~or-toSt-guara ntee-J:>rogramS;-etc:-)----- - --- -----

• Post-OPA contract EBITDA is about $15 M less on average per year than under the 20 year OPA 
contract. 

o The facility is assumed to operate for 10 years following the initial OPA contract under a 
similar contract. 

• Negative taxable income (i.e; negative taxes owed) that occur during construction are assumed to 
be realized in the year they are incurred, meaning that cash outflows during the construction · 
phase of the project are reduced. 

STRICTLY CONFIDENTIAL AND COMMERCIALLY SENSITIVE 



DRAFT 

o The spreadsheet also provides the option to pool negative taxable income amounts and 
apply against positive taxable income upon contract start. Given declining corporate tax 
rates and time value of money considerations, this option reduces the NPV of the project 
by about $12 million. 

• Bottom line cash flows provided are unlevered after tax free cash flows. This represents all cash 
flows to the firm before any financing considerations (i.e. capital structure, debt) are taken into 
account. 

CONSISTENCY WITH PREVIOUS ESTIMATES 

• While very preliminary analysis, the $503 million and $385 million valuations provided by TCE can 
be reasonably approximated using the net after tax cash flow values in the spreadsheet. 

o The NPV as at July 1, 2009 is $504 million using a discount rate of 5.25 percent ROE. 
o The NPV as at July 1, 2009 is $376 million using a discount rate of 5.25 percent ROE up to 

2033 and a discount rate of 8 percent ROE for the remaining 10 years. 

• Further due diligence can be completed to refine the estimates. 

PRIMARY ISSUES/ QUESTIONS ON TCE CALCULATIONS 

• Capitalized Interest: While interest during the construction period is listed as capitalized interest, 
it is in fact treated as an expense in the year incurred when calculating cash taxes. Discussion is 
needed surrounding whether the interest incurred is or is not capitalized and what must be 
assumed for tax purposes. 

• long-Term Service Agreement: It is unclear what parameters surround the assumed long-term 
service agreement and whether the maintenance performed under such an agreement would 
enable plant operation for the 10 years following the initial 20 year contract term. 

• Imputed Net Revenues: Given the apparent $8 million annual margin over and above OPA 
contract imputed revenues, the province must consider its position with respect to covering any 
amounts over and above those earned under the OPA contract. 

• Net After Tax Cash Flows: The cash flows in the model are unlevered free cash flows, which 
represent the free cash flows before borrowing costs are taken into account. The province must 
continue to discuss what discount rate would be appropriate for this analysis given the 
uncertainties surrounding TCE project financing, decisions on appropriate risk premiums to be 
included, differences between the discount rate during and post OPA contract, etc. 

• Net After Tax Cash Flow Calculation: Clarification is required on why a factor of 0.4 is multiplied 
· against the tax shield when calculating net after tax cash flows and how this factor is established. 

o Without this factor the NPV valuation is reduced by about $20 million. 

Electricity Finance Branch 
Corporate and Electricity Finance Division 
December 6, 2011 

STRICTLY CONFIDENTIAL AND COMMERCIALLY SENSITIVE 



Aleksandar Kojic 

From: 
Sent: 
To: 

Deborah Langelaan 
December 7, 2011 4:09 PM 
Michael Killeavy 

Subject: RE: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

Yes, it's exactly the same. 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600-120 Adelaide St. W. I Toronto, ON MSH 1Tl I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: Michael Killeavy 
Sent: December 7, 2011 3:12PM 
To: Deborah Langelaan 
Subject: Re: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

I don't know. The spreadsheet's the same one we got a year ago, right? 

Michael Kill.eavy, 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.killeavv@powerauthoritv.on.ca 

From: Deborah Langelaan 
Sent: Wednesday, December 07, 2011 03:09PM 
To: Michael Killeavy 
Subject: Re: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

It's somewhat comforting to know that TCE's story is consistent. Do you think this will be acceptable to 10 and OEFC? 

Deb 

From: Michael Killea\ly 
Sent: Wednesday, December 07, 2011 02:59 PM 
To: Deborah Langelaan · 
Subject: Fw: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

FYI ... 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 

1 
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Toronto, Ontario, MSH 1Tl 
416-969-6288 {office) 
416-969-6071 {fax) 
416-520-9788 {cell) 
Michael.killeaw@powerauthoritv.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Wednesday, December 07, 2011 02:54 PM 
To: JoAnne Butler; Jonathan Weisstub <Jonathan.Weisstub@infrastructureontario.ca>; Serge Imbrogno 
<Serge.Imbrogno@ofina.on.ca>; Rick Jennings (MEl) <Rick.Jennings@ontario.ca>; Dermot Muir 
<Dermot.Muir@infrastructureontario.ca> 
Cc: Michael Killeavy; Peggy Delaney <Peggy.Delaney@infrastructureontario.ca> 
Subject: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

I've arranged with Terry Bennett ofTCE to meet on Wed., Dec. 14th at 3:30pm to go through the assumptions that we're 
requesting from TCE. In order to prepare for that, we should have a pre-meeting on our side this week to discuss the 
requested assumptions. Attached is the OFA's initial list of information required ofTCE on which we should add. Terry 
requests that we send it over to him ahead of time. 

My assistant Peggy will arrange for a meeting or call this week for the pre-meeting, and will also send out an invite with 
for the TCE meeti"ng. 

Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province 
to get comfort that the top line P&l numbers provided {also attached) are reasonable. He suggests that we instead rely 
on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't provide a walk-through of 
its financial models and we won't be able to trace through all the formulas that derive the top-line numbers. Terry says 
that there are multiple large, complex models that feed into each other. 

Dermot -let me know if external counsel should be invited to the meetings. 

Andrew 

Andrew Lin 
VP, Treasury & Risk Management, and Head of Special Initiatives 
Infrastructure Ontario 
m Bay St., 9th Fl., Toronto, Ontario MsG 2C8 
Tel: (416) 325-3299 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Cc: 
Subject: 

All, 

Peggy Delaney [Peggy.Delaney@infrastructureontario.ca] 
December 8, 2011 11:08 AM 
Andrew Lin; JoAnne Butler; Jonathan Weisstub; Serge Imbrogno; Rick Jennings (MEl); 
Dermot Muir · 
Michael Killeavy; Meg han Swinkels 
RE: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

Looking at the calendar and talking to a few, and the best time for all ... I propose a conference call for a Pre-Brief for 
the TCE meeting arranged for Dec: 14th at 3:30. 

Pre-Brief Phone call on Monday @ Dec. 12'h at 9:15-10:00 

TCE Meeting 3:30 Wednesday Dec. 14th 

I will send out the calendar invite with all information shortly. 

Peggy Delaney 
Executive Assistant to 
Infrastructure Ontario 
777 Bay Street, 9th fl. 
Toronto, ON M5G 2C8 
PH: 416 327-5546 
margaret.delanev@infrastructureontario.ca 

From: Andrew Lin 
Sent: Wednesday, December 07, 2011 2:55PM 
To: 'JoAnne Butler'; Jonathan Weisstub; Serge Imbrogno; Rick Jennings (MEI); Dermot Muir 
Cc: Michael Killeavy; Peggy Delaney 
Subject: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

I've arranged with Terry Bennett of TCE to meet on Wed., Dec. 14th at 3:30pm to go through the assumptions that we're 
requesting from TCE. In order to prepare for that, we should have a pre-meeting on our side this week to discuss the 
requested assumptions. Attached is the OF A's initial list of information required of TCE on which we should add: Terry 
requests that we send it over to him ahead of time. 

My assistant Peggy will arrange for a meeting or call this week for the pre-meeting, and will also send out an invite with 
- --·f-eHhe~TGE-meeNfigc·-·-· - --'--·-···-·-· -···--· .. _______ -----.... ----------------.. -- ----

- - --- - -

Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province 
to get comfort that the top line P&L numbers provided (also attached) are reasonable. He suggests that we instead rely 
on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't provide a walk-through of 
its financial models and we won't be able to trace through all the formulas that derive the top-line numbers. Terry says 
that there are multiple large, complex models that feed into each other. 

Dermot -let me know if external counsel should be invited to the meetings. 

Andrew 

1 



Andrew Lin 
VP ,·Treasury & Risk Management, and Head of Special Initiatives 
Infrastructure Ontario 
777 Bay St, 9th Fl, Toronto, Ontario MsG 2C8 
Tel: (416) 325-3299 
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Aleksandar Kojic 

From: JoAnne Butler 
Sent: December 7, 2011 5:05 PM 
To: 
Cc: 

'Andrew Lin'; Jonathan Weisstub; Serge Imbrogno; Rick Jennings (MEl); Dermot Muir 
Michael Killeavy; Peggy Delaney 

Subject: RE: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements 

Andrew, 

It is disappointing that we are not going to be allowed to see their model but they are certainly consistent as to why we 
can't see it. The Xcel spreadsheet we have had for over a year. Nonetheless, if they can give us the information that we 
have requested then we will just build up our own model. 

We can make ourselves available for the meetings. 

Thanks ... 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Miercoles, 07 de Diciembre de 2011 02:55 p.m. 
To: JoAnne Butler; Jonathan Weisstub; Serge Imbrogno; Rick Jennings (MEI); Dermot Muir 
· Cc: Michael Killeavy; Peggy Delaney 
Subject: Vapour Pre-meeting and Meeting with TCE re: assumptions requirements -

I've arranged with Terry Bennett ofTCE to meet on Wed., Dec. 14'" at 3:30pm to go through the assumptions that we're 
requesting from TCE. In order to prepare for that, we should have a pre-meeting on our side this week to discuss the 
requested assumptions. Attached is the OF A's initial list of information required of TCE on which we should add. Terry 
requests that we send it overto him ahead oftime. 

_M:y_cassistantJ'eggy_willa[[angeJoLa_meeting.oLcaiLthis.weekJor_the_pre=meeting,_and_wiJI_also.send-out.an-inv:ite-with--·----' 
for theTCE meeting; 

Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province 
to get comfort that the top line P&l numbers provided (also attached) are reasonable. He suggests that we instead rely 
on OPA's own internal models fo~ similar transactions to get comfort. For clarity, TCE won't provide a walk-through of 
its financial models and we won't be able to trace through all the formulas that derive the top-line numbers. Terry says 
that there are multiple large, complex models that feed into each other. 

Dermot -let me know if external counsel should be invited to the meetings. 

Andrew 

1 



Andrew Lin 
VP, Treasmy & Risk Management, and Head of Special Initiatives 
Infrastructure Ontario 
777 Bay St., 9th Fl., Toronto, Ontario MsG 2C8 
Tel: (416) 325-3299 

This e-mail message and any files transmitted with it are int~nded 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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

Michael Killeavy 
December 9, 2011 3:43 PM 
JoAnne Butler 
Re: Vapour Pre-Meeting 

I know. We're going around in circles. 

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@powerauthoritv.on.ca 

From: JoAnne Butler 
Sent: Friday, December 09, 2011 03:42 PM 
To: Michael Killeavy 
Subject: RE: Vapour Pre-Meeting 

I send that paragraph to you yesterday when I responded to Rocco ... told you ... Ground Hog Day .... 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 

416·969·6005 Tel. 
416·969·6071 Fax. 
joanne.butler@powerauthoritv.on.ca 

From: Michael Killeavy 
Sent: Viernes, 09 de Diciembre de 2011 03:13p.m. 

----ro:-1oArinecl3titJer - ·- · · · · -
Sybjeq:-Fw~-y]lpourPrec[vJeeting 

WTF? 

- ----··-----

"Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province 
to get comfort that the top line P&l numbers provided (also attached) are reasonable. He suggests that we instead rely 
on OPA's own internal models for similar transactions to get comfort. For clarity, TCE won't provide a walk"through of 
its financial models and we won't be able to trace through all tl\e formulas that derive the top-line numbers. Terry says 
that there are multiple large, complex models that feed into each other." 

1 
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Michael Killeavy, LLB., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-5071 (fax) 
415-520-9788 (cell) 
Michael.killeavy@powerauthoritv.on.ca 

From: Jonathan Weisstub [mailto:Jonathan.Weisstub@infrastructureontario.ca] 
Sent: Friday, December 09, 2011 03:07PM 
To: Vas Georgiou <Vas.Georgiou@infrastructureontario.ca>; Mona Pio <Mona.Pio@infrastructureontario.ca>; Peggy 
Delaney <Peggy.Delaney@infrastructureontario.ca>; Dermot Muir <Dermot.Muir@infrastructureontario.ca>; Nadine 
Brammer <Nadjne.Brammer@infrastructureontario.ca>; Rick Jennings (MEI) <Rick:Jennings@ontario.ca>; Serge 
Imbrogno <Serge.Imbroqno@ofina.on.ca>; Andrew Lin <Andrew.Lin@infrastructureontario.ca>; Yvonne Cuellar; 
Manuela Moellenkamp; Michael Killeavy; JoAnne Butler 
Subject: Vapour Pre-Meeting 

When: Monday, December 12, 2011 8:30 AM-10:00 AM (GMT-05:00} Eastern Time (US & Canada}. 
Where: Boardroom 1807, 120 Adelaide St W *Check in with reception on 16th floor 

Note: The GMT offset above does not reflect daylight saving time adjustments. 

*** Please note time/location change: This is the same meeting as was sent out by Andrew Lin. It now begins 
at 8:30am and will be held in person at the OPA offices at 120 Adelaide Street West, though the dial option . 
will still be available. I Conference Call: 416 212-8011 Passcode: 9583454# 

Original invite 

I've arranged with Terry Bennett ofTCE to meet on Wed., Dec. 141
h at 3:30pm to go through the assumptions 

that we're requesting from TCE. In order to prepare for that, we should have a pre-meeting on our side this 
week to discuss the requested assumptions. Attached is the OF A's initial list of information required ofTCE 
on which we should add. Terry requests that we send it over to him ahead of time. 

My assistant Peggy will arrange for a meeting or call this week for the pre-meeting, and will also send out an 
invite with for the TCE meeting. 

Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the 
Province to get comfort that the top line P&L numbers provided (also attached} are reasonable. He suggests 
that we instead rely on OPA's own internal models for similar transactions to get comfort. For clarity, TCE 

won't provide a walk-through of its financial models and we won't be able to trace through all the formulas 

2 



that derive the top-line numbers. Terry says that there are multiple large, complex models that feed into each 
other. 

Dermot -let me know if external counsel should be invited to the meetings .. 

Andrew 

Andrew Lin 
VP, Treasury & Risk Management, and Head of Special Initiatives 
Infrastructure Ontario · 
m Bay St., 9th Fl., Toronto, Ontario MsG 2C8 
Tel: (416) 325-3299 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

Michael Killeavy 
December 9, 2011 6:46 PM 
JoAnne Butler; Deborah Langelaan 
Re: Southwest GTA Update_Dec6-2011v2.docx 

OEFC has spotted the things we noted- discount rate assumption, difference in ANR and INR, etc. 

I had noted the fact that IDC wasn't capitalized for tax purposes, too, but I didn't see it being a $12M hit to NPV. I'd need 
to see their calculation before I can comment on this. By capitalizing IDC the interest expense will be smaller and as such 
less EBITDA is shielded from tax. I'd need to check with CRA to see how long it would be capitalized for. 

Still, the most important issue are the assumptions underlying .the post-term 10 year· contract revenues. 

It's encouraging to see that they've spotted the same things we spotted when we did our review. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 {office) 
416-969-6071 {fax) 
416-520-9788 {cell) 
Michael.killeaw@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Friday, December 09, 2011 02:53 PM 
To: Michael Killeavy; Deborah Langelaan 
Subject: FW: Southwest GTA Update_Dec6-2011v2.docx 

Privileged and Confidential- Prepared in Contemplation of Litigation 

Here are OEFC's contributions to the analysis of the TCE spreadsheet and the questions that need to be asked ofTCE. 
-·-Tne purpose oflnel\llonaay mornmg meetmg 1slo goffirougfi our "liSt, wfiicnTFiaa passea on earlier;piTIStfiese 

comments from Serge and probablyalisf1:hat [O has prepared. The outcome of the rneeting should be a final list to 

present to TCE prior to a scheduled Wednesday meeting. 

JCB 

JoAnne C. Butler 
Vice President, Electricity Resources 
Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario MSH 1T1 
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416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Serge Imbrogno [mailto:Serge.Imbrogno@ofina.on.ca] 
Sent: Viernes, 09 de Diciembre de 2011 02:26 p.m. 
To: Jonathan Weisstub (Jonathan.Weisstub@infrastructureontario.ca); JoAnne Butler; 'Andrew Lin'; Rick Jennings (MEI) 
Subject: Southwest GTA Update_Dec6-2011v2.docx 

Hi, 

Attached are our initial comments on the TCE model. 

Serge 

This message, including any attachments, is meant only for the use of the individual(s) to whom it is intended and may contain information that is 
privileged/confidential. Any unauthorized use, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received this message in 
error, please notify us immediately by reply e·mail and permanently delete this message, including any attachments, without reading them, and destroy all copies. 
Thank you. 
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Aleksandar Kojic 

From: JoAnne Butler 
Sent: December 9, 2011 7:59 PM 
To: Michael Killeavy; Deborah Langelaan 
Subject: Re: Southwest GTA Update_Dec6-2011v2.do"cx 

Yes, it looked to me to be a fair bit of alignment. 

JCB 

From: Michael Killeavy 
Sent: Friday, December 09, 2011 06:46PM 
To: JoAnne Butler; Deborah Langelaan 
Subject: Re: Southwest GTA Update_Dec6-2011v2.docx 

OEFC has spotted the things we noted- discount rate assumption, difference in ANR and JNR, etc. 

I had noted the fact that /DC wasn't capitalized for tax purposes, too, but I didn't see it being a $12M hit to NPV. I'd need 
to see their calculation before I can comment on this. By capitalizing /DC the interest expense will be smaller and as such 
less EB/TDA is shielded from tax. I'd need to check with CRA to see how long it would be capitalized for. 

Still, the most important issue are the assumptions underlying the post-term 10 year contract revenues. 

It's encouraging to see that they've spotted the same things we spotted when we did our review. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michae/.killeavv@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Friday, December 09, 2011 02:53 PM 
To: Michael Killeavy; Deborah Langelaan 
Subject: FW: Southwest GTA Update_Dec6-2011v2.docx 

Privileged and Confidential- Prepared in Contemplation of litigation 

Here are OEFC's contributions to the analysis ofthe TCE spreadsheet and the questions that need to be asked ofTCE. 
The purpose of the Monday morning meeting is to go through our list, which I had passed on earlier, plus these 
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comments from Serge and probably a list that 10 has prepared. The outcome of the meeting should be a final list to 

present to TCE prior to a scheduled Wednesday meeting. 

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. 
416-969·6071 Fax. 
joanne.butler@powerauthoritv.on.ca 

From: Serge Imbrogno [mailto:Serge.Imbrogno@ofina.on.ca] 
Sent: Viernes, 09 de Diciembre de 2011 02:26p.m. 
To: Jonathan Weisstub (Jonathan.Weisstub@infrastructureontario.ca); JoAnne Butler; 'Andrew Lin'; Rick Jennings (MEl) 
Subject: Southwest GTA Update_Dec6-2011v2.docx 

Hi, 

Attached are our initial comments on the TCE model. 

Serge 

This message, including any attachments, is meant only for the use of the individual(s) to whom it is intended and may contain information that is 
privileged/confidential. Any unauthorized use, copying or disclosure is strictly prohibited.lfyou are not the intended recipient or have received this message in 
error, please notify us immediately by reply e-mail and permanently delete this message, including any attachments, without reading them, and destroy all copies. 
Thank you. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

Michael Killeavy 
December 11, 2011 2:47 PM 
'abirchenough@cogeco.ca' 
Re: Revised FRSA 

It's Osler's retainer letter with us. I will follow up tomorrow. I'm sorry about all this. 
Call me tomorrow around lunch time. Thanks. 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: abirchenough [mailto:abirchenough@cogeco.ca] 
Sent: Sunday, December 11, 2011 02:32 PM 
To: Michael Killeavy 
Subject: Re: Revised FRSA 

Hi Michael, 
Yvonne mentioned that my payment from Oslers was held up because a retainer was not in place. 
I don't know if this refers to my retainer with Oslers or the OPA' s retainer with Oslers as 
my payments are tied to the OPA's payments to Oslers. Can you advise whether there is 
anything I need to do to move this along. My beer fridge needs replenishing for Christmas! 
Regards, 
Art 

Sent from my iPhone 
Art Birchenough 

On 2011-11-22, at 10:29 AM, "Michael Killeavy" <Michael. Killeavy@powerauthority. on. ca> wrote: 

> Here's the latest. 
> 
> 
>-
> 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) 
> 
> 
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> 
> -----Original Message----­
> From: Michael Lyle 
> Sent: November 21, 2011 10:17 PM 
> To: Colin Andersen 
> Cc: JoAnne Butler; Michael Killeavy 
> Subject: Fw: Revised FRSA 
> 
> Update on where we are. Remains only one key issue in my view - focus of discussion on lost 
profit calculation has moved from residual value to appropriate discount rate. 
> 
> 
> 
> 
> 
> Original Message -----
> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
> Sent: Monday, November 21, 2011 10:08 PM 
> To: Michael Lyle; Michael Killeavy; JoAnne Butler 
> Cc: Ivanoff, Paul <Pivanoff@osler.com>; Smith, Elliot 
> <ESmith@osler.com> 
> su.bject: FW: Revised FRSA 
> 
> This just arrived from Carl. We are certainly getting closer, but we still a few 
outstanding issues to resolve, principally as they relate to the quantification of damages: 
> 
> - In Section 2.1(e), they want to restrict the period to which the OPA can have a say 
on the sale of the Facility Equipment. 
> - In Section 2.S, they have added a laundry list of items which would need to be 
reflected in a revised NRR if there were a Relocated Facility and an Amended ARCES. Frankly, 
they are simply doing themselves a disservice by doing this as it simply makes it harder to 
agree on a Relocated Facility. 
> - In Section 2.4(b), Carl is raising the point that the Secured Lenders have provided 
several LCs for the project (in ad.dition to the LC to tbe OPA, including an LC to Union Gas. 
and the City of Mississauga) and therefore, until such time as those LCs are cancelled, the 
Secured Lender would like cash collateral or. a replacement LC. I would propose that the OPA 
return its Completion and Performance LC for cancellation upon execution of this agreement. 
It may take a bit of time to get the other LCs cancelled. We'll need to give a bit more 
thought on this wording as it should only relate to any outstanding LC. 
> - In Section 4.2, they will agree to no terminal value of the Facility, but they want 
the NPV of the net revenues to be at a zero discount rate. This does not make sense to me, 
as the net revenues should at least be discounted at CPI and more likely at a higher number 
(at least comparable to TCE's S.2S%), but certainly not at zero discount. I think that this 
will likely be the last issue on the table to resolve and may require escalation between 
Colin and Greg, as I discussed this point at length with Carl on Sunday morning and I don't 
think that the message has sunk in. 
> 
> Carl has made an issue about legal fees and consultant's fees on this and future agreements 
and arbitrations, but those costs pale by comparison to the other amounts payable to for. the 
cancellation, but we should give this point a bit more thought. 
> 
> Regards, Rocco 
> 
> -----Original Message-----
> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
> Sent: Monday, November 21, 2011 9:39 PM 
> To: Smith, Elliot 
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> Cc: Sebastiana, Rocco 
> Subject: RE: Revised FRSA 
> 
> Rocco qnd Elliot, 
> 
> Attached is a revised draft of the FRSA which is being reviewed by GSPC at the same time 
and accordingly subject to the comments of GSPC. I also attach a list showing details of the 
$15e million L/C. 
> 
> Schedule 2.2(a) containing details of the of the Equity Sunk Costs consisting of the 
Eastern Power services and materials will follow. 
> 
> Carl De Vuono 
> McMillan LLP 
>direct 416.3e7.4e55 I mobile 416.918.1e46 carl.devuono@mcmillan.ca 
> 
> Assistant: Nadia Malleye I 416.865.7eee ext.2311 I 
> nadia.malleye@mcmillan.ca 
> 
> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
> 
> 
> --------~--~----~----~----------
> From: Smith, Elliot [ESmith@osler.com] 
> Sent: November 2e, 2011 8:58 PM 
> To: Carl De Vuono 
> Cc: Sebastiana, Rocco; 'michael.lyle@powerauthority.on.ca' 
> Subject: RE: Revised FRSA 
> 
> Carl, 
> Attached please find the revised FRSA. As with before, in the interest of time I am sending 
this to you and the OPA simultaneously and as such it remains subject to comment by the OPA. 
> 
> Elliot 
> 
> -----Original Message-----
> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
> Sent: Sunday, November 2e, 2011 2:20 PM 
> To: Sebastiana, Rocco 
> Cc: Smith, Elliot 
> Subject: RE: Revised FRSA 

___ )c___c_ ____ - - -"--''--'-----

> Based on .the discussion today, and the clear .example you gave regarding "hammers", GSPC is 
tutting down- its proposed list of Relocated Equipment significantly. --we will send that over 
when it is completed, together with the schedule of the Equity Sunk Costs relating to the 
services and work provided by Eastern Powe_r . 
> 
> Regarding the proposed payment of the $5.23 million over time under the NUG contract, we 
are ok with the idea but were hoping we could reduce the period to 12 months rather than 
remning term of the' contrcat. Based on the current payments under that contract, the 
increased monthly payment on the 12 month schedule should not be an issue for the OPA. 
> 
> North Green Limited is a sister of Greenfield Holdco, both owned by the same corporation. 
As mentioned, Greenfield Holdco owns Greenfield. 
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> 
> I think we should all see the rev1s1ons to sections 2.4(c) and 2.4(d) and 4.2 before 
commenting further on the issues regarding those sections we talked about on the call 
earlier. 
> 
> I am also wondering if we should move 2.4(c) and (d) to another section (perhaps 2.1) 
because they don't really involve the Secured Lenders and I think it would be better if 
Section 2.4 was limited to issues involving the Secured Lenders. 
> 
> Carl De Vuono 
> McMillan LLP 
> direct 416.3e7.4ess I mobile 416.918.1e46 carl.devuono@mcmillan.ca 
> 
> Assistant: Nadia Malleye I 416.865.7eee ext.2311 I 
> nadia.malleye@mcmillan.ca 
> 
> CONFIDENTIALITY NOTICE: This email, including any attachments, may ·contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
> 
> 
> ~----~--~--~--~~~~~~~ > From: Sebastiana, Rocco [RSebastiano@osler.com] 
> Sent: November 2e, 2e11 9:59 AM 
> To: Carl De Vuono 
> Subject: Re: Revised FRSA 
> 
> Can we delay the call to le:3e? Thanks, Rocco 
> 
> ----- Original Message -----
> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
> sent: sunday, November 2e, 2e11 e9:e3 AM 
> To: Sebastiana, Rocco 
> Subject: Re: Revised FRSA 
> 
> Would you rather do it later because of the parade? 
> 
> -------------------------> Carl De Vuono 
> McMillan LLP 
> 
>direct - 416.3e7.4ess 
> mobile - 416.918.1e46 

> -------------------------
> 
> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
> 
> 
> 
> Original Message -----
> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
> Sent: sunday, November 2e, 2e11 es:ss AM 
> To: Carl De Vuono 
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> Cc: Smith, Elliot <ESmith@osler.com> 
> Subject: RE: Revised FRSA 
> 
> Let's use the following call-in number (as I would like Elliot to participate on the call 
also) and let's go with 10 am, as I need to first drive my kids down to the parade drop-off 
point as they are in the Santa Clause parade today. 
> 
> 
> Call-in: 416-343-4295 
> Conference ID: 9215401 
> 
> Thanks, Rocco 
> 
> -----Original Message-----
> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
> Sent: Sunday, November 20, 2011 6:38 AM 
> To: Sebastiana, Rocco 
> Subject: Re: Revised FRSA 
> 
> I'll follow up on your comments below and let's speak at 9:30 or 10. 
> 
> ____________ _ 

> Carl De Vuono 
> McMillan LLP 

.> 
>direct - 416.307.4055 
> mobile - 416.918.1046 
> __________ _ 

> 
> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
> 
> 
> 
> ----- Original Message -----
> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
> Sent: Sunday, November 20, 2011 01:09AM 
> To: Carl De Vuono 
> Cc: Smith, Elliot <ESmith@osler.com>; 'Michael Lyle 
> (Michael.Lyle@powerauthority.on.ca)' 
> <Michael.Lyle@powerauthority.on.ca> 
> Subject: RE: Revised FRSA 

._2__ __ ··--·-·--·--···---·------·-·-··---··--·-·----

>.Carl, can we speak Sunday morning around 9:30 or 10 am? 
> 
> I have been through your changes and many of them look fine. Obviously, some of the 
dollars figures will require consideration by my client, but the sooner you can get us the 
breakdown of the Equity Sunk costs the better. Also, can Greg please provide us with a break 
down of how he calculated the additional $90 million to get to $150 million? It would be 
helpful to us to get comfortable that this is a reasonable number. 
> 
> Regarding the Relocated Equipment, does Greg has a Schedule 2.1(a) that we can look at? I 
don't understand why he is pushing so hard on these items, as we have already listed the key 
large ticket items in the list. The rest of the equipment he should be able to tell the 
Suppliers to suspend because even if we find a replacement site, it is going to take time to 
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get it approved and permitted and then we'd simply be paying to have this other equipment 
stored in a warehouse somewhere. To suspend these other items for 60 or so days is not an 
unreasonable request on our part. 
> 
> I am quite troubled by your change to Section 4.2 to add a dollar amount for the "deemed 
terminal value of the Facility". This concept is not part of the "Discriminatory Action 
Compensation" language in the ARCES that we discussed on Friday and furthermore, is 
completely outside of the ARCES Contract. Once the end of the Term of ARCES Contract would 
have been reached, this Facility would have become a merchant power plant as there is no 
obligation on the part of the OPA to provide any extension or replacement contract. 
Therefore, the terminal value is completely speculative and in fact, could be zero or a 
negative amount depending upon assumptions of future market conditions or system needs at the 
end of the Term. This ask needs to come off the table if we are to come to an agreement by 
Monday. 
> 
> Thanks, Rocco 
> 
> -----Original Message-----
> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
> Sent: Saturday, November 19, 2011 11:38 PM 
> To: Smith, Elliot; Sebastiana, Rocco 
> Cc: Michael.Lyle@powerauthority.on.ca 
> Subject: RE: Revised FRSA 
> 
> Elliot and Rocco, Thanks for your draft of the FRSA sent earlier today. Attached is a 
revised draft, together with a blackline showing changes from the draft you sent. GSPC is 
looking at these changes at the same time and accordingly they are subject to GSPC's 
comments. I understand that we may should be receiving a form of release with the amount to 
be received from the OEFC in respect of the OEFC matter and a draft letter from the OPA to 
provide for the balance of the amount. 
> 
> Let me know what time you would like to speak tomorrow. 
> 
> Carl De Vuono 
> McMillan LLP 
> direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 
> 
> Assistant: Nadia Malleye I 416.865.7000 ext.2311 I 
> nadia.malleye@mcmillan.ca 
> 
> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
> 
> 

> ------~----~~--~--~~~----~--
> From: Smith, Elliot [ESmith@osler.com] 
> Sent: November 19, 2011 10:46 AM 
> To: Carl De Vuono; Sebastiana, Rocco 
> Cc: Michael.Lyle@powerauthority.on.ca 
> Subject: Revised FRSA 
> 
> Carl, 
> Please find attached a revised draft of the Facility Relocation and Settlement Agreement, 
along with a blackline referencing the version you sent on November 17. If you have any 
questions, let us know. 
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> 
> In the interest of time I am sending this to the OPA simultaneously and as such it remains 
subject to further comment by the OPA. 
> 
> Elliot 
> [cid:image002.gif@01CCA6A8.90605290] 
> 
> Elliot Smith, P.Eng. 
> Associate 
> 
> 
> 
> 416.862.6435 
> 
> DIRECT 
> 
> 416.862.6666 
> 
> FACSIMILE 
> 
> esmi th@osler. com< mail to: esmi th@osl.er. com> 
> 
> 
> 
> 
> Osler, Hoskin & Harcourt LLP 
> Box 50, 1 First Canadian Place 
> Toronto, Ontario, Canada MSX 1B8 
> 
> 
> 
> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
> Sent: Friday, November 18, 2011 6:22 PM 
> To: Sebastiane, Rocco 
> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
> Subject: RE: Agreement in Principle Letter 
> 
> Please see fully signed agreement attached. 
> 
> 
> 
> 
> Carl De vuono 
> Partner 

_ _>__dj_cect- 416. 307 .,_4055 !-mobile 416.918.1046 carLdevuono@mQ!Ji-llan .-ca --
> ... ---- ···---·-· ----- -· 
> Assistant:·Nadia Malleye -1 "416.865.7000 ext.2311 1· 
> nadia.malleye@mcmillan.ca 
> 
> ~~--~~~~~~~~----
> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
> 
> Please consider the environment before printing this e-mail. 
> 
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> 
> 
> 
> 
> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
> Sent: Friday, November 18, 2011 6:06 PM 
> To: Carl De Vuono 
> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
> Subject: RE: Agreement in Principle Letter 
> 
> Carl, I have just been advised that the letter was being sent lawyer to lawyer. So, would 
you please send it to Greg for his execution. 
> 
> Thanks, Rocco 
> 
> From: Sebastiane, Rocco 
> Sent: Friday, November 18, 2011 6:04 PM 
> To: 'Carl De Vuono' 
> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
> Subject: RE: Agreement in Principle Letter 
> 
> The letter has been signed and enclosed is a copy. I believe that it has been sent to GSPC 
also. Perhaps you can confirm that Greg has received it. 
> 
> Thanks, Rocco 
> 
> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
> Sent: Friday, November 18, 2011 6:00 PM 
> To: Sebastiane, Rocco 
> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
> Subject: RE: Agreement in Principle Letter 
> 
> Ok. Is the OPA sending the letter to GSPC for signature? 
> 
> 
> 
> Carl De Vuono 
> Partner 
>direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 
> 
> Assistant: Nadia Malleye I 416.865.7000 ext.2311 I 
> nadia.malleye@mcmillan.ca 
> 
> ~--------~--~~~--~-----> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
> 
> Please consider the environment before printing this e-mail. 
> 
> 
> 
> 
> 
> From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
> Sent: Friday, November 18, 2011 5:57 PM 
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> To: Carl De Vuono 
> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
> Subject: RE: Agreement in Principle Letter 
> 
> Yes, the media statement is the one that I sent you. It is my understanding that the media 
statement may be issued on Monday as opposed to today. 
> 
> Regards, Rocco 
> 
>From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca]­
> Sent: Friday, November 18, 2011 5:36 PM 
> To: Sebastiana, Rocco 
> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
> Subject: RE: Agreement in Principle Letter 
> 
> The letter is ok. I assume the media statement is the one you sent me a couple of minutes 
ago. 
> 
> Please have the OPA sign and send the letter GSPC and GSPC will sign and send it back. 
> 
> 
> 
> Carl De Vuono 
> Partner 
> direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 
> 
>Assistant: Nadia Malleye I 416.865.7000 ext.2311 I 
>.nadia.malleye@mcmillan.ca 
> 
> -----------------------------> CONFIDENTIALITY NOTICE: This ·email, including any attachments, may contain information that 
is confidential and privileged. Any unauthorized disclosure, copying or use of this email is 
prohibited. If you are not the intended recipient, please notify us by reply email or 
telephone call and permanently delete this email and any copies immediately. 
> 
> Please consider the environment before printing this e-mail. 
> 
> 
> 
> 
> 
> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
> Sent: Friday, November 18, 2011 5:29 PM 
> To: Carl De Vuono 

_ _2__(c_11i_c hae Liyle_c(.Mi c.ba.e.L Lyle@p.aw_e t?.auth.ocity_ .. on ._c ac).;_ Smith., _Elliot 
> Subject: Agreement in Principle Letter 

> Confidential and Without Prejudice 
> 
> Carl, 
> 
> We are ok with your changes to the letter with one minor change. We have also added a 
positive statement that the OPA will be issuing a media statement in connection with t_he 
letter. 
> 
> If you are ok with the letter then we will proceed to have the OPA sign it and send it over 
to Greenfield. 

9 



> 
> Regards, Rocco 
> [cid:imageee2.gif@01CCA6A8.90605290] 
> 
> Rocco Sebastiane 
> 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 
> 
> [cid:imageee3.gif@01CCA6A8.90605290]<http://www.osler.com/> 
> 
> 
> 
> 
> 
> ******************************************************************** 
> 
> This e-mail message is privileged, confidential and subject to copyright. Any unauthorized 
use or disclosure is prohibited. 
> 
> Le contenu du present courriel est privilegie, confidentiel et soumis a des droits 
d'auteur. Il est interdit de l'utiliser ou dele divulguer sans autorisation. 
> 
> ******************************************************************** 
> 
> 
> 
> 
> 
> 
> 
> ----------------------------------------------------------------------
> ----- 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. 
> 
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> 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. 
> ----------------------------------------------------------------------
)· 

> 
> <Blackline Facility Relocatio·n and Settl~ment Agreement (McMillan 
> Draft November 21 2011) :pdf> <Facility Relocation and Settlement Agreement (McMillan draft 
November 21 2011).doc> 

11 





Aleksandar Kojic 

From: 
Sent: 

abirchenough [abirchenough@cogeco.ca] 
December 11, 2011 2:55 PM 

To: 
Subject: 

Thanks Michael, 
You'll get the first 
Regards, 
Art 

Sent from my iPhone 
Art Birchenough 

Michael Killeavy 
Re: Revised FRSA 

beer from the case! 

On 2011-12-11, at 2:47 PM, Michael Killeavy <Michael.Killeavy@powerauthority.on.ca> wrote: 

> It's Osler's retainer letter with us. I will follow up tomorrow. I'm 
> sorry about all this. Call me tomorrow around lunch time. Thanks. 
> Michael 
> 
>Michael Killeavy, LL.B., MBA, P.-Eng. 
> Director, Contract Management 
> Ontario Power Authority 
> 120 Adelaide St. West, Suite 1600 
> Toronto, Ontario, MSH 1T1 
> 416-969-6288 (office) 
> 416-969-6071 (fax) 
> 416-520-9788 (cell) 
> Michael.killeavy@powerauthority.on.ca 
> 
> 
> 
> Original Message -----
> From: abirchenough "[mailto:abirchenough@cogeco.ca] 
> Sent: Sunday, December 11, 2011 02:32 PM 
> To: Michael Killeavy 
> Subject: Re: Revised FRSA 
> 
> Hi Michael, 
> Yvonne mentioned that my payment from Oslers was held up because a retainer was not in 
place. I don't know if this refers to my retainer with Oslers or the OPA' s retainer with 
Oslers as. my payments are tied to the OPA's payments to Oslers. Can you advise whether there 

-':i.s--anythin'g·-hiee:i:f--i:o:-do~i:o-'lilave--this<i:torig. My-o'eer..:.l'rfag-e-'ne'eas"-r'e'P'renfsti±rrg'-"f'6r"chrrstma·s!-··~--
> ·Regar1ls; ·- ·- - ---- -~-- - ~ 
> Art 
> 
> Sent from my iPhone 
> Art Birchenough 
> 
> On 2011-11-22, at 10:29 AM, "Michael Killeavy" <Michael. Killeavy@powerauthori ty. on. ca> 
wrote: 
> 
>>Here's the latest. 
» 
» 
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>> 
>> 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) 
>> 
>> 
>> 
>> -----Original Message----­
>> From: Michael Lyle 
>> Sent: November 21, 2011 10:17 PM 
>> To: Colin Andersen 
>> Cc: JoAnne Butler; Michael Killeavy 
>> Subject: Fw: Revised FRSA 
>> 
>> Update on where we are. Remains only one key issue in my view - focus of discussion on 
lost profit calculation has moved from residual value to appropriate discount rate. 
>> 
>> 
>> 
>> 
>> 
>> Original Message -----
>> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
>> Sent: Monday, November 21, 2011 10:08 PM 
>> To: Michael Lyle; Michael Killeavy; JoAnne Butler 
>> Cc: Ivanoff, Paul <Pivanoff@osler.com>; Smith, Elliot 
>> <ESmith@osler.com> 
>> Subject: FW: Revised FRSA 
>> 
>> This just arrived from Carl. We are certainly getting closer, but we still a few 
outstanding issues to resolve, principally as they relate to the quantification of damages: 
>> 
>> - In Section 2.1(e), they want to restrict the period to which the OPA can have a 
say on the sale of the Facility Equipment. 
>> - In Section 2.5, they have added a laundry list of items which would need to be 
reflected in a revised NRR if there were a Relocated Facility and an Amended ARCES. Frankly, 
th~y are simply doing themselves a disservice by doing this as it simply makes it harder to 
agree on a Relocated Facility. 
>> - In Section 2.4(b), Carl is raising the point that the Secured Lenders have 
provided several LCs for the project (in addition to the LC to the OPA, including an LC to 
Union Gas and the City of Mississauga) and therefore, until such time as those LCs are 
cancelled, the Secured Lender would like cash collateral or a replacement LC. I would 
propose that the OPA return its Completion and Performance LC for cancellation upon execution 
of this agreement. It may take a bit of time to get the other LCs cancelled. We'll need to 
give a bit more thought on this wording as it should only relate to any outstanding LC. 
>> - In Section 4.2, they will agree to no terminal value of the Facility, but they 
want the NPV of the net revenues to be at a zero discount rate. This does not make sense to 
me, as the net revenues should at least be discounted at CPI and more likely at a higher 
number (at least comparable to TCE's 5.25%), but certainly not at zero discount. I think 
that this will likely be the last issue on the table to resolve and may require escalation 
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between Colin and Greg, as I discussed this point at length with Carl on Sunday morning and I 
don't think that the message has sunk in. 
» 
» Carl has made an issue about legal fees and consultant's fees on this and future 
agreements and arbitrations, but those costs pale by comparison to the other amounts payable 
to for the cancellation, but we should give this point a bit more-thought. 
» 
>> Regards, Rocco 
» 
>> -----Original Message-----
>> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca) 
>> Sent: Monday, November 21, 2811 9:39 PM 
>> To: Smith, Elliot 
>> Cc: Sebastiane, Rocco 
>> Subject: RE: Revised FRSA 
» 
>> Rocco and Elliot, 
» 
>>Attached is.a revised draft of the FRSA which is being reviewed by GSPC at the same time 
and accordingly subject to the cpmments of GSPC. I also attach a list showing details of the 
$158 million L/C. 
» 
>> Schedule 2.2(a) containing details of the of the Equity Sunk Costs consisting of the 
Eastern Power services and materials will follow. 
» 
» Carl De Vuono 
» McMillan LLP 
>> direct 416.387.4855 I mobile 416.918.1846 carl.devuono@mcmillan.ca 
» 
>> Assistant: Nadia Malleye I 416.865.7888 ext.2311 I 
>> nadia.malleye@mcmillan.ca 
» 
>> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information 
that is confidential and privileged. Any unauthorized disclosure, copying or use of this 
email is prohibited. If you are not the intended recipient,.please notify us by reply email 
or telephone call and permanently delete this email and any copies immediately. 
» 
» 
» 
>> From: Smith, Elliot [ESmith@osler.com] 
>> Sent: November 28, 2811 8:58 PM 
>> To: Carl De Vuono 
>> Cc: Sebastiana, Rocco; 'michael.lyle@powerauthority.on.ca' 
>> Subject: RE: Revised FRSA 

-->-> . 
>> Carl, 
>> Attached please find 
sending this to you and 
the OPA. 
» 
» Elliot 
» 

the revised FRSA. -As with before, -iri the interest of time I am 
the OPA simultaneously and as such it remains subject to comment by 

>> -----Original Message-----
>> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca) 
>> Sent: Sunday, November 28, 2811 2:28 PM 
>> To: Sebastiana, Rocco 

· » Cc: Smith, Elliot 
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>> Subject: RE: Revised FRSA 
» 
» Based on the discussion today, and the clear example you gave regarding "hammers", GSPC is 
cutting down its proposed list of Relocated Equipment significantly. We will send that over 
when it is completed, together with the schedule of the Equity Sunk Costs relating to the 
services and work provided by Eastern Power . 
» . 
>> Regarding the proposed payment of the $5.23 million over time under the NUG contract, we 
are ok with the idea but were hoping we could reduce the period to 12 months rather than 
remning term of the contrcat. Based on the current payments under that contract, the 
increased monthly payment on the 12 month schedule should not be an issue for the OPA. 
» 
>> North Green Limited is a sister of Greenfield Holdco, both owned by the same corporation. 
As mentioned, Greenfield Holdco owns Greenfield. 
» 
>> I think we should all see the revisions to sections 2.4(c) and 2.4(d) and 4.2 before 
commenting further on the issues regarding those sections we talked about on the call 
earlier. 
» 
>> I am also wondering if we should move 2.4(c) and (d) to another section (perhaps 2.1) 
because they don't really involve the Secured Lenders and I think it would be better if 
Section 2.4 was limited to issues involving the Secured Lenders. 
» 
» Carl De Vuono 
» McMillan LLP 
>>direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 
» 
>>Assistant: Nadia Malleye I 416.865.7aaa ext.2311 I 
>> nadia.malleye@mcmillan.ca 
» 
>> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information 
that is confidential and privileged. Any unauthorized disclosure, copying or use of this 
email is prohibited. If you are not the intended recipient, please notify us by reply email 
or telephone call and permanently delete this email and any copies immediately. 
» 
» 
>> ----------------~----~--------------
>> From: Sebastiane, Rocco [RSebastiano@osler.com] 
>> Sent: November 20, 2011 9:59 AM 
>> To: Carl De Vuono 
>> Subject: Re: Revised FRSA 
» 
>> Can we delay the call to 10:30? Thanks, Rocco 
» 
>> Original Message -----
>> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
>> Sent: Sunday, November 20, 2011 09:03 AM 
>> To: Sebastiane, Rocco 
>> Subject: Re: Revised FRSA 
» 
>> Would you rather do it later because of the parade? 
» 
» 
» Car 1 De Vuono 
» McMillan LLP 
» 
>>direct - 416.307.4055 
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>> mobile - 416.918.1046 

» -------------
» 
>> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information 
that is confidential and privileged. Any unauthorized disclosure, copying or use of this 
email is prohibited. If you are not the intended recipient, please notify us by reply email 
or telephone call and permanently delete this email and any copies immediately, 
» 
» 
» 
>> Original Message -----
>> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
>> Sent: Sunday, November 20, 2011 08:55 AM 
>> To: Carl De Vuono 
>> Cc: Smith, Elliot <ESmith@osler.com> 
>> Subject: RE: Revised FRSA 
» 
>> Let's use the following call-in number (as I would like Elliot to participate on the call 
also) and let's go with 10 am, as I need to first drive_ my kids down to the parade drop-off 
point as they are in the Santa Clause parade today. 
» 
» 
>> Call-in: 416-343-4295 
>> Conference ID: 9215401 
» 
» Thanks, Rocco 
>> 
>> -----Original Message-----
>> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
>> Sent: Sunday, November 20, 2011 6:38AM 
>> To: Sebastiana, Rocco 
>> Subject: Re: Revised FRSA 
>> 
>> I'll follow up on your comments below and let's- speak at 9:30 or 10. 
» 
>> --:----:-:---------­
» Carl De Vuono 
» McMillan LLP 
» 
>>direct - 416.307.4055 
>> mobile - 416.918.1046 
>> ------------
» 
>> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information 

___ j:ba:t:_isc..c.Coo£id.errti,aLamt.cpr5yileged .. c..Aoy-'-unaU'tbo.cized-.dis.closure,_.cC_Opying__or_use_o_-Lihis ___ _ 
-email is prohibited. If .you are not the-intended .recipient, please notify us by reply email 
or teleplione call and permanently delete this email- aflCI any copies imme-aiately.-
» 
» 
» 
>> Original Message -----
>> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
>> Sent: sunday, November 20, 2011 01:09 AM 
>> To: Carl De Vuono 
>> Cc: Smith, Elliot <ESmith@osler.com>; 'Michael Lyle 
>> (Michael.Lyle@powerauthority.on.ca)' 
>> <Michael.Lyle@powerauthority.on.ca> 
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>> Subject: RE: Revised FRSA 
» 
>> Carl, can we speak Sunday morning around 9:30 or 10 am? 
» 
>> I have been through ·your changes and many of them look fine. Obviously, some of the 
dollars figures will require consideration by my client, but the sooner you can get us the 
breakdown of the Equity Sunk costs the better. Also, can Greg please provide us with a break 
down of how he calculated the additional $90 million to get to $150 million? It would be 
helpful to us to get comfortable that this is a reasonable number. 
» 
>> Regarding the Relocated Equipment, does Greg has a Schedule 2.1(a) that we can look at? I 
don't·understand why he is pushing so hard on these items, as we have already listed the key 
large ticket items in the list. The rest of the equipment he should be able to tell the 
Suppliers to suspend because even if we find a replacement site, it is going to take time to 
get it approved and permitted and then we'd simply be paying to have this other equipment 
stored in a warehouse somewhere. To suspend these other items for 60 or so days is not an 
unreasonable request on our part. 
» 
» I am quite troubled by your change to Section 4.2 to add a dollar amount for the "deemed 
terminal val1,1e of the Facility". This concept is not part of the "Discriminatory Action 
Compensation" language in the ARCES that we discussed on Friday and furthermore, is 
completely outside of the ARCES Contract. Once the end of the Term of ARCES Contract would 
have been reached, this Facility would have become a merchant power plant as there is no 
obligation on the part of the OPA to provide any extension or replacement contract. 
Therefore, the terminal value is completely speculative and in fact, could be zero or a 
negative amount depending upon assumptions of future market conditions or system needs at the 
end of the Term. This ask needs to come off the table if we are to come to an agreement by 
Monday. 
» 
» Thanks, Rocco 
» 
>> -----Original Message-----
>> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
>> Sent: Saturday, November 19, 2011 11:38 PM 
>> To: Smith, Elliot; Sebastiana, Rocco 
>> Cc: Michael.Lyle@powerauthority.on.ca 
>> Subject: RE: Revised FRSA 
» 
>> Elliot and Rocco, Thanks for your draft of the FRSA sent earlier.today. Attached is a 
revised draft, together with a blackline showing changes from the draft you sent. GSPC is 
looking at these changes at the same time and accordingly they are subject to GSPC's 
comments. I understand that we may should be receiving a form of release with the amount to 
be received from the OEFC in respect of the OEFC matter and a draft letter from the OPA to 
provide for· the balance of the amount. 
» 
>> Let me know what time you would like to speak tomorrow. 
» 
» Carl De Vuono 
» McMillan LLP 
>>direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 
» 
>>Assistant: Nadia Malleye I 416.865.7000 ext.2311 I 
>> nadia.malleye@mcmillan.ca 
» 
>> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information 
that is confidential and privileged. Any unauthorized disclosure, copying or use of this 
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email is prohibited. If you are not the intended recipient, please notify us by reply email 
or telephone call and permanently delete this email and any copies immediately. 
» 
» 
>> ~--~~~~~~~~~~~~--~~ 
>> From: Smith, Elliot [ESmith@osler.com] 
>> Sent: November 19, 2011 10:46 AM 
>> To: Carl De Vuono; Sebastiane, Rocco 
>> Cc: Michael.Lyle@powerauthority.on.ca 
>> Subject: Revised FRSA 
» 
>> Carl, 
>> Please find attached a revised draft of the Facility Relocation and Settlement Agreement, 
along with a blackline referencing the version you sent on November 17. If you have any 
questions, let us know. 
» 
>> In the interest of time I am sending this to the OPA simultaneously and as such it remains 
subject to further comment by the OPA. 
» 
» Elliot 
>> [cid:image002.gif@01CCA6A8.90605290] 
>> 
>> Elliot Smith, P.Eng. 
» Associate 
>> 
» 
» 
» 416.862.6435 
>> 
» DIRECT 
» 
» 416. 862. 6666 
» 
» FACSIMILE 
>> 
» esmith@osler.com<mailto:esmith@o"sler.com> 
» 
» 
>> 
» 
>> Osler, Hoskin & Harcourt LLP 
>> Box 50, 1 First Canadian Place 
>> Toronto, Ontario, Canada MSX 188 
>> 

» 
» From: Carl De Vuoho [ma-ilto:cirl.DeVuono@mcmillan.ca] 
>> Sent: Friday, November 18, 2011 6:22 PM 
>> To: Sebastiane, Rocco 
>> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
>> Subject: RE: Agreement in Principle Letter 
» 
>> Please see fully signed agreement attached. 
» 
» 
>> 
» 
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>> Carl De Vuono 
>> Partner 
>>direct 416.3@7.4@55 I mobile 416.918.1@46 carl.devuono@mcmillan.ca 
>> 
>> Assistant: Nadia Malleye I 416.865.7aaa ext.2311 I 
>> nadia.malleye@mcmillan.ca 
>> 

>> ------------~--~~---=~----->> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information 
that is confidential and privileged. Any unauthorized disclosure, copying or use of this 
email is prohibited. If you are not the intended recipient, please notify us by reply email 
or telephone call and permanently delete this email and any copies immediately. 
>> 
>> Please consider the environment before printing this e-mail. 
>> 
>> 
>> 
>> 
>> 
>> From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
>> Sent: Friday, November 18, 2@11 6:@6 PM 
>> To: Carl De Vuono · 
>> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
>> Subject: RE: Agreement in Principle Letter 
>> 
>> Carl, I have just been advised that the letter was being sent lawyer to lawyer. So, would 
you please send it to Greg for his execution. 
>> 
>> Thanks, Rocco 
>> 
>> From: Sebastiane, Rocco 
>> Sent: Friday, November 18, 2@11 6:@4 PM 
>> To: 'Carl De Vuono' 
>> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
>> Subject: RE: Agreement in Principle Letter 
>> 
>> The letter has been signed and enclosed is a copy. I believe that it has been sent to 
GSPC also. Perhaps you can confirm that Greg has received it. 
>> 
>> Thanks, Rocco 
>> 
>> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
>> Sent: Friday, November 18, 2a11 6:aa PM 
>> To: Sebastiane, Rocco 
>> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
>> Subject: RE: Agreement in Principle Letter 
>> 
>> Ok. Is the OPA sending the letter to GSPC for signature? 
>> 
>> 
>> 
>> Carl De Vuono 
>> Partner 
>>direct 416.3@7.4@55 I mobile 416.918.1@46 carl.devuono@mcmillan.ca 
>> 
>>Assistant: Nadia Malleye I 416.865.7aaa ext.2311 I 
>> nadia.malleye@mcmillan.ca 
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» 
» 
>> CONFIDENTIALITY NOTICE: This email, including any attachments, may contain information 
that is confidential and privileged. Any unauthorized disclosure, copying or use of this 
email is prohibited. If you are not the intended recipient, please notify us by reply email 
or telephone call and permanently delete this email and any copies immediately. 
» 
>> Please consider the environment before printing this e-mail. 
» 
» 
» 
» 
» 
>> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
>> Sent: Friday, November 18, 2011 5:57 PM 
>> To: Carl De Vuono 
>> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
>> Subject: RE: Agreement in Principle Letter 
» 
» Yes, the media statement is the one that I sent you. It is my understanding that the 
media statement may be issued on Monday as opposed to today. 
» 
>> Regards, Rocco 
» 
>> From: Carl De Vuono [mailto:Carl.DeVuono@mcmillan.ca] 
>> Sent: Friday, November 18, 2011 5:36 PM 
>> To: Sebastiana, Rocco 
>> Cc: Smith, Elliot; Michael.Lyle@powerauthority.on.ca 
>> Subject: RE: Agreement in Principle Letter 
» 
>> The letter is ok. I assume the media statement is the one you sent me a couple of minutes 
ago. 
» 
>> Please have the OPA sign and send the letter GSPC and GSPC will sign and send it back. 
» 
» 
» 
>> Carl De Vuono 
» Partner 
>>direct 416.307.4055 I mobile 416.918.1046 carl.devuono@mcmillan.ca 
» 
>>Assistant: Nadia Malleye I 416.865.7000 ext.2311 I 
>> nadia.malleye@mcmillan.ca 
» 
-»~~~~~~~~~~==~~~~-~~~=~~~-» CONFIDENTIALITY NOTICE: This -email,- including any attachments, may contain informa-tion 

that is co-nfidential and ·privileged. Any unauthorized -distloslfre, c6pying--or use of this 
email is prohibited. If you are not the intended recipient, please notify us by reply email 
or telephone call and permanently delete this email and any copies immediately. 
» 
>> Please consider the environment before printing this e-mail. 
» 
» 
» 
» 
» 
>> From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
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>> Sent: Friday, November 18, 2011 5:29 PM 
>> To: Carl De Vuono 
>> Cc: Michael Lyle (Michael.Lyle@powerauthority.on.ca); Smith, Elliot 
>> Subject: Agreement in Principle Letter 
» 
>> Confidential and Without Prejudice 
» 
» Carl, 
» 
>> We are ok with your changes to the letter with one minor change. We have also added a 
positive statement that the OPA will be issuing a media statement in connection with the 
letter. 
» 
>> If you are ok with the letter then we will proceed to have the OPA sign it and send it 
over to Greenfield. 
» 
>> Regards, Rocco 
>> [cid:image002.gif@01CCA6A8.90605290] 
» 
>> Rocco Sebastiane 
» Partner 
» 
» 
» 
» 416.862.5859 
» 
» DIRECT 
» 
» 416 0.862 0 6666 
» 
» FACSIMILE 
» 
>> rsebastiano@osler.com 
» 
» 
» 
» 
>> Osler, Hoskin & Harcourt 
>> Box 50, 1 First Canadian 
>> Toronto, Ontario, Canada 
» 

LLP 
Place 

M5X 1B8 

>> [cid:image003.gif@01CCA6A8.90605290]<http://www.osler.com/> 
» 
» 
» 
» 
>> --~--------~----~--~------->> ******************************************************************** 
» 
>> This e-mail message is privileged, confidential and subject to copyright. Any unauthorized 
use or disclosure is prohibited. 
» 
>> Le contenu du present courriel est privilegie, confidentiel et soumis a des droits 
d'auteur. Il est interdit de l'utiliser ou de le divulguer sans autorisation. 
» 
>> ******************************************************************** 
» 
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» 
» 
>> 
» 
» 
» 
>> ---------------------------------------------------------------------
>> ------ 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. 
>> --------------------------------------------------------------------­
» ------
» 
>> <Blackline Facility Relocation and Settlement Agreement (McMillan 
>>Draft November 21 2811).pdf> <Facility Relocation and Settlement Agreement (McMillan draft 
November 21 2811).doc> 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Cc: 
Subject: 
Attachments: 

Andrew Lin [Andrew.Lin@infrastructureontario.ca] 
December 13, 2011 8:54AM 
Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (MEl); 
Serge Imbrogno · 
Deborah Langelaan; Michael Lyle 
RE: Call #2 Pre-Discussions for Meeting with TCE 
v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc 

Please find attached the revised draft of the info request to be discussed at our 9am call. 

Andrew 

-----Original Appointment----­
From: Peggy Delaney 
Sent: Thursday, December 08, 2011 4:49 PM 
To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI); Serge Imbrogno 
·cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: Call #2 Pre-Discussions for Meeting with TCE 
When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada). 
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290# 

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary. 
Note: This time is being held in case further discussions are necessary after Monday and will be determined on 

Monday's call 

·------------- ---------~---- ____ ...c:.____ 
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'\:) 
C) 

BETWEEN: 

IN THE MATTER OF AN ARBITRATION 

TRANSCANADA ENERGY LTD. 

-and-

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO 
and the ONTARIO POWER AUTHORITY 

Scope of Documentary Production 

Claimant 

Respondents 

All parties agree that the following parameters apply to potentially relevant documents: 

• Types of Documents: Electronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored information may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. 

• Relevant Time Frame: October 2, 2008 - Present 

b!) All parties agree that the scope of documentary discovery of the parties includes any and all 
C) documents in the possession, power, or control of the parties that are relevant to: 

1""'"""""'1 1. Projeet development work by TFansCanada Energy Ltd. ("TCE"), ineluding without • e. limitation, energy produetion estimates, eonstruetion east estimates, "budgets, projeet 
lo"""' plans, sooeontraets and eonsu!ting agreements, eorrespondenee with 

• ,..-.j su"beontraetorsf.eonsukants relating to tho Oakville Generating Station ("OGS"); 

~~ ~_1_. _Progress of development on the OGS pr~ject, including without limitation project status 
~----·-reports,.andcbudget_and.s.chedule.:.updates,_ ··· · - - ·· .. · · · . ·- · · 

3-oL_ Charges aiid costs for ·development work· peiforined ·by TCE, inchidfug diicilirierits 
reflecting TCE's cost estimates, material and equipment purchases, labour costs, service 
contracts, overhead and profits in connection with the OGS project; 

4,_3_. _TCE's alleged business expectancy with respect to OGS project, including without 
limitation, projections, forecasts and estimates of value of work; 

5. ,AJl :finaneiaJ models used "by TCE in eonneetion with their proposal to the OW. fur the 
Southwest GTA RFP in exeel fOrmat, eomplete with all operative eells, in eleetronie 
format; 

LEGAL_l:22287002.4 
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64_,___TCE's anticipated tax liability in respect of the revenues and profits associated with 
OGS; 

+._S. __ The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported "unlevered cost of equity"; 

&-Q,__ The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9-,_7_. _The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 

-1-(hL._All documentation and analyses relating to the revenues forecasted to be earned from the 
IESQ-administered markets and the variable costs associated therewith (including 
ancillary market revenues); 

+h2,__The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

-1+-lJL_The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

~l.L_All supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility, including any Operating and Maintenance 
("O&M") Agreements. 

14. 'The plauned mainteaanee, reti.H'bishment and deeammissioaiag ootivities for the OGS 
and their asseeiated eosts; 

15. All projeet developmeffi: sehedffies and eoastrnetian sehedffies for the OGS; 

+& 12. A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recovery steam generator, and steam turbine; 

-l+.,U,_The Long Term Service Agreement with MPS Canada Ltd. In addition, all planned 
maintenance, refurbishment and decommissioning activities and their associated costs; 

18. Separated revenue and expense line items in the financial projections Operatiag and 
Maiateaanee ("O&M") Agreemeats for the OGS; 

19. ,\etual O&M eosts from other similar TCE projeets [Note: that this -item is aot eanfmed 
to the TirHe Frame of Oetoaer 2, 2008 pres eat]; 

20-.14. Strategy for offering the production of energy into IESO Administered Market versus 
revenue and expenses for contracted energy; and 

2-hl2,_The assumptions made with respect to the forecasted price of carbon. 

LEGAL_l :22287002.4 
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Aleksandar Kojic 

From: 
Sent: 

Andrew Lin [Andrew.Lin@infrastructureontario.ca] 
December 13, 2011 9:03 AM 

To: Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (MEl); 
Serge Imbrogno . 

Cc: Deborah Langelaan; Michael Lyle 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 
Attachments: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc 

revised 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 8:54AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 
Rick Jennings (MEI); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

Please find attached the revised draft of the info request to be discussed at our 9am call. 

Andrew« File: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc » 

-----Original Appointment----­
From: Peggy Delaney 
Sent: Thursday, December 08, 2011 4:49 PM 
To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: Call #2 Pre-Discussions for Meeting with TCE 
When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada). 
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290# 

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary. 
Note: This time is being held in case further discussions are necessary after Monday and will be determined on 

Monday's call 

-
------~ ·-~------·--·- --·--
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a; 

IN THE MATTER OF AN ARBITRATION 

BETWEEN: 

TRANSCANADA ENERGY LTD. 

-and-

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO 
and the ONTARIO POWER AUTHORITY· 

Scope of Documentary Production 

Claimant 

Respondents 

All parties agree that the following parameters apply to potentially relevant documents: 

• Types of Documents: Electronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored information may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. 

• Relevant Time Frame: October 2, 2008 - Present 

b.() All parties agree that the scope of documentary discovery of the parties includes any and all 
Q) documents in the possession, power, or control of the parties that are relevant to: 

1"'""'"""1 1. Prejeet development work by TransCanada EHergy Ltd. ("TCE"), meffidiHg without 
• 1"""'1 IimitatioH, eHergy produetioH estimates, eoHstruetio!l cost estimates, budgets, prejeet > plaHs, sooeo!ltraets ood eoHsultiHg agreeme!lts, eorrespoRdeRee wi-th 
• 1"""'1 sooeoHtraetorsleollSUltants relatiHg to the Oakville Ge!leratiHg Statioll ("OGS"); 

~ ~_1_. _Progress of development on the OGS project, including without limitation project status p mJ ---.-__ crer~rt:--:u"dcb~Eig_:t-aHd-s=hedule-upd~tes_;_ ....•.. -_--· ~ - ~-- -. ·_ .... -.~- - - - - -~- cc__c _____ ~ 
- -

Job___ Charges and costs for development work perforined by TCE, mcll1di1lg documents 
reflecting TCE's cost estimates, material and equipment purchases, labour costs, service 
contracts, overhead and profits in connection with the OGS project; 

4._3. __ TCE's alleged business expectancy with respect to OGS project, including without 
limitation, projections, forecasts and estimates of value of work; 

5. All fimmei~ mo_dels used by TCE iH eoll!leetioH with their proposal to the OP!. fer the 
Southwest GTf, RFP ill eJteel ferrHat, -eomplete with all operative sells, iH eleetrollie 
foFHlflt; _ _ _ _ 

LE(3AL _) :22287092.4 
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6. TCE's antieipa-ted taJ< liability iR respeet of the revenues and profits assoeiated with 
OOSt 

M_,__The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported "unlevered cost of equity"; 

&._5 . __ The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9-,L_The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 

-!4.-.L._All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith (including 
ancillary market revenues); 

+hL_The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

. 12. The asswnptions made with regard to fatufe HOEP, pre dispa-teh priees, aad natufal gas 
priees aad aema! prieing used iR the OGS fiHaneial model feF HOEP, pre dispateh and 
natufal gas; 

RLAll supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility. including any Operating and Maintenance 
("O&M") Agreements. 

14. The plmed Hlilintenanee, refafbishment and deeommissiolling aetivities for the OGS 
and theif assoeiated eosts; 

15. All pfejeet development sehedales and eonstrnetien sehedales for the OGS; 

-1410. A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recovery steam generator, and steam turbine; 

-l+.lL.The Long Term Service Agreement with MPS Canada Ltd. In addition. all planned 
maintenance. refurbishment and decommissioning activities and their associated costs; 

18. Separated revenue and expense line items in the financial projections Opera-tiRg and 
MaiRtenanee ("O&M") f.greements for the OGS; 

19. f,etual O&M eosts from oth& similar TCE proj eets [Note: that this item is net eenfined 
te the Time Frame ofOetob& 2, 2998 present]; 

29. Strategy for offering the aroduetien of en&gy into IESO Administered lVIarket v&SUs 
re•renue aad S'llfleases for eontraeted energy; and 

21. The assWHfJtions made with respeet to the foreeasted priee ef earben. 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Ki/leavy 
December 13, 2011 9:09AM 
Michael Lyle 

Subject: Fw: Call #2 Pre-Discussions for Meeting with TCE 
Attachments: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4 - al blacklines.doc 

I have reiterated to 10 that this cannot be a Jist of documents to limit the scope of documentary discovery for any 
arbitration. It needs to be a simple list of documents for the settlement discussions only. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario P"ower Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416~969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthoritv.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Tuesday, December 13, 2011 09:02AM 
To: Jonathan Weisstub <Jonathan.Weisstub@infrastructureontario.ca>i Dermot Muir 
<Dermot.Muir@infrastructureontario.ca>i JoAnne Butleri Michael Killeavyi Rick Jennings (MEl) 
<Rick.Jennings@ontario.ca>i Serge Imbrogno <Serge.Imbrogno@ofina.on.ca> 
Cc: Deborah Langelaani Michael Lyle 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

revised . 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 8:54AM 
To: Jonathan Weisstubi Dermot Muiri 'Joanne.Butler@powerauthority.on.ca'i 'Michael.killeavy@powerauthority.on.ca'i 
Rick Jennings (MEI)i Serge Imbrogno 
Cc: 'Deborah Langelaan'i 'Michael Lyle'. 
Subject: RE: Call #2 Pre-Discllssions for Meeting with TCE 

Please find attached the revised draft of the info request to be discussed at our 9am call. 

Andrew« File: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc » 

-----Original Appointment----­
From: Peggy Delaney 
Sent: Thursday, December 08, 2011 4:49 PM 
To: Peggy Delaneyi Andrew Lini Jonathan Weisstubi Dermot Muiri 'Joanne.Butler@powerauthority.on.ca'i 
'Michael.killeavy@powerauthority.on.ca'i Rick Jennings (MEI)i Serge Imbrogno 
Cc: 'Deborah Langelaan'i 'Michael Lyle' 

1 



Subject: Call #2 Pre-Discussions for Meeting with TCE 
When: Tuesday, December 13; 20119:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada). 
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290# 

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary. 
Note: This time is being held in case further discussions are necessary after Monday and will be determined on 
Monday's call 
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'd 
C) 

BETWEEN: 

IN THE MATTER OF AN ARBITRATION 

TRANSCANADA ENERGY LTD. 

-and-

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO 
and the ONTARIO POWER AUTHORITY 

Scope of Documentary Production 

Claimant 

Respondents 

All parties agree that the following parameters apply to potentially relevant documents: 

• Types of Documents: Electronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored information may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. · · 

• Relevant Time Frame: October 2, 2008 -Present 

bO All parties agree that the scope of documentary discovery of the parties includes any and all 
C) documents in the possession, power, or control of the parties that are relevant to: 

~ 
,.....j 

> ,.....j 

1. Projeet development work by TransGanada Energy Ltd. (''ICE"), ineluding without · 
limi.tatioa, ORergy productioa estimates, eoastruetioa eost estimates, budgets, projeet 
plans, sueeoatraets and eoasulti!ig agreemeRts, eorrespoad6ROe with 
subeoatraetors/eoasultants relatiag to the Oakville GORerating Statioa ("OGS"); 

t . ~L_Progress of development on the OGS pr~ject, including without limitation project status 

I~ ~ - -- ---re~Qn:S,-and-budget-an~-sGhedule-.~pd<lt88'- - - --- - -- un- - nu .. -u n -- m n n - - -- ----

:h;L_ Charges and costs for development work performed by TCE, including dociunents 
reflecting TCE's cost estimates, material and equipment purchases, labour costs, service 
contracts, overhead and profits in connection with the OGS project; 

4-._3_. _TCE's alleged business expectancy with respect to OGS project, including without 
limitation, projections, forecasts and estimates of value of work; 

LEGAL_I :222~7_002.~ 
·····---·::~ ··c;-····•-~_-_····· ,~ ;:·;>:~:-c::-7··;':'-c}-;c;" ·-·~ 
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e. TCE's antieijlated tal< liaeility in respect of the reve1U1es and prefus associated vlith 
008; 

+A_,___ The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported ''unlevered cost of equity"; 

&_5 . __ The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9._6. __ The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 

~L.__All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith (including 
ancillary market revenues); 

-1-hLThe expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

12. The asstlll'lfl1ioF!S made vlith regard to futlire HOEP, pre ffispateh prices, aad aatllral gas 
prices and aetual prieiag esed m the OGS fiB anoia! model fer HOEP, pre dispateh and 
aatllral gas; 

fr.2.,__All supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility, including any Operating and Maintenance 
("O&M") Agreements. 

14. The plar.nea maiflteflanee, refureishment and aecemmissiening activities fer the OGS 
ana their assoeiatea costs; 

15. All project ae'lelepment sehedeles and eeastruetiea sehedeles fer the OGS; 

-1-6-;.lQ,_A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recovery steam generator, and steam turbine; 

-l+.ll....The Long Term Service Agreement with MPS Canada Ltd. In addition, all planned 
maintenance, refurbishment and decommissioning activities and their associated costs; 

1 8. Separated revenue and expense line items in the financial projections Operatmg ana 
Maiatenanee ("O&:M") Agreements fer the OGS; 

19. Actual O&M eests fFem ether sirBilar TCil projeets [Note: that this item is net cenfmed 
to the Time Frame of October 2, 2008 present]; 

20. Strategy fer offermg the jlrodeetion of energy il'lto rnso f.dmifiistared Market 'lei'SHS 

reveooe ana el<Jlenses fer centraeted eaergv; aad 

21. The assHH!ptions made 'lffih respect to the fereeastea price of carbon. 

LEGAL_l:22287002.4 
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Aleksandar Kojic 

From: 
Sent: 

Andrew Lin [Andrew.Lin@infrastructureontario.ca] 
Decemb~r 13, 2011 9:29AM · 

To: Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (MEl); 
Serge Imbrogno · 

Cc: Deborah Langelaan; Michael Lyle . 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 
Attachments: v5 Scope of Documentary Discovery OPA re TCE.doc 

As per our call this morning. Please review this one last time and send me any further comments before 1 send over to 
TCE. 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 9:03AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 
Rick Jennings (MEI); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

revised« File: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc » 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 8:54AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 
Rick Jennings (MEI); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

Please find attached the revised draft of the info request to be discussed at our 9am call. 

Andrew« File: v4 Scope of Docu.mentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc » 

-----Original Appointment----­
From: Peggy Delaney 
Sent: Thursday, December 08, 2011 4:49 PM 
To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 

--'Miehael,'ldlleavy@~eweraH~hel'iey;en;ea';cRie18enflin§scEMEI)fSer§eC!mbto§ne· -· ----- -----
Cc: 'Eleborahlangelaan';-'Michael Lyle'··· 
Subject: Call #i Pre-DiScussions for Meeting with TCE 
When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada). 
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290# 

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary. 
Note: this time Islieifigheld Tii cas~ f~d:her discusskins are.necessary after Monday and wiiLbe deterniiriedon 
Monday's call 
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BETWEEN: 

IN THE MATTER OF A~l ARBITRATiilll 

TRl\NSCANAJJt, miERGY LTD. 

HER l>UJE81Y THE QUEm! IN RIGHT OF illiTARIO 
ooa the ONTARIO POWER AUTHORI1Y 

Claias!lflt 

Respenaeats 

Ssape af Das11mentary Praa!IGtianlist of Settlement Information 

. ·.~ '··.' .. 

All parties agree that the following parruneters apply to potentially relevant documents: +···--·i Formatted: Space After: o pt 

• Types of Documents: Electronic and paper documents including notes, correspondence, 
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, 
minutes and e-mails. Electronically stored infonnation may be located on networks, 
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries, 
smartphones, voice mail systems, backup media, external hard drives, USB drives and 
any other similar devices or storage media. 

• Relevant Time Frrune: October 2, 2008 - Present 

All parties agree that the seepe ef aeelimefllary aisee,·ery ef the ~arties iaelliaes any ana all 
Eleel::l:ffients ia the pessessieH, pewer, or eeatFel efthe parties that El:fe rele:rlant te: 

1. 

2. 

Prejeet ae>;•elepmeat werk b]• TF!lflsCooaaa Eaergy Lta. ("TCE"), iasl!iaiag withefll 
limitatioa, eaeFg)· preeh:ietiea estimates, eeastfeetien east estimates, budgets, prejeet 
plans, seBeeatr-aets anel eeasHltiag agreemeats, een=esJ3eadeaee with 
Slibeenlfaater&1eeasultants relatiag te the Oal"•ille Geaeraliag Statien ("OGS"); 

Progress ef Se'o'elepmefll ea the OGS prejeet, iaeluaiag withal!! limilatiea prejeet stal!ls 
FDpOr!S, ruaa buaget ana sslleEiu\e up sates; . 

__ y 3 Charges ooa eests fer Se'lelepmeat weflt performed by TCE, ineluSing aeeumeals 
-CQ--1--"-'.'----'--"r"e>!·NI<e.eet!iin"g~-"J'FI'(-8:l!EI't'>,s<'i'eeie,s;t.t-Eei>stt>iiaif-Hiat<te>5s~~il-'iiai!Ie6lreiiiru01-;;,=ruHniiat::=ee<'t'ii"iiii3fi-iimii.---iilnf!'jliffiilff<eilh~aas:s;·-ee;s;f;-41aal·b>ie>tli!fF9'el<e.Ss€lSP,;-;ss;>e.-.F.-ii<

4. 

3. 

eenlfaets, e·;erneaa and pre !its in ee!llleetien with the GG_8prej eet; ------- --- ---- ---

TCE's alleges business eJ<peetruaey v.ith respeet te OGS prejeel, ineluaing wllheut 
limita-tion, prejeetieas, fereeasts aael estimates efvall:le efwerlc; 

Allliaaneial meaels uses by TCE in eemeetiea with their prepesal to the OPA fer the 
Se>!!lrwest GTA RFP in eJ<sel fermat, eemple!e with all eperati>o'e sells, in eleetreaie 
fermat.> 

. ' 

LEGAL_1::!22870024 
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6. TeE's antieipatea laJ< liability in reSfleet ef the reveooes anel preflls asseeiateel with 

~ 

:h_l_. _The financing of the Projec~ the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported "unlevered cost of equity"; 

8. The "replaeemeHt eeam>et" that TGE allegedly antielpateel reeeiviag at !he eael eftl!e 29 
year GE8 eeam>et teFm. The ealeHlatiea ef ""3' easl! flews ia 2934 te 294 4 elaimeel by 
TCE (the alleged "resielHal eash flew"); 

9. The eleeHmeHtatiea anel analyses relatiag te the eliseeHHtiag efthese resiaHal easl! flews 
aael the ea!oolatiea efthe preseHt va!He fer these easl! flews; 

.J.{hb_All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith (including 
ancillary market revenues); 

.J+J,__The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

-l-2A~The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

H,~All supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility. including any Operating and Maintenance 
("O&M") Agreements. 

14. The jllaroflee maiHteaaaee, •efurhishmeHt aRe eleeemmissieaiag aeti·.4ties fe• the OG 8 
attEl their asseeia-ted s8sts; 

I$. All p•ejeet ele•,.e!apmeatsel!eel!!les aael eaasm>etiea sel!eelHles fe• the OG8; 

-1-6-o§.,__A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recovery steam generator, and steam turbine including invoices and 
proof of payments; 

_7. __ The Long Term Service Agreement with MPS Canada Ltd. In addition. all planned 
maintenance. refurbishment and decommissioning activities and their associated costs; 

8. The "replacement contract" that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow"); 

9. The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows; 
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18. SeaaFateel FB"":eAl:le anel eJEeease liHe items ia the fiHaneia-1 erejeetieHs OperatiHg aHB: 
Maift!enaaee ("O&JV!'') 1\goeements far the OGS; 

19. Aetual O&M eests lfem ethe£ simile£ TCE pwjeets [}lete: that this item is net eentined 
te the Time FTame efOeteeer 2, 2008 present]; 

20. S!Falegy far effering the ereduetien ef eneFgy ift!e IESO ,A,Elministerea. Ma£ket veFStls 
r-eVeHl::le anel e3rneases fur eeatFaeteel eHergy; and 

;!h.--The assumptions made with respect to the forecasted price of carbon. 

~--- ... ···-····-·--·-----·· .. -- --------- -· 
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Aleksandar Kojic 

From: Serge Imbrogno [Serge.lmbrogno@ofina.on.ca] 
Sent: December 13,2011 9:31AM · 
To: 'Andrew Lin'; 'Jonathan Weisstub'; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick 

Jennings (MEl) · 
Cc: Deborah Langelaan; Michael Lyle 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

Hi, 

I'd change the preamble to say something about without prejudice and this doesn't limit our ask. 

Serge 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Tuesday, December 13, 2011 9:29AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 
Rick Jennings (ME!); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

As per our call this morning. Please review this one last time and send me any further comments before I send over to 
TCE. 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 9:03AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 
Rick Jennings (MEl); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

revised« File: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc » 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 8:54AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 

_ RickJennings (MEI);-Serge Imbrogno ___ ... . .... _ --~~ 
Cc: 'Deb_orab Laogelaa.o'; 'MicbaeLLyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE · 

Please find attached the revised draft of the info request to be discussed at our 9am call. 

Andrew« File: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc » 

-----Original Appointment----­
From: Peggy Delaney 

·Sent: Thursday, December 08, 2011 4:49 PM 
To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 

1 



'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEl); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: call #2 Pre-Discussions for Meeting with TCE 
When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & canada). 
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290# 

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary. 
Note: This time is being held in case further discussions are necessary after Monday and will be determined on 
Monday's call 

This message, including any attachments, is meant only for the use of the individual(s) to whom it is intended and may contain infonnation that is 
privileged/confidential. Any unauthorized use, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received this message in 
error, please notify us immediately by reply e-mail and permanently delete this message, including any attachments, without reading them, and destroy all copies. 
Thank you. 
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Aleksandar Kojic 

From: ·Jonathan Weisstub [Jonathan.Weisstub@infrastructureontario.ca] 
Sent: 
To: 

December 13, 2011 9:33AM · · 
Serge Imbrogno; Andrew Lin; Dermot Muir; JoAnne EMler; Michael. Killeavy; Rick Jennings 
~EI) . . . . 

Cc: Deborah Langelaan; Michael Lyle 
Subject: RE: Call #2 Pre:Discussions for Meeting with TCE 

Dermot-

Do you mind suggesting some appropriate language for the preamble? 

Jonathan 

From: Serge Imbrogno [mailto:Serge.Imbrogno@ofina.on.ca] 
Sent: Tuesday, December 13, 2011 9:31AM 
To: Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI) 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

Hi; 

I'd change the preamble to say something about without prejudice and this doesn't limit our ask. 

Serge 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Senti Tuesday, December 13, 2011 9:29AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 
Rick Jennings (MEl); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

As per our call this morning. Please review this one last time and send me any further comments before I send over to 

TCE. 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 9:03 AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 
Rick Jennings (MEI); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

revised« File: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc » 

1 

.. ,.. -. 



From: Andrew Lin 
Sent: Tuesday, December 13, 2011 8:54AM 
To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; 
Rick Jennings (MEI); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE 

Please find attached the revised draft of the info request to be discussed at our 9am call. 

Andrew« File: v4 Scope of Documentary Discovery OPA re TCE 22287002_ 4- al blacklines.doc » 

-----Original Appointment----­
From: Peggy Delaney 
Sent: Thursday, December 08, 2011 4:49 PM 
To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (ME!); Serge Imbrogno 
Cc: 'Deborah Langelaan'; 'Michael Lyle' 
Subject: Call #2 Pre-Discussions for Meeting with TCE 
When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada). 
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290# 

This second meeting will go ahead! On Monday it was determined that further discussion was necessary. 
Note: This time is being held in case further discussions are necessary after Monday and will be determined on 
Monday's call 

This message, including any attachments, is meant only for the use of the individual{s) to whom it is intended and may contain information that is 
privileged/confidential. Any unauthorized use, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received this message in 
error, please notify us immediately by reply e-mail and permanently delete this message, including any attachments, without reading them, and destroy all copies. 
Thank you. 

2 
~---~~~-= ... ~.;,-~_-_::.:..·- __ :~.:.-=--- :::::o-~:.----:..-~·---:..-:::::·;~.:::-::::...~"~"~~·-=-·-~···.~-~· ~~ .. ' . ··. ~---·-·------ ---~---- ··---·- -- --. 

-.. -~ '~·-··~·-· ·-'=-=:.C-'-"--=~'-""'"--'--'-"--''··-·-·--. 



Aleksandar Kojic 

From: 
Sent: 

Dermot Muir [Dermot.Muir@infrastructureontario.ca] 
December 13, 2011 9:48 AM 

To: Serge Imbrogno; Andrew Lin; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings 
(MEl) . 

Cc: Michael Lyle 
Subject: v5 Scope of Documentary Discovery OPA re TCE 
Attachments: v5 Scope of Documentary Discovery OPA re TCE.doc 

I have inserted a new clause in the preamble. Let me now what you think. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario MSG 2L5 
416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
pn intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 
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IN TilE ~fATTER OF A~! ARBITRATION 

BBTWBID'!: 

TRANS CANADA Bl'ffiR%Y LTD. 

HER MPJESTY TilE QUBID'! IN RIGHT OF ONTARIO 
ana the ONTARIO POWER t..DTHORITY 

Claimant 

Res~eaaeHts 

Ssepe ef Desumentary PreEiustienlist of Proposed Settlement Information 

All ~ruties agFee that the fellevflag ~at'a!Heters Ojl~ly te ~etelltially relevaHI ae6tiffieHis: + ...... j Formatted: Space After: 0 pt 

• Tyf!eS ef DeeHmeats: Bleeffeaie and papeF EleeHmeffis iael1:u:iiag aetes, eeFFespeaElenee, 
memeFanEia, preseatatieas, eeftti=aets, feFeeasts, pFSfiBSals, illVeiees, finaneial statemeats, 
miames aaa e mails. Eleotreaieally sterea iafermatiea may be leeatea ea aetwerks, 
eleshiep eempHteFS, lapteps, fiSFseaal digital assistfliTts, fflebile pfleH:es, :Slaekbenies, 
sm~heaes, ·:eiee mail systems, aaela>~ meaia, eJttemal hara arl'.'es, USB arlves ana 
afl.j' etheF simila:F eleviees SF stemge meelia. 

• R<>lO';aHI Time Frame: Oeteber 2, 2998 Preseat 

Without prejudice to the rights of any ofTCE. the Province of Ontario or the Ontario Power 
Authoritv (the "Parties") to require full documentary disclosure in the context of any 
arbitration or other legal process undertaken between or amoungst the Parties. 

All ~ruties agFee that the see~e ef ae6WileHtary aiseevery ef the ~ruties iaelHaes any ana all 
eleeum:elfts ia the pessessiee, pewer, er seetrel efthe parties that are relB"larl:t te: 

!. Pr~eet aO';elepmeat werk by TransCanaaa Baerg)' Lta. ("TCB"), iaeiHaiag. vllthem 
limitatiee, eaergy preelustiee estimates, seastrustiea east estimates, budgets, prejeet 
plans, subeaHtraets and eeasultiag agreemeB:ts, eerrespeadeB:s~ v.<ith 
SHaeelltraeteFSieensHltaHts relating te the Oal•ville Geaeratiag Statiea ("OGS"); 

3. 

4. 

Charges ana eests fer ae';elepmeflt werk ~erfuF!Fleil by TeE, ine!Haiag aeeHmei.ts 
reflestieg TCE's east estimates, material aad ef:tUipmeHt pHTehases, laheHr eests, seF;iee 
eelltraets, everheaa ana prefits in eem~eetiea with the OGS ~r~eet; 

TCB's allege<! BHsiness ellpeetaney vllth res~eet te OGS ~r~eet, iaeiHaing witheHI 
limitatiea, prejestieas, fereeasts and estimates efvaltie efwerk; 
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§. lJl finaaeia! meEiels useEiey TCE in eeooeetien willl. their prepesE!lte the GPA fer the 
Seuthwest GTA RFP in l!lteel fermat, eemplete willl. all operative sells, iR eleetreflie 
fermat; 

6. TCE's amieipateEI tw< liability in respeet sf the r"''effiles aaEI prefits asseeiateEI willl. 
OOSt . 

+,_I_. _The financing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the calculation of the purported "unlevered cost of equity"; 

8. The "replaeement eentraet" that TCE a!legeelly aatieipateel reeeh<iag at the enEI efthe 29 
year CES eentraet term. The ealealatien ef any eash flews in 2931 te 294 4 elaimeEiey 
TCE (the alleged "resielaa! eash fle•1/'); 

9. The Eleeumaatatien aaEI analyses relating te the Eliseeunting sf these resielaal eash flews 
aaEithe ealeulatien efthe presoRt •1a!ue fer these eash flews; 

.W.b.._All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith (including 
ancillary market revenues); 

-1-+.1._ The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

-h!A~The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

H.LAll supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility, including any Operating and Maintenance 
("O&M") Agreements. 

14. The plar.neEI maiRtenanee, referhishmeHt ana Eleeemmissieniag aetivities fer the GGS 
aad theiF asseeiated eests; 

1§. lJl prejeet Ele•:elepmeHt seheEiules anEieenstruetien seheEIHles fer the GGS; 

M.ii~A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
· gas turbines, heat-recovery steam generator, and steam turbine including invoices and 

proof of payments; 

_7. __ The Long Term Service Agreement with MPS Canada Ltd. In addition, all planned 
maintenance. refurbishment and decommissioning activities and their associated costs; 

8. 

9. 

The "replacement contract" that TCE allegeelly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by 
TCE (the alleged "residual cash flow''); 

The documentation and analyses relating to the discounting of these residual cash flows 
and the calculation of the present value for these cash flows: 

LEOAL_l:l2287002.4 
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18. SeaaFateel FeveaH:e anel eJeeense liHe items ia the Haaneial BFejeetieHs Operating and 
Mai!l!et1anee ("O&M") i\g<eeme!l!s far the OGS; 

19. Aetual O&M essts frem sthersimilar TCE prejeets [Hate: that this item is Het esHfiHed 
ts the Time Frame sf Oetsber 2, 2008 preset11]; 

20. Strategy fer sl'fer-iHg tbe ersduetisH sf eHergy i!l!s IESO AdmiHistered Market versus 
reveHtT:e and eJff!ea.ses feF eeHtFaeted eHergy; anel 

2+.--The assumptions made with respect to the forecasted price of carbon. 

------·{Formatted: Standard Ll 

·-- ···-~--~ ---'--
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Aleksandar Kojic 

From:· 
Sent: 

Michael Killeavy 
December 13, 2011 .1 0:01 AM 

To: 
Cc: 

Dermot Muir; Serge Imbrogno; Andrew Lin; JoAnne Butler; Rick Jennings (MEl) 
Michael Lyle 

Subject: · RE: v5 Scope of Documentary Discovery OPA re TCE 

This generally looks fine to me. I think there is a typographical error in the last sentence of the preamble- it ought to 
say" ... amongst the Parties." 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca] 
Senf: December 13, 2011 9:48AM 
To: Serge Imbrogno; Andrew Lin; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI) 
Cc: Michael Lyle 
Subject: vS Scope of Documentary Discovery OPA re TCE 

I have inserted a new clause in the preamble. Let me now what you think. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 

~---"Infrastrucme'Gntlll'io --· ·····-· ·-·-·· - - -------------------··· ····-···-·- --·- ~ ···-· ···· ~-- · ·· -~ · - -~ ---
1 Dundas StreetWest;.ZOth Floor 
toronto, ·ontario MSG 2LS 
416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distri'~ution or copying is strictly 
prohibited~ If yo:u hav~ received this.e-_mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 
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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. 
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Aleksandar Kojic 

From: 
Sent: 

Andrew Lin [Andrew.Lin@infrastructureontario.ca] 
December 13, 2011 2:35 PM 

To: Dermot Muir; Serge Imbrogno; JoAnne Butler; Michael Killeavy; Rick Jennings (MEl); 
Jonathan Weisstub 

Cc: Michael Lyle 
Subject: RE: v5 Scope of Documentary Discovery OPA re TCE 

If there a reno further comments, I will make a clean copy of Dermot's last blackline and send to TCE this afternoon. 

Andrew 

From: Dermot Muir 
Sent: Tuesday, December 13, 2011 9:48AM 
To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (ME!) 
Cc: 'Michaei.Lyle@powerauthority.on.ca' · · 
Subject: vS Scope of Documentary Discovery OPA re TCE 

I have inserted a new clause in the preamble. Let me now what you think. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, ·20th Floor 
Toronto, Ontario MSG 2L5 
416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
tP.e copy yQ!l_ r~_c_~!y:~d. 

1 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 13, 2011 2:39 PM 
'Andrew.Lin@infrastructureontario.ca' 

Subject: Re: v5 Scope of Documentary Discovery OPA re TCE 

Did you see my comments. 

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.killeavv@powerauthority.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Tuesday, December 13, 2011 02:34 PM 
To: Dermot Muir <Dermot.Muir@infrastructureontario.ca>; Serge Imbrogno <Serge.Imbrogno@ofina.on.ca>; JoAnne 
Butler; Michael Killeavy; Rick Jennings (MEl) <Rick.Jennings@ontario.ca>; Jonathan Weisstub 
<Jonathan.Weisstub@infrastructureontario.ca> 
Cc: Michael Lyle 
Subject: RE: vS Scope of Documentary Discovery OPA re TCE 

If there are no further comments, I will make a clean copy of Dermot's last blackline and send to TCE this afternoon. 

Andrew 

From: Dermot Muir 
Sent: Tuesday, December 13, 2011 9:48AM 
To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEl) 
Cc: 'Michaei.Lyle@powerauthority.on.ca' 
Subject: vS Scope of Documentary Discovery OPA re TCE 

I have·inserted a new clause in the preamble. let me now what you think. 

·Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario MSG 2L5 
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416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is in.tended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 

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. 

2 



Aleksandar Kojic 

From: 
Sent: 

Andrew Lin [Andrew.Lin@infrastructureontario.ca] 
December 13, 2011 2:41 PM 

To: Michael Killeavy 
Subject: RE: v5 Scope of Documentary Discovery OPA re TCE 

I only got your" ... amongst the Parties." comment. Was there more? 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: Tuesday, December 13, 2011 2:39 PM 
To: Andrew Lin 
Subject: Re: vs Scope of Documentary Discovery OPA re TCE 

Did you see my comments. 

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.killeavv@powerauthority.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Tuesday, December 13, 2011 02:34 PM 
To: Dermot Muir <Dermot.Muir@infrastructureontario.ca>; Serge Imbrogno <Serge.Imbrogno@ofina.on.ca>; JoAnne 
Butler; Michael Killeavy; Rick Jennings (MEI) <Rick.Jennings@ontario.ca>; Jonathan Weisstub 
<Jonathan.Weisstub@infrastructureontario.ca> 
Cc: Michael Lyle 
Subject: RE: vs Scope of Documentary Discovery OPA re TCE 

If there are no further comments, I will make a clean copy of Dermot's last blackline and send to TCE this afternoon. 

Andrew 

From: Dermot Muir 
Sent: Tuesday, December 13, 2011 9:48AM 
To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI) 
Cc: 'Michaei.Lyle@powerauthority.on.ca' 
Subject: vS Scope of Documentary Discovery OPA re TCE 

I have inserted a new clause in the preamble. Let me now what you think. 

H~gards 
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Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario MSG 2L5 
416-325-2316 
416-204-6130 (fax) 
DermotMuir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 

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. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 

December 13,2011 2:41PM 
'Andrew.Lin@infrastructureontario.ca' 

Subject: Re: v5 Scope of Documentary Discovery OPA re TCE 

That was it. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthority.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Tuesday, December 13, 2011 02:40 PM 
To: Michael Killeavy 
Subject: RE: vS Scope of Documentary Discovery OPA re TCE 

I only got your" ... amongst the Parties." comment. Was there more? 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: Tuesday, December 13, 2011 2:39PM 
To: Andrew Lin 
Subject: Re: vS Scope of Documentary Discovery OPA re TCE 

Did you see my comments. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 

120 Adelaide St. West, Suite 1600 
----Toronto, Ontario, MSH 1T1i-"'-~-'-----'-----'----'--'--___c'--'-

416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Tuesday, December 13, 2011 02:34 PM 
To: Dermot Muir <Derniot.Muir@infrasfructureontario.ca>; Serge Imbrogno <Serqe.Imbroqno@ofina.on.ca>; JoAnne 
Butler; Michael Killeavy; Rick Jennings (MEr-) <Rick.Jenninqs@ontario.ca>; Jonathan Weisstub 
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<Jonathan.Weisstub@infrastructureontario.ca> 
Cc: Michael Lyle 
Subject: RE: vS Scope of Documentary Discovery OPA re TCE 

If there are no further comments, I will make a clean copy of Dermot's last blackline and send to TCE this afternoon. 

Andrew 

From: Dermot Muir 
Sent: Tuesday, December 13, 2011 9:48AM 
To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI) 
Cc: 'Michaei.Lyle@powerauthority.on.ca' 
Subject: vs Scope of Documentary Discovery OPA re TCE 

I have inserted a new clause in the preamble. Let me now what you think. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario M5G 2L5 
416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictlY 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 

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. 
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Aleksandar Kojic 

From: 
Sent: 

Andrew Lin [Andrew. Lin@infrastructureontario.ca] 
December 13, 2011 2:57PM 

To: Michael Killeavy 
Subject: RE: v5 Scope of Documentary Discovery OPA re TCE 

Fyi. Dermot says it's the British spelling. But I'll change it, anyway. 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.cal 
Sent: Tuesday, December 13, 2011 2:41 PM 
To: Andrew Lin 
Subject: Re: vS Scope of Documentary Discovery OPA re TCE 

That was it. 

Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1500 
Toronto, Ontario, MSH 1T1 
415-959-5288 (office) 
415-959-5071 (fax) 
415-520-9788 (cell) 
Michael.killeaw@powerauthority.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Tuesday, December 13, 2011 02:40 PM 
To: Michael Killeavy 
Subject: RE: vs Scope of Documentary Discovery OPA re TCE 

I only got your" ... amongst the Parties." comment. Was there more? 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: Tuesday, December 13, 2011 2:39 PM 
To: Andrew Lin 
Subject: Re: vS Scope of Documentary Discovery OPA re TCE 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1 T1 
415-959-6288 (office) 
415-959-5071 (fax) 
415-520-9788 (cell) 
Michael.killeaw@powerauthority.on.ca 
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------·----· 
From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Tuesday, December 13, 2011 02:34 PM 
To: Dermot Muir <Dermot.Muir@infrastructureontario.ca>; Serge Imbrogno <Serge.Imbrogno@ofina.on.ca>; JoAnne 
Butler; Michael Killeavy; Rick Jennings (MEI) <Rick.Jennings@ontario.ca>; Jonathan Weisstub 
<Jonathan.Weisstub@infrastructureontario.ca> 
Cc: Michael Lyle 
Subject: RE: vS Scope of Documentary Discovery OPA re TCE 

If there are no further comments, I will make a clean copy of Dermot's last blackline and send to TCE this afternoon. 

Andrew 

--·-·----- ---· ·--~---------~---------------·"----------------------·------------

From: Dermot Muir 
Sent: Tuesday, December 13, 2011 9:48AM 
To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI) 
Cc: 'Michaei.Lyle@powerauthority.on.ca' 
Subject: vS Scope of Documentary Discovery OPA re TCE 

1 have inserted a new clause in the preamble. Let me now what you think. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 
Toronto, Ontario MSG 2L5 
416-325-2316 
416-204-6130 (fax) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 

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. 
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Aleksandar Kojic 

From: 
Sent: 

Andrew Lin [Andrew.Lin@infrastructureontario.ca] 
December 13, 2011.3:00 PM 

To: Dermot Muir; Serge Imbrogno; JoAnne Butler; Michael Killeavy; Rick Jennings (MEl); 
Jonathan Weisstub 

Cc: Michael Lyle 
Subject: 
Attachments: 

RE: v5 Scope of Documentary Discovery OPA re TCE 
Scope of Documentary Information re TCE.doc 

Here is the clean copy of what I'll send to TCE. 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 2:35 PM 
To: Dermot Muir; Serge Imbrogno; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; Rick 
Jennings (MEI); Jonathan Weisstub 
Cc: 'Michaei.Lyle@powerauthority.on.ca' 
Subject: RE: vS Scope of Documentary Discovery OPA re TCE 

If there are no further comments, I will make a clean copy of Dermot's last blackline and send to TCE this afternoon. 

Andrew 

From: Dermot Muir 
Sent: Tuesday, December 13, 2011 9:48AM 
To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI) 
Cc: 'Michaei.Lyle@powerauthority.on.ca' 
Subject: vS Scope of Documentary Discovery OPA re TCE 

I have inserted a new clause in the preamble. Let me now what you think. 

Regards 

Dermot 

Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 

.-.. -Imontor0ntario.cM5Gc2L5 
416-325-2316 

----'-'--· -- -- ·----

416-204-6130 (fa>:) 
Dermot.Muir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s} named above. If the reader of this e-mail is not 
an intended recipient, you have received this e~mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received . . 
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"'d 

List of Proposed Settlement Information 

Without prejudice to the rights of any of TCE, the Province of Ontario or the Ontario Power 
Authority (the "Parties") to require full documentary disclosure in the context of any 
arbitration or other legal process undertaken between or amongst the Parties . 

. 1. The fmancing of the Project, the proportion of debt and equity, the costs associated with 
debt and equity, the· calculation of the purported "unlevered cost of equity"; 

2. All documentation and analyses relating to the revenues forecasted to be earned from the 
IESO-administered markets and the variable costs associated therewith (including 
ancillary market revenues); 

3. The expected physical heat rate and capacity of the OGS facility over the term of the CES 
contract; 

4. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas 
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and 
natural gas; 

5. All supporting documentation relating to fixed and variable operating and maintenance 
costs ("O&M costs") for the OGS facility, including any Operating and Maintenance 
("O&M") Agreements. 

6. 

a; 
b!J 7. 

A full accounting of all claimed sunk costs, including but not limited to, the costs of the 
gas turbines, heat-recpvery steam generator, and steam turbine including invoices and 
proof of payments; 

The Long Term Service Agreement with MPS Canada Ltd. In addition, all planned 
maintenance, refurbishment and decommissioning activities and their associated costs; 

a; 
~ 

·~ 

8. The "replacement contract" that TCE anticipated receiving at the end of the 20-year CES 
contract term. The calculation of any cash flows in 2034 to 2044 claimed by TCE (the 
alleged "residual cash flow"); > • ~ 9. The documentation and analyses relating to the discounting of these residual cash flows 

~ and the calculation of the present value for these cash flows; 

p u-,~-+0c---Ihe-assumptions-madewith-respect-tii'tlidofecasted-price-of-carbon: -~~~~~-



Aleksandar Kojic 

From: JoAnne Butler 
Sent: December 13, 2011 3:16PM 
To: 'Andrew Lin'; Dermot Muir; Serge Imbrogno; Michael Killeavy; Rick Jennings (MEl); Jonathan 

Weisstub 
Cc: Michael Lyle 
Subject: RE: v5 Scope of Documentary Discovery OPA re TCE 

This matches with the notes that I took ... thanks ... 

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. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca] 
Sent: Martes, 13 de Diciembre de 2011 03:00 p.m. 
To: Dermot Muir; Serge Imbrogno; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI); Jonathan Weisstub 
Cc: Michael Lyle 
Subject: RE: vS Scope of Documentary Discovery OPA re TCE 

Here is the clean copy of what I'll send to TCE. 

From: Andrew Lin 
Sent: Tuesday, December 13, 2011 2:35 PM 
To: Dermot Muir; Serge Imbrogno; 'Joanne.Butler@pcwerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'; Rick 
Jennings (MEI); Jonathan Weisstub 
Cc: 'Michaei.Lyle@powerauthority.on.ca' 
Subject: RE: vS Scope of Documentary Discovery OPA re TCE 

If there are no further comments, I will make a clean copy of Dermot's last blackline and send to TCE this afternoon. 

Andrew 

. From: Dermot Muir 
Sent: Tuesday, Decemb-er 13, 2011 9:48AM 
To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI) 
Cc: 'Michaei.Lyle@powerauthority.on.ca' 
Subject: vS Scope of Documentary Discovery OPA re TCE 

I have inserted a new clause in the preamble. Let me now what you think. 

Regards 

Dermot 
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Dermot P. Muir 
General Counsel and Corporate Secretary 
Infrastructure Ontario 
1 Dundas Street West, 20th Floor 

. Toronto, Ontario MSG 2L5 
416-325-2316 
416-204-6130 (fax) 
DermotMuir@infrastructureontario.ca 

SOLICITOR/CLIENT PRIVILEGE 

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not 
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly 
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete 
the copy you received. 

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. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 
Cc: 
Subject: 

December 14, 2011 5:56 PM 
'Pivanoff@osler.com' 
'RSebastiano@osler.com'; Michael Lyle; JoAnne Butler 
Fw: OGS Financial Model .... 

Paul, 

There was a settlement meeting at TCE today and it didn't go well. I didn't attend, but our 
requests for information were rebuffed again and again. 

We've been tasked with developing a financial model for OGS (see below). Could we use NERA 
to shadow model for testing purposes? 

Thank you, 
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: Michael Killeavy 
Sent: Wednesday, December 14, 2011 05:51 PM 
To: Ronak Mozayyan; Deborah Langelaan 
Cc: JoAnne Butler; Catherine Forster; Michael Lyle 
Subject: OGS Financial Model .... 

Deb and Ronak, 

We need to regroup on this tomorrow. Evidently, development of the model needs to be 
accelerated. We have a week basically to build a model for the OGS. 

I knolrlthis isn't what I told you earlier, but sadly we've beeri overcome by events. 

I think it's quite possible if we work together and chunk out the work. We can use a lot of 
the generic model you have done already and then link it to the deemed dispatch models we 
already have for SWGTA. 

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a 
physical heat rate for OGS, but this can be done in parallel with development of the 
financial model. 

Michifel 
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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) 
~16-520-9788 (cell) 
Michael.killeavy@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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Ivanoff, Paul [Pivanoff@osler.coni] 
December 14, 2011 7:36PM 
Michael Killeavy 

Cc: 
Subject: 

. Sebastiana, Rocco; Michael Lyle; JoAnne Butler; Smith, Elliot 
Re: OGS Financial Model .... 

Michael; 
As there is an arbitration agreement in place with TCE that contemplates production of 
documents, we could proceed to get the arbitrator appointed and then make the request to the 
arbitrator that the information that we have asked for be produced by TCE. We could then get 
a ruling compelling them to produce. 
Regards, 

.Paul 

Original Message -----
From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, December 14, 2611 6S:SS PM 
To: Ivanoff, Paul 
Cc: Sebastiana, Rocco; Michael Lyle <Michael.Lyle@powerauthority.on.ca>; JoAnne Butler 
<joanne.butler@powerauthority.on.ca> 
Subject: Fw: OGS Financial Model .... 

Paul, 

There was a settlement meeting at TCE today and it didn't go well. I didn't attend, but our 
requests for information were rebuffed again and again . 

. We've been tasked with developing a financial model for OGS (see below). Could we use NERA 
to shadow model for testing purposes? 

Thank you, 
Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
126 Adelaide St. West, Suite 1666 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-9~:667]. (fax} 

-4T6"526~978s-( ceJ.T)c-"-=---'------=.---'-----'-'----"--'---"-=-'-"--~~-'=~-'=c.=---'-__c_"--='-'=-'----~--=--"-

Micliael.ldlleavy@powerauth()ri t\1. ()n: caH 

Original Message ----­
From: Michael Killeavy 
Sent: Wednesday, December 14, 2611 65:51 PM 
To: Ronak Mozayyan; Deborah Langelaan 
Cc: JoAnne Butler; Catherine Forster; Michael Lyle 
Subject: OGS Financial Model .... 

Deb and Ronak, 
1 



We need to regroup on this tomorrow. Evidently, development of the model needs to be 
accelerated. We have a week basically to build a model for the OGS. 

I know this isn't what I told you earlier, but sadly we've been overcome by events. 

I think it's quite possible if we work together and chunk out the work. We can use a lot of 
the generic model you have done already and then link it to the deemed dispatch models we 
already have for SWGTA. 

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a 
physical heat rate for OGS, but this can be done in parallel with development of the 
financial model. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@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 unauthorized 
use or disclosure is prohibited. 

Le contenu du present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou dele divulguer sans autorisation. 

******************************************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

JoAnne Butler 
December 14, 2011 9:39 PM 
Michael Killeavy 
Fw: OGS Financial Model .... 

I don't think that we are ready to go the arbitration route yet, however, your idea of using 
NERA as a check on the model is a good one. Let's chat tomorrow ... 

JCB 

Original Message -----
From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Wednesday, December 14, 2011 07:36 PM 
To: Michael Killeavy 
Cc: Sebastiana, Rocco <RSebastiano@osler.com>; Michael Lyle; JoAnne Butler; Smith, Elliot 
<ESmith@osler.com> 
Subject:· Re: OGS Financial Model .... 

Michael, 
As there is an arbitration agreement in place with TCE that contemplates production of 
documents, we could proceed to get the arbitrator appointed and then make the request to the 
·arbitrator that the information that we have asked for be produced by TCE. We could then get 

· a ruling compelling them to produce. 
Regards, 
Paul 

Original Message -----
From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, December 14, 2011 0S:S5 PM 
To: Ivanoff, Paul 
Cc: Sebastiana, Rocco; Michael Lyle <Michael.Lyle@powerauthority.on.ca>; JoAnne Butler 
<joanne.butler@powerauthority.on.ca> 
Subject: Fw: OGS Financial Model ...• 

Paul, 

There was a settlement meeting at TCE today and it didn't go well. I didn't attend, but our 
requests for information were rebuffed again and again. 

We've been tasked with developing a financial model for OGS (see below). Could we use NERA 
to shadow mod.el for testing _purposes? 

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 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
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Michael.killeavy@powerauthority.on.ca 

Original Message ----­
From: Michael Killeavy 
Sent: Wednesday, December 14, 2011 05:51 PM 
To: Ronak Mozayyan; Deborah Langelaan 
Cc: JoAnne Butler; Catherine Forster; Michael Lyle 
Subject: OGS Financial Model ..•. 

Deb and Ronak, 

We need to. regroup on this tomorrow. Evidently, development of the model needs to be 
accelerated. We have a week basically to build a model for the OGS. 

I know this isn't what I told you earlier, but sadly we've been overcome by events. 

I think it's quite possible if we work together and chunk out the work. We can use a lot of 
the generic model you have done already and then link it to the deemed dispatch models we 
already have for SWGTA. 

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a 
physical heat rate for OGS, but this can be done in parallel with development of the 
financial model. 

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 

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 unauthorized 
use or disclosure is prohibited. 
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Le contenu du present courriel est privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou dele divulguer sans autorisation. 

******************************************************************** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 15, 20111:10_PM 
To: JoAnne Butler; 'Jonathan Weisstub'; 'Andrew Lin'; 'McKeever, Garry (MEl)'; 'Serge Imbrogno'; 

'Dermot Muir' 
Cc: Deborah Langelaan 
Subject: RE: TCE Status Update .... 

Correct. We have reverse engineered the colculotions in the past and it just gives us dollar values and not what 
assumptions were used to arrive at the dollar values, which is what we need. 

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: JoAnne Butler 
Sent: December 15, 2011 1:06 PM 
To: Jonathan Weisstub; 'Andrew Lin'; 'McKeever, Garry (MEl)'; Serge Imbrogno; Dermot Muir 
Cc: Michael Killeavy; Deborah Langelaan 
Subject: TCE Status Update .... 

Gentlemen, 

I spoke with my team last night and again this morning. We had just started to model the OGS plant and we will put a 
priority on it. We will back calculate from the spreadsheet to the extent that we can and the rest will be assumptions . 

. However, we had both a highly regarded technical consultant and contract expert working with us on this file and 
validating our model when we did the peaking model in the spring, and we will use these same parties as necessary, as 
validation of the work that we do. 

We will endeavour to turn something around mid next week, and if TCE comes back with any cost data (which I think 
----·-thaHh·ecy.cagree·a-thaHhey-mighFgille-llsfieO:roUNn<Hl&M-8rii:l-M-ajor-M-ainteiiaiicefthen·we··can·pop81ate-with·a-ctual--­

data. 

FYI, as probably the case with many of you, I will be out of the office starting Thursday next week until after the first 
week in January; however, we can continue to fine tune the model. 

Thanks .... 

JCB 

JoAnne C. Butler 
Vice President, Electricity Resources 
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Ontario Power Authority 

120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 

416-969-6005 Tel. 
416-969-6071 Fax. 
joanne.butler@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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Deborah Langelaan 
December 15,20111:29 PM 
Ronak Mozayyan 

Cc: 
Subject: 

Michael Killeavy; Keith Sandor; Catherine Forster 
OGS Modelling 

Attachments: First Client Presentation - Nov_27 _201 O_Rev2.pdf 

Importance: High 

Ronak; 

Michael, Catherine, Keith and I met this morning to discuss the modelling for OGS. Right now Keith is working of the 
deemed dispatch model for OGS. We need to be able to determine the Imputed Net Revenues for the term of the 
contract {20 years) assuming a Term Commencement Date of Jan. 1/14. We will also need to determine the Actual 
Market Revenues for the 20 year term just like we did for YEC and IESO has confirmed that the closest node to OGS is 
Richview. JoAnne, and reps from OEFC and 10 met with TCE yesterday and, as before, TCE was extrememly reluctant to 
provide any further information. They did indicate that they may be able to provide us with their O&M and major 
maintenance costs. After yesterday's meeting JoAnne advised OEFC and 10 that we will develop our own model for OGS 
and have something for them by next Thursday. When Michael and I spoke with JoAnne today we decided to have 
NERA review our model so we will have an independent 3'd party validation of our results. 

We will need to make assumptions along the way so be sure to note everything in detail. For the time being use the 
Heat Rate from the contract when calculating Actual Market Revenues. You may recall that TCE assumed $0 for O&M 
Costs and Start-up Mainenance Costs in Exhibit B. I've attached a presentation that SMS prepared during our 
.negotiations with TCE and you will see that a Nameplate Capacity of 980.1 MW was used. 

I'm not in tomorrow but Keith is so don't hesitate to touch base with him, or Michael, if necessary.· 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON MSH 1T1 I 
T: 416.969.60S2 1 F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: Michael Killeavy 
Sent: December 15, 2011 12:34 PM 
To: Deborah Langelaan; Keith Sandor; Catherine Forster 
Subject: SWGTA Evaluation Model and Associated Files .... 
Importance: High 

As re_gu~sted .. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 

Toronto, Ontario 
MSH lTl 
416-969-6288 
416-520-9788 {CELL) 
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416-967-1947 (FAX) 
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Aleksandar Kojic 

From: 
Sent: 

Safouh Soufi [safouh@smsenergy-engineering.com] 
December 16, 2011 4:00PM 

To: Michael Killeavy 
Cc: 
Subject: 

Deborah Langelaan; Ronak Mozayyan 
RE: OGS - CAP EX ... 

Hello Michael: 

We used a figure of $1.28 which, according to my notes, was given by TCE to the OPA earlier on in the process. The 
idea was that TCE will later on provide this information and be transparent so that we can do a due diligence. TCE later 
provided, what they may call, a breakdown as part of a presentation at their offices. This breakdown, however, is not 
useful for a due diligence. 

What do you need the breakdown for? Depending on your answer, I may have some suggestions for you. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: December 16, 20111:31 PM 
To: safouh@smsenerqy-engineerinq.com 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Ok. Thank you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 {FAX) 

F.-om:~afo_uh ~()ufi[mailto:safouh@smsenerqy-engineerinq.com] 
Sent:December16, 20111:30 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS - CAPEX ... 

Michael: 

I don't recall doing one for Oakville. But I will confirm when I get back in the office at 3 :00. 

When do you need it for? 
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Thanks, 
Safouh 

From: Michael Killeavy <Michael.Killeayy@powerauthority.on.ca> 
Date: Fri, 16 Dec 2011 18:24:44 +0000 
To: Safouh Soufi<safouh@smsenergy-engineering.com> 
Cc: Deborah Langelaan<Deborah.Langelaan@powerauthority.on.ca>; Ronak 
Mozayyan<Ronak.Mozayyan@powerauthority.on.ca> 
Subject: OGS- CAPEX ... 

Safouh, 

I'm not sure if you have done this already, but if you haven't, could you please put together an estimate of what you 
think the CAP EX for OGS ought to have been using reasonable assumptions for the various inputs. If you have already 

done this, could you please send me what you've prepared? 

Thank you, 
Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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. 
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Aleksandar Kojic 

Michael Killeavy From: 
·Sent: 
To: 
Cc: 
Subject: 

December 16, 2011 4:01 PM 
'safouh@smsenergy-engineering.com' 
Deborah Langelaan; Ronak Mozayyan 
Re: OGS - CAPEX ... 

Did you ever see the breakdown and analyze it? Sorry, but I've not been involved in the file for about 8 months. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toro'nto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthoritv.on.ca 

From: Safouh Soufi [mailto:safouh@smsenergy-enqineering.com] 
Sent: Friday, December 16, 2011 OJ:59 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Hello Michael: 

We used a figure of $1.28 which, according to my notes, was given by TCE to the OPA earlier on in the process. The 
idea was that TCE will later on provide this information and be transparent so that we can do a due diligence. TCE later 
provided, what they may call, a breakdown as part of a presentation at their offices. This breakdown, however, is not 
useful for a due diligence. 

Vl(hat do you need the breakdown for? Depending on your answer, I may have some suggestions for you. 

Thanks, 
Safouh 

Fr!'ITI:)'-'li<:ha_E!I J<illeavy .[mailto:Michaei.Killeayy@powerauthoritv.on.ca] 
Sent: December 16,--20111:31 PM 
To: safouh@smsenergy-engineerinq.com 
Cc: Deborah Lanqelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Ok. Thank you. 

MichaeiKilleavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
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Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: December 16, 2011 1:30 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS - CAPEX ... 

Michael: 

I don't recall doing one for Oakville. But I will confrrm when I get back in the office at 3:00. 

When do you need it for? 
Thanks, 
Safouh 

From: Michael Killeavy <Michael.Killeavv@powerauthority.on.ca> 
Date: Fri, 16 Dec 2011 18:24:44 +0000 
To: Safouh Soufi<safouh@smsenergy-engineering.com> 
Cc: Deborah Langelaan<Deborah.Langelaan@powerauthority.on.ca>; Ronak 
Mozayyan<Ronak.Mozavvan@powerauthority.on.ca> 
Subject: OGS - CAPEX ... 

Safouh, 

I'm not sure if you have done this already, but if you haven't, could you please put together an estimate of what you 
think the CAP EX for OGS ought to have been using reasonable assumptions for the various inputs. If you have already 
done this, could you please send me what you've prepared? 

Thank you, 
Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
M5H 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 
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· 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 applic.able 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. 
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Aleksandar Kojic 

From: 
Sent: 

Safouh Soufi [safouh@smsenergy-engineering.coni] 
December 16, 2011 4:09 PM 

To: Michael Killeavy 
Cc: 
Subject: 

Deborah Langelaan; Ronak Mozayyan 
RE: OGS - CAP EX ... 

Attachments: 25th Jan 2011 - Capex and Construction Strategy Review R1- One Page.ppt 

Michael: 

I did and have here attached that one page from TCE presentation. As you will see from the attached, there is not much 
of a breakdown to analyze: 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: December 16, 2011 4:01 PM 
To: 'safouh@smsenergy-engineering.com' 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS - CAPEX ... 

Did you ever see the breakdown and analyze it? Sorry, but I've not been involved in the file for about 8 months. 

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.killeavv@powerauthority.on.ca 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, December 16, 2011 03:59 PM 

. To: Michael KilleaJIY___ . 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... · 

Hello Michael: 

We used a figure of $1.2B which, according to my notes, was given by TCE to the OPA earlier on in the process. The 
idea was that TCE will later on provide this information and be transparent so that we can do a due diligence. TCE later 
provided, what they may call, a breakdown as part of a presentation at their offices. This breakdown, however, is not 
useful for a due diligence. 

What do you need the breakdown for? Depending on your answer, I may have some suggestions for you. 

Thanks, 

1 



Safouh 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthoritv.on.ca] 
Sent: December 16, 2011 1:31 PM 
To: safouh@smsenerqy-enqineerinq.com 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Ok. Thank you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Safouh Soufi [mailto:safouh@smsenerqy-engineering.com] 
Sent: December 16, 2011 1:30 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS - CAPEX ... 

Michael: 

I don't recall doing one for Oakville. But I will confirm when I get back in the office at 3:00. 

When do you need it for? 
Thanks, 
Safouh 

From: Michael Killeavy <Michael.Killeavy@oowerauthority.on.ca> 
Date: Fri, 16 Dec 2011 18:24:44 +0000 
To: Safouh Sonfi<safouh@smsenergy-engineering.com> 
Cc: Deborah Langelaan<Deborah.Langelaan@powerauthority.on.ca>; Ronak 
Mozayyan<Ronak.Mozavvan@powerauthority.on.ca> 
Subject: OGS - CAPEX ... 

Safouh, 

I'm not sure if you have done this already, but if you haven't, could you please put together an estimate of what you 
think the CAP EX for OGS ought to have been using reasonable assumptions for the various inputs. If you have already 
done this, could you please send me what you've prepared? 

Thank you, 
Michael 
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Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

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. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 
Cc: 
Subject: 

December 16, 2011 4:14 PM · 
'safouh@smsenergy-engineering.com' 
Deborah Langelaan; Ronak Mozayyan 
Re: OGS - CAPEX ... 

Thanks Safouh. 

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.killeaw@powerauthority.on.ca 

From: Safouh Soufi (mailto:safouh@smsenergy-engineerinq.coml 
Sent: Friday, December 16, 2011 04:09 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX .•. 

Michael: 

I did and have here attached that one page from TCE presentation. As you will see from the attached, there is not much 
of a breakdown to analyze. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: December 16, 2011 4:01 PM 
To: 'safouh@smsenergy-engineering.com' 

_ Cc: Debor;;~h Langelaan; RoJlak-Mozaw""anl___ 
Subject: H.e: OGS - CAPEX ... 

Did you ever see the breakdown and analyze it? Sorry, but I've not been involved in the file for about 8 months. 

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) 
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416-969-6071 (fax) 

416-520-97.88 (cell) 
Michael.killeaw@powerauthority.on.ca 

----------------· 
From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, December 16, 2011 03:59PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Hello Michael: 

---------

We used a figure of $1.28 which, according to my notes, was given by TCE to the OPA earlier on in the process. The 
idea was that TCE will later on provide this information and be transparent so that we can do a due diligence. TCE later 
provided, what they may call, a breakdown as part of a presentation at their offices. This breakdown, however, is not 
useful for a due diligence. 

What do you need the breakdown for? Depending on your answer, I may have some suggestions for you. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthoritv.on.ca] 
Sent: December 16, 2011 1:31 PM 
To: safouh@smsenergy-engineering.com 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Ok. Thank you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 {CELL) 
416-967-1947 (FAX) 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: December 16, 20111:30 PM 
To: Michael Killeavy · 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS - CAPEX ... 

Michael: 

I don't recall doing one for Oakville. But I will confirm when I get back in the office at 3:00. 
2 



When do you need it for? 
Thanks, 
Safouh 

Froni: Michael Killeavy <Michael.Killeavv@poweratithority.on.ca> 
Date: Fri, 16 Dec 201118:24:44 +0000 
To: Safouh Soufi<safouh@smsenergy-engineering.com>. 
Cc: Deborah Langelaan<Deborah.Langelaan@powerauthority.on.ca>; Ronak 
Mozayyan<Ronak.Mozavvan@powerauthority.on.ca> 
Subject: OGS - CAPEX ... . 

Safouh, 

I'm not sure if you have done this already, but if you haven't, could you please put together an estimate of what you 
think the CAP EX for OGS ought to have been using reasonable assumptions for the various inputs. If you have already 
done this, could you please send me what you've prepared? 

Thank you, 
Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CEll) 
416-967-1947 (FAX) 

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 Jaw. 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. 
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Aleksandar Kojic 

From: 
Sent: 

Michael Killeavy 
December 16, 2011 4:45PM 
'Safouh Soufi' To:· 

Cc: 
Subject: 

Deborah Langelaan; Ronak Mozayyan 
RE:-OGS - CAPEX ... 

This is for the simple cycle plant proposed for Cambridge. Didwe ever ask you to look into the CAP EX for the proposed 
900 MW combined cycle plant in Oakville? 

If not, could you please do so? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: December 16, 2011 4:09 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX oo• 

Michael: 

I did and have here attached that one page from TCE presentation. As you will see from the attached, there is not much 
of a breakdown to analyze. 

Thanks, 
Safouh 

--'-From:-Miehael-~illeavy-EmailtmMiehael.~illeaw@peWefa~thefitv,tJn,ea]--~------ -'·-· --· -
Sent: December -16, 20114:01-PM 
To: 'safouh@smsenergy-engineering.com' 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS - CAPEX oo• 

Did you ever see the breakdown and analyze it? Sorry, but I've not been involved in the file for about 8 months. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
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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: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, December 16, 2011 03:59 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS • CAPEX ... 

Hello Michael: 

We used a figure of $1.2B which, according to my notes, was given by TCE to the OPA earlier on in the process. The 
idea was that TCE will later on provide this information and be transparent so that we can do a due diligence. TCE later 
provided, what they may call, a breakdown as part of a presentation at their offices. This breakdown, however, is not 
useful for a due diligence. 

What do you need the breakdown for? Depending on your answer, I may have some suggestions for you. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthoritv.on.ca] 
Sent: December 16, 2011 1:31 PM 
To: safouh@smsenergy-engineering.com 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Ok. Thank you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL} 
416-967-1947 (FAX} 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: December 16, 2011 1:30 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS • CAPEX ... 

2 



Michael: 

I don't recall doing one for Oakville. But I will confirm when I get back in the office at 3:00. 

When do you need it for? 
Thanks, 
Safouh 

From: Michael Killeavy <Michael.Killeavv@powerauthority.on.ca> 
Date: Fri, 16 Dec 2011 18:24:44 +0000 
To: Safouh Soufi<safouh@smsenergy-engineering.com> 
Cc: Deborah Langelaan<Deborah.Langelaan@oowerauthority.on.ca>; Ronak 
Mozayyan<Ronak.Mozayyan@powerauthority.on.ca> 
Subject: OGS - CAPEX ... 

Safouh, 

I'm not sure if you have done this already, but if you haven't, could you please put together an estimate of what you 
think the CAP EX for OGS ought to have been using reasonable assumptions for the various inputs. If you have already 
done this, could you please send me what you've prepared? 

Thank you, 
Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 {CELL) 
416-967-1947 (FAX) 

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 
-----pr:i.v.ileged,confidential--andtor--exempt-fr:om~disclosur.e-under-appliG:able-/aw.=-If-.y.ou:-ar.e:-r:tot-tl:le_:iAtetrded-r:'eGi-pieRtE-sj7-aR.y_:-disseminatiOr:l-, ---.c.__--' 

_c;lj_~tr:i_b_Ll_~!p_n g_r cgpyi_ng pf_t_bis ~:_maltm~ss_fJ_g_e __ ocarw fi/~s_tr:an_smi.t_te_d with _i_t_is __ s_tri_ctty_ pcohibited_. If_you _ _hay_e _r:eceiv_ed tbis·_messag_e_ in error, 
or are not the named recipient(s)r please notify the sender iminediately,and delete this e-mail-mesSage. 

3 



Aleksandar Kojic 

From: Safouh Soufi [safouh@smsenergy-engineering.com] 
December 16, 2011 4:54PM · Sent: 

To: Michael Killeavy 
Cc: 
Subject: 

Deborah Langelaan; Ronak Mozayyan 
RE: OGS- CAPEX ... 

Michael: 

CAP EX for OGS is presented to the far right, even though the main title of the slide doesn't say OGS. 

I will look at the OGS figures and get back to you. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: December 16, 2011 4:45 PM 
To: Safouh Soufi 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAP EX ... 

This is for the simple cycle plant proposed for Cambridge. Did we ever ask you to look into the CAP EX for the proposed 
900 MW combined cycle plant in Oakville? 

If not, could you please do so? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 {CELL) 
416-967-1947 {FAX) 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: December 16, 2011 4:09 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Michael: 

I did and have here attached that one page from TCE presentation. As you will see from the attached, there is not much 
of a breakdown to analyze. 

Thanks, 
1 



Safouh 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: December 16, 2011 4:01 PM 
To: 'safouh@smsenergy-engineering.com' 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS - CAPEX ... 

Did you ever see the breakdown and analyze it? Sorry, but I've not been involved in the file for about 8 months. 

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.killeaw@powerauthority.on.ca 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, December 16, 2011 03:59 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Hello Michael: 

We used a figure of $1.28 which, according to my notes, was given by TCE to the OPA earlier on in the process: The 
idea was that TCE will later on provide this information and be transparent so that we can do a due diligence. TCE later 
provided, what they may call, a breakdown as part of a presentation at their offices. This breakdown, however, is not 
useful for a due diligence. 

What do you need the breakdown for? Depending on your answer, I may have some suggestions for you. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: December 16, 20111:31 PM 
To: safouh@smsenergy-engineering.com 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: RE: OGS - CAPEX ... 

Ok. Thank you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
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Ontario Power Authority 
120 Adelaide Street West, Suite 1600 ·· 

Toronto, Ontario 

M5H1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From:. Safouh Soufi [mailto:safouh@smsenerqy-enqineerinq.com] 
Sent: December 16, 20111:30 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ronak Mozayyan 
Subject: Re: OGS - CAPEX ... 

Michael: 

I don't recall doing one for Oakville. But I will confirm when I get back in the office at 3:00. 

When do you need it for? 
Thanks, 
Safouh 

From: Michael Killeavy <Michael.Killeavy@powerauthority.on.ca:> 
Date: Fri, 16 Dec 2011 18:24:44 +0000 
To: Safouh Soufi<safouh@smsenergy-engineering.com> 
Cc: Deborah Langelaan<Deborah.Langelaan@powerauthority.on.ca:>; Ronak 
Mozayyan<Ronak.Mozavvan@powerauthoritv.on.ca:> 
Subject: OGS - CAPEX ... 

Safouh, 

I'm not sure if you have done this already, but if you haven't, could you please put together an estimate of what you 
think the CAP EX for OGS ought to have been using reasonable assumptions for the various inputs. If you have already 
done this, could you please send me what you've prepared? 

Thank you, 
Michael 

MichaeiKilleavy, 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) 
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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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Michael Killeavy 
December 18, 2011.3:35 PM 
Ronak Mozayyan 
Deborah Langelaan 
OGS Merchant Capacity ... 

Attachments: Quick OGS Merchant Capacity Calculator 18 Dec 2011.xls 

Importance: High 

Attached are some rough calculations .. on the value of the merchant capacity for OGS. The 
value depends a lot on the price of natural gas. In addition, TCE would realize the savings 
in energy costs for the contracted capacity. This may be helpful as a check against the 
modelling results. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12a Adelaide Street West, suite 16aa 
Toronto, Ontario, MSH lTl 
416-969-6288 (office) 
416-969-6B71 (fax) 
416-52B-9788 (cell) 
michael.killeavy@powerauthority.on.ca 

------· -- ----------~-~--~----~·---------·~ ---·--------- ---------~----~---------~-----------·-
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Sheet1 

Quick OGS Merchant Capacity Value Calculator 

HOEP 
Merchant Capacity · 
Heat Rate 
Gas Price 
Variable O&M Cost 
Capacity Factor 
Merchant Generation 
Gross Ene.rgy Market Revenue 
Energy Cost 
Net Energy Market Revenues 

Discount Rate 
Contract Term 
PV of Net Energy Mkt Revenue 

Sensitivity Analysis: 

$35 /Mwh 
100 MW 

5763 BTU/kWh or 
$3.00 /MMBTU 
$5.00 /Mwh 
60% 

525,600 Mwh/year 
$18,396,000 /year 

$9,087,098 /year 
$6,680,902 /year 

5.25% 
20 years 

$81,521,848 

Gas Price 
$2.00 
$3.00 
$4.00 
$5.00 
$6.00 
$7.00 

Heat Rate 
-10.00% 

-5.00% 
0.00% 
5.00% 

10.00% 

PV 
$118,482,781 
$81,521,848 
$44,560,916 
$7,599,984 

-$29,360,949 
-$66,321,881 

PV 
$92,610,128 
$87,065,988 
$81,521,848 
$75,977,708 
$70,433,569 

Page 1 

5.76 MMBTU/MWh 



"' 

$100,000,000 

$95,000,000 

Sheet1 

Net Energy Market Revenues vs Heat Rate 
Proposed OGS 

$90,000,000 ~----~-""' ---.£ $85,000,000 --
it 

$80,000,000 ----

$75,000,000 ... - - .. 

$70,000,000 -­
-10.00% -5.00% 0.00% 5.00% 

Heat Rate % Change 

Page 2 

10.00% 



Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 19,20111:32 PM 
To: 
Subject: 

Keith Sandor; Ronak Mozayyan; Deborah Langelaan; Catherine Forster 
RE: OGS - Update 

The TCE proposal for SWGTA was submitted in 2009. Is there any way that once we're done we could look at whether 
the profiles would be all that different if we profiled with 2009 data? 

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: Keith Sandor 
Sent: December 19, 201111:54 AM 
To: Ronak Mozayyan; Deborah Langelaan; Michael Killeavy; Catherine Forster 
Subject: OGS - Update 

Hi All, 

I would like to circulate an update as to where we stand with the Southwest GTA model (OGS}. 

Our goal is ultimately back into the NPV calculation provided by TransCanada- using internal assumptions, preferably 
sourced from public data. As initial steps, both Ronak and I will be compiling revenue projections for a} the Contingency 
Support Payment and b) the Actual Gross Market Revenue. · 

These revenue projections are heavily dependent on forecasts for prevailing market conditions- specifically IESO HOEP, 
Nodal HOEP, Dawn Gas Prices, and Foreign Exchange. The attached file is used to drive forward curves for each specific 
input. 

---------·--- -"-----

N:\File Sharing\Keith Salldor\OGS\CES Inputs~ OGS.xlsx ·-

Included below is a brief explanation to support underlying assumptions: 

IESO /Nodal HOEP 
(see tab: "Hourly Inputs", Column J} 
This column communicates the hourly market price from Jan 2010 through end of Dec 2033. The column can be toggled 
between IESO and Nodal (Richview} through cell J3. Both the IESO and Nodal pricing forecasts are driven from Peak and 
Off-Peak OTC forward strips- as tracked on NGX. Peak & Off-Peak forward strips are communicated as monthly 
averages and are quoted as nominal rates. In order to bring these to real-time hourly prices, the monthly averages were 
combined to a weighted average and discounted by the yield on BoC 5-yr bond (see tab "FUTURES", columns N- R}. The 

1 



resulting monthly averages were profiled against a shape sourced from 2010 historical data. It is worth noting that 1-hr, 
2-hr, and 3-hr pre-dispatch prices have been assumed equal to the hourly spot price in all forecast hours. 

Foreign Exchange 
(see tab: "Daily Inputs", Column E) 
This colUmn communicates the noon exchange rate from Jan 2010 through end of Dec 2033. The forecast is sourced 
from a BMO economic report which extends to Q2 of 2013. Beyond this point, it has been assumed that rates will 
remain constant and unchanged from the Q2-2013 forecast. 

Dawn Gas Prices 
(see tab: "Daily Inputs", Column F) 
This column communicates daily Vector-Dawn prices from Jan 2010 through end of Dec 2033. Much like the IESO I 
Nodal HOEP forecast, this was sourced from the futures market -as tracked on the Chicago Mercantile Exchange (CME). 
CME tracks natural gas prices at the Henry Hub. A basis swap- which historically trends at $0.38/mmBTU- was used to 
convert the Henry Hub Futures to Vector-Dawn prices. These rates were discounted by the yield on a 20 yr US bond to 
convert the nominal quote to real-time dollars (see tab "FUTURES", columns F- L). 

Another update will follow shortly with links to the 20 year forecast of Contingency Support Payment & Actual Gross 
Market Revenue. This should have been made available this morning, however the models became too large in size­
and unmanageable. 

Please let me know if you have any questions. 

Best, 

Keith 
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Aleksandar Kojic 

From: . 
Sent: 

Keith Sandor 
December 19, 2011 1 :46 PM 

To: 
Subject: 

Michael Killeavy; Ronak Moza)iyan; Deborah Langelaan; Catherine Forster 
RE: OGS- Update 

Yes- good point. 

This is something that we can examine once we've completed our initial assessment. 

Keith 

From: Michael Killeavy 
Sent: December 19, 2011 1:32 PM 
To: Keith Sandor; Ronak Mozayyan; Deborah Langelaan; Catherine Forster 
Subject: RE: OGS - Update 

The TCE proposal for SWGTA was submitted in 2009. Is there any way that once we're done we could look at whether 
the profiles would be all that different if we profiled with 2009 data? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adela ide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Keith Sandor 
Sent: December 19, 201111:54 AM 
To: Ronak Mozayyan; Deborah Langelaan; Michael Killeavy; Catherine Forster 
Subject:: O(OS- Upc:Jate 

Hi All, 

I would like to circulate an update as to where we stand with the Southwest GTA model (OGS). 

Our goal is ultimately back into the NPV calculation provided by TransCanada- using internal assumptions, preferably 
sourced from public data. As initial steps, both Ronak and I will be compiling revenue projections for a) the Contingency 
Support Payment and b) the Actual Gross Market Revenue. 

These revenue projections are heavily dependent on forecasts for prevailing market conditions- specifically IESO HOEP, 
Nodal HOEP, Dawn Gas Prices, and Foreign Exchange. The attached file is used to drive forward curves for each specific · 

input. 
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N:\File Sharing\Keith Sandor\OGS\CES Inputs- OGS.xlsx 

Included below is a brief explanation to support underlying assumptions: 

IESO /Nodal HOEP 
{see tab: "Hourly Inputs", Column J) 
This column communicates the hourly market price from Jan 2010 through end of Dec 2033. The column can be toggled 
between IESO and Nodal {Richview) through cell J3. Both the IESO and Nodal pricing forecasts are driven from Peak and 
Off-Peak OTC forward strips- as tracked on NGX. Peak & Off-Peak forward strips are communicated as monthly 
averages and are quoted as nominal rates. In order to bring these to real-time hourly prices, the monthly averages were 
combined to a weighted average and discounted by the yield on BoC 5-yr bond {see tab "FUTURES", columns N- R). The 
resulting monthly averages were profiled against a shape sourced from 2010 historical data. It is worth noting that 1-hr, 
2-hr, and 3-hr pre-dispatch prices have been assumed equal to the hourly spot price in all forecast hours. 

Foreign Exchange 
{see tab: "Daily Inputs", Column E) 
This column communicates the noon exchange rate from Jan 2010 through end of Dec 2033. The forecast is sourced 
from a BMO economic report which extends to Q2 of 2013. Beyond this point, it has been assumed that rates will 
remain constant and unchanged from the Q2-2013 forecast. 

Dawn Gas Prices 
{see tab: "Daily Inputs", Column F) 
This column communicates daily Vector-Dawn prices from Jan 2010 through end of Dec 2033. Much like the IESO I 
Nodal HOEP forecast, this was sourced from the futures market- as tracked on the Chicago Mercantile Exchange {CME). 
CME tracks natural gas prices at the Henry Hub. A basis swap- which historically trends at $0.38/mmBTU- was used to 
convert the Henry Hub Futures to Vector-Dawn prices. These rates were discounted by the yield on a 20 yr US bond to 
convert the nominal quote to real-time dollars {see tab "FUTURES", columns F- L). 

Another update will follow shortly with links to the 20 year forecast of Contingency Support Payment & Actual Gross 
Market Revenue. This should have been made available this morning, however the models became too large in size­
and unmanageable. 

Please let me know if you have any questions. 

Best, 

Keith 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Keith et al: 

Safouh·Soufi [safouh@smsenergy-engineering.com] 
December21, 201112:13 PM 
Keith Sandor 
Michael Killeavy; Deborah Langelaan; Ronak Mozayyan; Catherine Forster 
RE: Southwest GTA- OGS 
TCE Imputed Hours per TCE Model.xls 

I found our estimated of TCE capacity factors which I have pasted in the attached. 

Thanks, 
Safouh 

From: Keith Sandor [mailto:Keith.Sandor@powerauthoritv.on.ca] 
Sent: December 20, 2011 4:05 PM 
To: safouh@smsenerqv-enqineering.com 
Cc: Michael Killeavy; Deborah Langelaan; Ronak Mozayyan; Catherine Forster 
Subject: Southwest GTA -- OGS 

Hi Safouh, 

The attached spreadsheet communicates deemed operational stats (start-ups, shut-downs, hours) supporting our 
analysis of the Southwest GTA facility. Over the 20-yr term, the capacity factor averages 83.7% --steadily increasing 

from 52.6% (Year 1) to ~2.7% (Year 20). 

Please note these results are highly dependent on projected HOEP & gas prices and are subject to change as we 
continue to review the data. 

Please let me know if you have any questions. 

Best, 

Keith Sandor 
S9nior Analyst, Contract Management 
Ontario Power Authority 
120 Adelaide St West 1 Suite 1600 1 Toronto, ON MSH 1T1 1 T: 416-969-6081 1 416-969-1947 
keith.sandor@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)1 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 del7te this e-mail message. 
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TCE Estimated Imputed Hours 

Note: All Values in $M CAD 
· Pricing & Inc! ex Assumptions 

Calculated NRR 
Imputed Net Revenue 
Contingency Support Payment 

SMS Estimated: TCE Imputed Hours 
SMS Estimated: Capacity Factor Based on Imputed Hours 

Estimated 20-Year Average Capacity Factor: 

2009 2009 
7/1/2009 9/30/2009 

$ $ 
$ $ 
$ $ 

2009 
12/31/2009 

$ 
$ 
$ 



$ 
$ 
$ 

2010 2010 2010 2010 2011 2011 2011 2011 2012 
4/1/2010 7/1/2010 9/30/2010 12/31/2010 4/1/2011 7/1/2011 9/30/2011 12/31/2011 4/1/2012 

$ 
$ 
$ 

$ 
$ 
$ 

$ 
$ 
$ 

$ 
$ 
$ 

$ 
$ 
$ 

$ 
$ 
$ 

$ 
$ 
$ 

$ 
$ 
$ 



1 "2 
2012 2012 2012 2013 2013 2013 2013 2014 2015 

7/1/2012 9/30/2012 12/31/2012 4/1/2013 7/1/2013 9/30/2013 11/15/2013 7/1/2014 7/1/2015 

$ $ $ $ $ $ $ 46.5 $ 186.3. $ 187.0 
$ $ $ $ $ $ $ 1.5 $ 13.5 $ 22.8 
$ $ $ $ $ $ $ 45.0 $ 172.7 $ 164.2 

68 635 1,068 
3.15% 7.25% 12.19% 

30.72% 

-- -~ --~ --- -- ---~ --- -- ------- - -- ~-- ---- -----__ ,._C__--"-......C 



3 4 5 6 7 8 9 10 11 
2016 2017 2018 2019 2020 2021 2022 2023 2024 

7/1/2016 7/1/2017 7/1/2018 7/1/2019 7/1/2020 7/1/2021 7/1/2022 7/1/2023 7/1/2024 

$ 187.8 $ 188.5 $ 189.3 $ 190.2 $ 191.0 $ 191.8 $ 192.7 $ 193.6 $ 194.4 
$ 45.5 $ 45.3 $ 44.4 $ 51.9 $ 54.4 $ 38.6 $ 49.7 $ 35.4 $ 44.5 
$ 142.3 $ 143.2 $ 145.0 $ 138.3 $ 136.6 $ 153.2 $ 143.0 $ 158.1 $ 149.9 

2,670 2,658 2,606 3,046 3,192 2,265 2,917 2,077 2,611 
30.48% 30.35% 29.74% 34.77% 36.44% 25.86% 33.29% 23.71% 29.81% 

-~-~-----------~-- ------ --·-----~~--------------------- --------



12 13 14 15 16 17 18 19 20 
2025 2026 2027 2028 2029 2030 2031 2032 2033 

7/1/2025 7/1/2026 7/1/2027 7/1/2028 7/1/2029 7/1/2030 7/1/2031 7/1/2032 7/1/2033 

$ 195.4 $ 196.3 $ 197.2 $ 198.2 $ 199.2 $ 200.2 $ 201.2 $ 202.3 $ 152.6 
$ 29.9 $ 37.8 $ 47.3 $ 55.6 $ 66.8 $ 59.4 $ 60.8 $ 57.7 $ 63.2 
$ 165.5 $ 158.5 $ 149.9 $ 142.6 $ 132.4 $ 140.8 $ 140.5 $ 144.6 $ 89.4 

1,755 2,218 2,776 3,263 3,920 3,486 3,568 3,386 3,709 
20.03% 25.32% 31.69% 37.25% 44.75% 39.79% 40.73% 38.65% 42.34% 



Aleksandar Kojic 

. From: 
Sent: 

To: 

Michael Killeavy 
December 21, 2011 12:33 PM 
'Safouh Soufi'; Keith Sandor 

Cc: 
Subject: 

Deborah Langeh3an; Ronak Mozayyan; Catherine Forster 
RE: Southwest GTA •· OGS 

This makes sense. Thanks. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416·520·9788 (CELL) 
416-967-1947 (FAX) 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: December 21, 201112:13 PM 
To: Keith Sandor 
Cc: Michael Killeavy; Deborah Langelaan; Ronak Mozayyan; Catherine Forster 
Subject: RE: Southwest GTA •• OGS 

Keith et al: 

I found our estimated of TCE capacity factors which I have pasted in the attached. 

Thanks, 
Safouh 

From: Keith Sandor [mailto:Keith.Sandor@powerauthoritv.on.ca] 
Sent: December 20, 2011 4:05 PM 
To: safouh@smsenergy-engineering.com 
Cc: Michael Killeavy; Deborah Langelaan; Ronak Mozayyan; Catherine Forster 

__ Subject: Southwest GTA cc OGS 

HiSafouh, 

--'---'------- ·--. -------~------------

The attached spreadsheet communicates deemed operational. slats (start-ups, shut-downs, hours) supporting our 
analysis of the Southwest GTA facility. Over the 20-yr term, the capacity factor averages 83.7% ··steadily increasing 
from 52.6% (Year 1) to 92.7% (Year 20). 

Please note these results are highly dependent on projected HOEP & gas prices and are subject to change as we 
continue to review the data. 

Please let me know if you have any questions. 
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Best, 

Keith Sandor 
Senior Analyst, Contract Management 
Ontario Power Authority 
120 Adelaide St. West 1 Suite 1600 Toronto, ON MSH 1T1 I T: 416-969-6081 I 416-969-1947 
keith.sandor@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 ~elete this e-mail message. 
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Aleksandar Kojic 

From: 
Sent: 
To:· 
Subject: 

Hello Deborah et al: 

Safouh Soufi [safouh@smsenergy-engineering.com] 
December 21, 2011 6:36 PM 
Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
RE: Southwest GTA --UPDATE 

Below is the information you requested earlier. Please review it and let me know if you have any questions. 

Nameplate Capacity 
To the best of our knowledge, TCE had not selected the steam turbine prior to contract cancellation. We 
therefore cannot confirm a nameplate capacity but based on the information provided by TCE and others, we 
have assumed it to be 980 MW. 

Actual Heat Rate 
The actual as-fired heat rate cannot be properly determined until a steam turbine has been selected and its 
performance is known. For the purpose of OPA analysis we suggest that an average annual heat rate in the 
order of 6,800 Btu/kWh is reasonable. This heat rate includes a small allowance for heat rate degradation. 

Start-up Maintenance Cost 
Start-up maintenance cost is a "commercial" parameter used, or in this case not used, by project proponents. 
This cost is usually an integral part of O&M cost which is provided below. 

LTSACost 
The initial L TSA cost which in this case is the cost of recommended initial spares is an item that should be 
added separately to the fixed and variable L TSA costs. Fixed and variable L TSA costs are included in the 
fixed O&M cost below. The initial L TSA cost, according to TCE and supported in L TSA agreement, is 
$14,422,050 in 2008 dollars. 

O&M Costs 
We have estimated O&M costs based on imputed hours calculated by OPA and information received by email 
from Keith Sandor. The gas turbines proposed for Oakville have maintenance intervals that depend on the 
number of operating hours as well as the number of starts/stops in addition to several other factors not 
mentioned here. If we were to consider that the number of imputed starts is equal to actual starts then the 
Facility's O&M life cycle cost may increase as a result of increased gas turbine inspection intervals. 

Based on the number of imputed hours, we estimated that two combustors, two Class A, two Class B and two 
Class C gas turbine inspections will be required during contract term. Based on the foregoing we have 
estimated the cost of these inspections using in-house data and where available vendor information. For the 
steam turbine plant, we used a generic O&M cost since the steam turbine and boilers have not been selected 

--'oy'-TeE-;-toihecbest-ofiJarkhowledge;-prior'!O-'ciintract-caricellatiori-. -· --'-'--~---·-------- ·--- ----

Year $Million 
2014 27.81 

2015 27.26 
2016 27.56 
2017 28.10 

2018 28.46 
2019 28.95 

2020 29.15 

2021 29.35 
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2022 30.16 

2023 31.02 

2024 31.12 

2025 31.59 

2026 32.37 

2027 45.32 

2028 33.27 

2029 33.93 

2030 34.14 

2031 36.07 

2032 34.92 

2033 34.38 

From: Keith Sandor rmailto:Keith.Sandor@powerauthoritv.on.ca] 
Sent: December 21, 2011 3:55 PM 
To: Safouh Soufi; Catherine Forster; Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: Southwest GTA -- UPDATE 

Hi All, 

The models have been updated with the HOEP & Gas forward curves from PSP. 

Under the revised inputs, the capacity factor drops from an average of 83.7% to 62. 7%. 

The PSP forecast for Gas follows a seasonal profile, averaging $8.55/mmBtu per year and remains static throughout the 
20-yr period. HOEP averages $56/MWh over the 20-yr term, steadily increasing from the $36.24/MWh (2014) to 
$61.67 /MWh (2033). 

Included in the attachment are deemed operational statistics along with projected INR and CSP. 

Please let me know if you have any questions. 

Best, 

Keith 
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Keith Sandor 
Senior Analyst, Contract Management 
Ontario Power Authority 

r..Y "'{> ~'b ~ <k>· X- #"" 
·:& ,.)/"" 

~&' -~ >?""" -<r-"' J Montf_ls: 

120 Adelaide St. West 1 Suite 1600 1 Toronto, ON MSH 1T1 I T: 416-969-6081 1 416-969-1947 
keith.sandor@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 re<;ipient(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. 

------------------·--·----·----- -·------------------- -----·------
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 21, 2011 7:28PM 
To: 
Subject: 

'safouh@smsenergy-engineering.com'; Deborah Langelaan; Ronak Mozayyan 
Re: Southwest GTA --UPDATE 

Thanks, Safouh. 

I agree with you about the Start-up Maintenance Cost. I don't know why it was itemized separately. 

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@powerauthoritv.on.ca 

From: Safouh Soufi [mailto:safouh@smsenerqy-engineering.com]· 
Sent: Wednesday, December 21, 2011 06:35PM 
To: Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 

Hello Deborah et al: 

Below is the information you requested earlier. Please review it and let me know if you have any questions. 

Nameplate Capacity 
To the best of our knowledge, TCE had not selected the steam turbine prior to contract cancellation. We 
therefore cannot confirm a nameplate capacity but based on the information provided by TCE and others, we 
have assumed it to be 980 MW. 

Actual Heat Rate 
The actual as-fired heat rate cannot be properly determined until a steam turbine has been selected and its 
performance is known. For the purpose of OPA analysis we suggest that an average annual heat rate in the 
orderof 6,8QO 13tu/kWh _ is_re~s.o.I1_ab_le.:. I~~s_ h_ea!_ra.t.e~lu.ctes_a.~ma.ll_ al~ov11allc13for hea.tr13te_deg!acjatio11 ... 

StifnAip Maiiiterfance Cost ---·-· ·· -- ·· 
Start-up maintenance cost is a "commercial" parameter used, or in this case not used, by project proponents. 
This cost is usually an integral part of O&M cost which is provided below. 

LTSACost 
The initial L TSA cost which in this case is the cost of recommended initial spares is an item that should be 
added separately to the fixed and variable L TSA costs. Fixed and variable L TSA costs are included in the 
fixed O&M cost below. The initial L TSA cost, according to TCE and supported in L TSA agreement, is 
$14,422,050 in 2008 dollars. 

O&M Costs 
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We have estimated O&M costs based on imputed hours calculated by OPA and information received by email 
from Keith Sandor. The gas turbines proposed for Oakville have maintenance intervals that depend on the 
number of operating hours as well as the number of starts/stops in addition to several other factors not 
mentioned here. If we were to consider that the number of imputed starts is equal to actual starts then the 
f.acility's O&M life cycle cost may increase as a result of increased gas turbine inspection intervals. 

Based on the number of imputed hours, we estimated that two combustors, two Class A, two Class B and two 
Class C gas turbine inspections will be required during contract term. Based on the foregoing we have 
estimated the cost of these inspections using in-house data and where available vendor information. For the 
steam turbine plant, we used a generic O&M cost since the steam turbine and boilers have not been selected 
by TCE, to the best of our knowledge, prior to contract cancellation. 

Year $Million 
2014 27.81 
2015 27.26 
2016 27.56 
2017 28.10 
2018 28.46 
2019 28.95 
2020 29.15 
2021 29.35 
2022 30.16 
2023 31.02 
2024 31.12 
2025 31.59 
2026 32.37 
2027 45.32 
2028 33.27 
2029 33.93 
2030 34.14 
2031 36:07 
2032 34.92 
2033 34.38 

From: Keith Sandor [mailto:Keith.Sandor@powerauthoritv.on.ca] 
Sent: December 21, 2011 3:55 PM 
To: Safouh Soufi; Catherine Forster; Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: Southwest GTA -- UPDATE 

Hi All, 

The models have been updated with the HOEP & Gas forward curves from PSP. 

Under the revised inputs, the capacity factor drops from an average of 83.7% to 62.7%. 

The PSP forecast for Gas follows a seasonal profile, averaging $8.55/mmBtu per year and remains static throughout the 
20-yr period. HOEP averages $56/MWh over the 20-yr term, steadily increasing from the $36.24/MWh (2014) to 
$61.67 /MWh (2033). 
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Included in the attachment are deemed operational statistics along with projected INR and CSP. 

Please let me know if you have any questions. 

Best, 

Keith 
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Keith Sandor 
Senior Analyst, Contract Management 
Ontario Power Authority 

-Copaoty F_•ctor 

Month• 

120 Adelaide St. West I Suite 1600 I Toronto, ON MSH 1Tl I T: 416-969-6081 I 416-969·1947 
keith.sandor@powerauthority.on.ca 

This __ e-rnail message and any fi_les.tr:ans_m_ltted_with it are Jntended _only Jor: _ _the named recipient(s)_aboY_e and _may _contain information that is 
---·-priVilegeC:I-;-conflcfefifialancrtoTexemptfrom Cl1sclosure under applica51e law-:-It you are not fflelntenaecrreaplenf(s) 1 any tflssem1nabon, 

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 recipie-nt(s), please riotify the sender ir'nmedic3teiY and -delete tliis e:..:mau mess-age. - -
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Aleksandar Koji~ 

From: 
Sent: 

Safouh Soufi [safouh@smsenergy-engineering.com] 
December 21, 2011 7:34PM 

To: 
Subject: 

Michael Killeavy; Deborah Langelaan; Ronak Mozayyan · 
RE: Southwest GTA- UPDATE 

Thanks Michael. 

Let me know ifthere is anything else required. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: December 21, 2011 7:28 PM 
To: 'safouh@smsenergy-engineering.com'; Deborah Langelaan; Ronak Mozayyan 
Subject: Re: Southwest GTA -- UPDATE 

Thanks, Safouh. 

I agree with you about the Start-up Maintenance Cost. I don't know why it was itemized separately. 

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: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Wednesday, December 21, 2011 06:35 PM 
To: Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 

Below is the information you requested earlier. Please review it and let me know if you have any questions. 

Nameplate Capacity 
To the best of our knowledge, TCE had not selected the steam turbine prior to contract cancellation. We 
therefore cannot confirm a nameplate capacity but based on the information provided by TCE and others, we 
have assumed it to be 980 MW. 

Actual Heat Rate 
The actual as-fired heat rate cannot be properly determined until a steam turbine has been selected and its 
performance is known. For the purpose of OPA analysis we suggest that an average annual heat rate in the 
order of 6,800 Btu/kWh is reasonable. This heat rate inCludes a small allowance for heat rate degradation. 
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Start-up Maintenance Cost 
Start-up maintenance cost is a "commercial" parameter used, or in this case not used, by project proponents. 
This cost is usually an integral part. of O&M cost which is provided below. 

LTSA Cost 
The initial L TSA cost which in this case is the cost of recommended initial spares is an item that should be 
added separately to the fixed and variable L TSA costs. Fixed and variable L TSA costs are included in the 
fixed O&M cost below. The initial L TSA cost, according to TCE and supported in L TSA agreement, is 
$14,422,050 in 2008 dollars. 

O&M Costs 
We have estimated O&M costs based on imputed hours calculated by OPA and information received by email 
from Keith Sandor. The gas turbines proposed for Oakville have maintenance intervals that depend on the 
number of operating hours as well as the number of starts/stops in addition to several other factors not 
mentioned here. If we were to consider that the number of imputed starts is equal to actual starts then the 
Facility's O&M life cycle cost may increase as a result of increased gas turbine inspection intervals. 

Based on the number of imputed hours, we estimated that two combustors, two Class A, two Class B and two 
Class C gas turbine inspections will be required during contract term. Based on the foregoing we have 
estimated the cost of these inspections using in-house data and where available vendor information. For the 
steam turbine plant, we used a generic O&M cost since the steam turbine and boilers have not been selected 
by TCE, to the best of our knowledge, prior to contract cancellation. 

Year $Million 
2014 27.81 
2015 27.26 
2016 27.56 
2017 28.10 
2018 28.46 
2019 28.95 
2020 29.15 
2021 29.35 
2022 30.16 
2023 31.02 
2024 31.12 
2025 31.59 
2026 32.37 
2027 45.32 
2028 33.27 
2029 33.93 
2030 34.14 
2031 36.07 
2032 34.92 
2033 34.38 

From: Keith Sandor [mailto:Keith.Sandor@powerauthority.on.ca] 
Sent: December 21, 2011 3:55 PM 
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To: Safouh Soufi; Catherine Forster; Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: Southwest GTA -- UPDATE 

Hi All, 

The modeis have been updated with the HOEP & Gas forward curves from PSP. 

Under the revised inputs, the capacity factor drops from an average of 83.7% to 62.7%. 

The PSP forecast for Gas follows a seasonal profile, averaging $8.55/mmBtu per year and remains static throughout the 
20-yr period. HOEP averages $56/MWh over the 20-yr term, steadily increasing from the $36.24/MWh {2014) to 
$61.67/MWh {2033). 

Included in the attachment are deemed operational statistics along with projected INR and CSP. 

Please let me know if you have any questions. 

Best, 

Keith 

r-·---·-~·· --·--~-· 
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Keith Sandor 
Senior Analyst, Contract Management 
Ontario Power Authority 
120 Adelaide St. West 1 Suite 1600 1 Toronto, ON MSH 1Tl 1 T: 416-969-6081 1 416-969·1947 
keith.sandor@powerauthority.on.ca 
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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. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 21, 2011 7:58 PM 
To: 
Subject: 

'safouh@smsenergy-engineering.com'; Deborah Langelaan; Ronak Mozayyan 
Re: Southwest GTA --UPDATE 

Safouh, 

What values of HOEP did you use to backcalculate the capacity factors? 

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 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Wednesday, December 21, 2011 07:33 PM 
To: Michael Killeavy; Deborah Langelaan; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 

Thanks Michael. 

Let me know if there is anything else required. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: December 21, 2011 7:28 PM 
To: 'safouh@smsenergy-engilleering.co_lll';_l)~or~L_ang_ela(lr:tL_B.()nak_M_()zayy(ln _ 

--sui:Jjeet: Re: SOOtfiwest GTA-=-tJPDA 

Thanks, Safouh. 

1 agree with you about the Start-up Maintenance Cost. I don't know why it was itemized separately. 

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) 
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416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Wednesday, December 21, 2011 06:35 PM 
To: Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 

Hello Deborah et al: 

Below is the information you requested earlier. Please review it and let me know if you have any questions. 

Nameplate Capacity 
To the best of our knowledge, TCE had not selected the steam turbine prior to contract cancellation. We 
therefore cannot confirm a nameplate capacity but based on the information provided by TCE and others, we 
have assumed it to be 980 MW. 

Actual Heat Rate 
The actual as-fired heat rate cannot be properly determined until a steam turbine has been selected and its 
performance is known. For the purpose of OPA analysis we suggest that an average annual heat rate in the 
order of 6,800 Btu/kWh is reasonable. This heat rate includes a small allowance for heat rate degradation.· 

Start-up Maintenance Cost 
Start-up maintenance cost is a "commercial" parameter used, or in this case not used, by project proponents. 
This cost is usually an integral part of O&M cost which is provided below. 

LTSACost 
The initial L TSA cost which in this case is the cost of recommended initial spares is an item that should be 
added separately to the fixed and variable L TSA costs. Fixed and variable L TSA costs are included in the 
fixed O&M cost below. The initial L TSA cost, according to TCE and supported in L TSA agreement, is 
$14,422,050 in 2008 dollars. 

O&M Costs 
We have estimated O&M costs based on imputed hours calculated by OPA and information received by email 
from Keith Sandor. The gas turbines proposed for Oakville have maintenance intervals that depend on the 
number of operating hours as well as the number of starts/stops in addition to several other factors not 
mentioned here. If we were to consider that the number of imputed starts is equal to actual starts then the 
Facility's O&M life cycle cost may increase as a result of increased gas turbine inspection intervals. 

Based on the number of imputed hours, we estimated that two combustors, two Class A, two Class B and two 
Class C gas turbine inspections will be required during contract term. Based on the foregoing we have 
estimated the cost of these inspections using in-house data and where available vendor information. For the 
steam turbine plant, we used a generic O&M cost since the steam turbine and boilers have not been selected 
by TCE, to the best of our knowledge, prior to contract cancellation. 

Year $Million 
2014 27.81 
2015 27.26 
2016 27.56 
2017 28.10 
2018 28.46 
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2019 28.95 

2020 29.15 

2021 29.35 

2022 30.16 

2023 31.02 

2024 31.12 

2025 31.59 

2026 32.37 

2027 45.32 

2028 33.27 

2029 33.93 

2030 34.14 

2031 36.07 

2032 34.92 

2033 34.38 

From: Keith Sandor [mailto:Keith.Sandor@powerauthority.on.ca] 
Sent: December 21, 2011 3:55 PM 
To: Safouh Soufi; Catherine Forster; Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: Southwest GTA -- UPDATE 

Hi All, 

The models have been updated with the HOEP & Gas forward curves from PSP. 

Under the revised inputs, the capacity factor drops from an average of 83.7% to 62.7%. 

The PSP forecast for Gas follows a seasonal profile, averaging $8.55/mmBtu per year and remains static throughout the 
20-yr period. HOEP averages $56/MWh over the 20-yr term, steadily increasing from the $36.24/MWh (2014) to 
$61.67 /MWh (2033). 

Included in the attachment are deemed operational statistics along with projected INR and CSP. 

Please let me know if you have any questions. 

Best, 
"""- "----" "-"-----"------'-"---''--

Keith 

3 



90.00 

60.00 

70.00 

lO.OO 

10.00 

HOEP vs Fuel Costs ($/MWh) 

. - --- . - -- - - -- - -- - -~FuelCostl$tt.tW1>)- --­

-Capacity factor 

100.00% 

· 90M% 

30.0~ 

70.0~ 

60.00% 

SMO% 

40.00% 

~o.oo:..; 

20.00% 

l.O.OO% 

~[ 
~~ 
o• 
tl' .. I 

~l _, 
"ill "-• 
-'I 
I 
I 

I 
I 

,U .. JJ--Ji!-,---,------4------------,-------... ------·---r-··----'- 0.00% I 
~ # ~ # # # $ I . .~ ...,.. "'"(;-,. ~ _.;._ ~ ,jJ.. "".. I i <t-"' ~o- <t-'" ~o- 'I" ~o ~,. I 

[ ...... ------·----------------M-~ntb~-------~-----·----------------J 

Keith Sandor 
Senior Analyst, Contract Management 
Ontario Power Authority 
120 Adelaide St. West 1 Suite 1600 1 Toronto, ON MSH 1Tl 1 T: 416-969-6081 1 416-969-1947 
keith.sandor@powerauthority.on.ca 

This e-mail message and any files transmitted with it are intended o-nly 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, 
distri~ution or copying of this ~~mail message or any fHes transmitted with it is strjctly_ prohibited. If you have received this message in error, 
or are not the named recipient(S), please notify the sender imm€diately and delete this e-mail message. · 
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Aleksandar Kojic 

From: 
Sent: 

Safouh Soufi [safouh@smsenergy-engineering.com] 
December21,20118:47 PM 

To: 
Subject: 

Michael Killeavy; Deborah Langelaan; Ronak Mozayyan 
RE: Southwest GTA --UPDATE 

Michael, 

I didn't use HOEP data to backcalculate. What I did instead is made an assumption that if HOEP (and Gas) for every 
hour of the month (year) are at desired level ("Perfect Situation") then the plant would run 100% of the time and will make 
100% of its NRR from the market (Imputed Revenue= Required Revenue). But HOEP and Gas are not at desired level 
every hour in the year ("Real Situation"). Thus the difference between Perfect and Real Situations is a function of 
operating hours. If we ignore the times when HOEP and Gas are at higher than desired levels then we can find the 
Imputed Hours ("IH") using the following formula: · · 

Yearly Imputed Revenue per TCE Model= (17,277* 900 • IH • 12 • (1-20%) + 17,277 • 900 *12 * IH* (20%) • 
(1 +CPI))/(1 000000 * 365 * 24) 
Where: 17,277 is NRR, 900 is Contract Capacity, 12 is# of month, 20% is Contract Index Factor, CPI = 2% and IH is the 
variable in question. 

The above doesn't give us an exact number that would match TCE's but shouldn't be far off if you think about it. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: December 21, 2011 7:58 PM 
To: 'safouh@smsenergy-engineering.com'; Deborah Langelaan; Ronak Mozayyan 
Subject: Re: Southwest GTA -- UPDATE 

Safouh, 

What values of HOEP did you use to backcalculate the capacity factors? 

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),~~~~--'-----'---'---"--~---'-
416-969~60'ZL(fax) ... 

416'520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Wednesday, December 21, 2011 07:33 PM 
To: Michael Killeavy; Deborah Langelaan; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 

Thanks Michael. 
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Let me know if there is anything else required. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: December 21, 2011 7:28 PM 
To: 'safouh@smsenergy-engineering.com'; Deborah Langelaan; Ronak Mozayyan 

. Subject: Re: Southwest GTA -- UPDATE 

Thanks, Safouh. 

I agree with you about the Start-up Maintenance Cost. I don't know why it was itemized separately. 

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 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Wednesday, December 21, 2011 06:35 PM 
To: Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 

Hello Deborah et al: 

Below is the information you requested earlier. Please review it and let me know if you have any questions. 

Nameplate Capacity 
To the best of our knowledge, TCE had not selected the steam turbine prior to contract cancellation. We 
therefore cannot confirm a nameplate capacity but based on the information provided by TCE and others, we 
have assumed it to be 980 MW. 

Actual Heat Rate 
The actual as-fired heat rate cannot be properly determined until a steam turbine has been selected and its 
performance is known. For the purpose of OPA analysis we suggest that an average annual heat rate in the 
order of 6,800 Btu/kWh is reasonable. This heat rate includes a small allowance for heat rate degradation. 

Start-up Maintenance Cost 
Start-up maintenance cost is a "commercial" parameter used, or in this case not used, by project proponents. 
This cost is usually an integral part of O&M cost which is provided below. 

LTSACost 
The initial L TSA cost which in this case is the cost of recommended initial spares is an item that should be 
added separately to the fixed and variable L TSA costs. Fixed and variable L TSA costs are included in the 
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fixed O&M cost below. The initial L TSA cost, according to TCE and supported in L TSA agreement, is 
$14,422,050 in 2008 dollars. 

O&M Costs 
We have estimated O&M costs based on imputed hours calculated by OPA and information received by email 
from Keith Sandor. The gas turbines proposed for Oakville have maintenance intervals that depend on the . 
number of operating hours as well as the number of starts/stops in addition to severai other factors not 
mentioned here. If we were to consider that the number of imputed starts is equal to actual starts then the 
Facility's O&M life cycle cost may increase as a result of increased gas iurbine inspection intervals. 

Based on the number of imputed hours, we estimated that two combustors, two Class A, two Class B and two 
Class C gas turbine inspections will be required during contract term. Based on the foregoing we have 
estimated the cost of these inspections using in-house data and where available vendor information. For the 
steam turbine plant, we used a generic O&M cost since the steam turbine and boilers have not been selected 
by TCE, to the best of our knowledge, prior to contract cancellation. 

Year $Million 

2014 27.81 
2015. 27.26 

2016 27.56 

2017 28.10 

2018 28.46 

2019 28.95 

2020 29.15 

2021 29.35 

2022 30.16 

2023 31.02 

2024 31.12 

2025 31.59 

2026 32.37 

2027 45.32 

2028 33.27 

2029 33.93 

2030 34.14 

2031 36.07 

2032 34.92 

2033 34.38 

From: Keith Sandor [mailto:Keith.Sandor@powerauthority.on.ca] 
Sent: December 21, 2011 3:55 PM 
To: Safouh Soufi; Catherine Forster; Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: Southwest GTA ·-- UPDATE 

Hi All, 

The models have been updated with the HOEP & Gas forward curves from PSP. 

Under the revised inputs, the capacity factor drops from an average of 83.7% to 62.7%. 
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The PSP forecast for Gas follows a seasonal profile, averaging $8.55/mmBtu per year and remains static throughout the 
20-yr period. HOEP averages $56/MWh over the 20-yr term, steadily increasing from the $36.24/MWh (2014) to 
$61.67/MWh (2033). 

Included in the attachment are deemed operational statistics along with projected INR and CSP. 

P.lease let me know if you have any questions. 

Best, 

Keith 

~"·~-.... , ........... ~.~-.--.....-=· ........ ...,....,..,.,__. -~"'""'~'~-"~ .. ~-.............. ~ ..... -.... - .... "--..-.~~~ ......... --~~-=-=-=··=-~~=~"1 
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Keith Sandor 
Senior Analyst, Contract Management 
Ontario Power Authority 
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120 Adelaide St. West I Suite 1600 I Toronto, ON MSH 1T1 I T: 416·969·6081 1 416-969·1947 
keith.sandor@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 reclpient(s), please notify the sender immediately and delete this e-mail message. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 21, 2011 8:48PM 
To: 
Subject: 

'safouh@smsenergy-engineering.com'; Deborah Langelaan; Ronak Mozayyan 
Re: Southwest GTA --UPDATE 

Okay. I hadn't thought of this approach. Thank you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Wednesday, December 21, 2011 08:46PM 
To: Michael Killeavy; Deborah Langelaan; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 

Michael, 

I didn't use HOEP data to backcalculate. What I did instead is made an assumption that if HOEP (and Gas) for every 
hour of the month (year) are at desired level ("Perfect Situation") then the plant would run 100% of the time and will make 
100% of its NRR from the market (Imputed Revenue= Required Revenue). But HOEP and Gas are not at desired level 
every hour in the year ("Real Situation"). Thus the difference between Perfect and Real Situations is a function of 
operating hours. If. we ignore the times when HOEP and Gas are at higher than desired levels then we can find the 
Imputed Hours ("IH") using the following formula: 

Yearly Imputed Revenue per TCE Model= (17,277* 900 • IH • 12 • (1-20%) + 17,277 • 900 • 12 * IH* (20%) • 
(1+CPI))/(1000000 * 365 * 24) 
Where: 17,277 is NRR, 900 is Contract Capacity, 12 is# of month, 20% is Contract Index Factor, CPJ = 2% and IH is the 
variable in question. 

The above_doesn't give us_ an el(act number that would match TCE's but shouldn't be far off if you think abou::.-t_,ito:c·c:·cc.-"--'=.c-

Thanks,-_ 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: December 21, 2011 7:58 PM 
To: 'safouh@smsenergy-engineering.com'; Deborah Langelaan; Ronak Mozayyan 
Subject: Re: Southwest GTA -- UPDATE 

Safouh, 

What values of HOEP did you use to backcalculate the capacity factors? 
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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: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Wednesday, December 21, 2011 07:33 PM 
To: Michael Killeavy; Deborah Langelaan; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 

Thanks Michael. 

Let me know if there is anything else required. 

Thanks, 
Safouh 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: December 21, 2011 7:28 PM 
To: 'safouh@smsenergy-engineering.com'; Deborah Langelaan; Ronak Mozayyan 
Subject: Re: Southwest GTA -- UPDATE 

•_ - ~'-C - ' ,.o ,•, - • ' '· ' •, •. • • 

Thanks, Safouh. 

I agree with you about the Start-up Maintenance Cost. I don't know why it was itemized separately. 

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.killealiy@powerauthority.on.ca 

--·----
From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Wednesday, December 21, 2011 06:35 PM 
To: Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: RE: Southwest GTA -- UPDATE 
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Hello Deborah et al: 

Below is the information you requested earlier. Please review it and let me know if you have any questions. 

Nameplate Capacity 
To the best of our knowledge, TCE had not selected the steam turbine prior to contract cancellation. We 
therefore cannot confirm a nameplate capacity but based on the information provided by TCE and others, we 
have assumed it to be 980 MW. 

Actual Heat Rate 
The actual as-fired heat rate cannot be properly determined until a steam turbine has been selected and its 
performance is known. For the purpose of OPA analysis we suggest that an average annual heat rate in the 
order of 6,800 Btu/kWh is reasonable. This heat rate includes a small allowance for heat rate degradation. 

Start-up Maintenance Cost 
Start-up maintenance cost is a "commercial" parameter used, or in this case not used, by project proponents. 
This cost is usually an integral part of O&M cost which is provided below. 

LTSACost 
The initial L TSA cost which in this case is the cost of recommended initial spares is an item that should be 
added separately to the fixed and variable L TSA costs. Fixed and variable L TSA costs are included in the 
fixed O&M cost below. The initial L TSA cost, according to TCE and supported in L TSA agreement, is 
$14,422,050 in 2008 dollars. 

O&M Costs 
We have estimated O&M costs based on imputed hours calculated by OPA and information received by email 
from Keith Sandor. The gas turbines proposed for Oakville have maintenance intervals that depend on the 
number of operating hours as well as the number of starts/stops in addition to several other factors not 
mentioned here. If we were to consider that the number of imputed starts is equal to actual starts then the 
Facility's O&M life cycle cost may increase as a result of increased gas turbine inspection intervals. 

Based on the number of imputed hours, we estimated that two combustors, two Class A, two Class B and two 
Class C gas turbine inspections will be required during contract term. Based on the foregoing we have 
estimated the cost of these inspections using in-house data and where available vendor information. For the 
steam turbine plant, we used a generic O&M cost since the steam turbine and boilers have not been selected 
by TCE, to the best of our knowledge, prior to contract cancellation. 

Year $Million 

2014 27.81 
2015 27.26 
2016 27.56 
2017 28.10 

.. · 20r8c· . 28.46. 
. 2019 28.95 

2020 29.15 
2021 29.35 
2022 30.16 
2023 31.02: 
2024 31.12 

. 2025 31.59 
2026 32.37 
2027 45.32 
2028 33.27 
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2029 33.93 

2030 34.14 

2031 36.07 

2032 34.92 

2033 34.38 

From: Keith Sandor [mailto:Keith.Sandor@powerauthority.on.ca] 
Sent: December 21, 2011 3:55 PM 
To: Safouh Soufi; Catherine Forster; Deborah Langelaan; Michael Killeavy; Ronak Mozayyan 
Subject: Southwest GTA -- UPDATE 

Hi All, 

The models have been updated with the HOEP & Gas forward curves from PSP. 

Under the revised inputs, the capacity factor drops from an average of 83.7% to 62.7%. 

The PSP forecast for Gas follows a seasonal profile, averaging $8.55/mmBtu pe·r year and remains static throughout the 
20-yr period. HOEP averages $56/MWh over the 20-yr term, steadily increasing from the $36.24/MWh (2014) to 
$61.67/MWh (2033). 

Included in the attachment are deemed operational statistics along with projected INR and CSP. 

Please let me know if you have any questions. 

Best, 

Keith 
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120 Adelaide St. West 1 Suite 1600 1 Toronto, ON MSH 1T1 1 T: 416-969-6081 1 416-969-1947 
keith.sandor@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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
·Subject: 

Michael Killeavy 
December 22, 2011 1:04 PM 
Keitl) Sandor; Deborah Langelaan 
Ronak Mozayyan 
RE: OGS --Cash-flow UPDATE 

Thank you for this Keith. How does the model work exactly- presumably, the nodal price is the signal to offer energy 
into the market, but TCE is paid HOEP, right? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

From: Keith Sandor 
Sent: December 22, 2011 11:43 AM 
To: Deborah Langelaan; Michael Killeavy 
Cc: Ronak Mozayyan 
Subject: OGS -- Cash-flow UPDATE 

We have plugged in our estimates of INR and ANR into the cash-flow model provided by TransCanada- please see 
attached. 

The NPV results ,are significantly higher than what was initially presented by TransCanada. Included below is a summary 
of the findings: 

TransCanada OPA 
CSP $1,510mm $1,529mm 
Actual Gross Revenue $2;~95J11111 $2,994mm 

- ·· ·Tatartxpenses ----;i2-;578mm ~-s·z;roomm 

N-PV Cash-flow $26:i.3mm $7SS.imm 

**All figures in millions and expressed on an NPV basis over a 20-yrterm. 

We can attribute a difference in Actual Gross Revenue to the spread between Nodal Prices and HOEP. Over 2010 and 
2011, Nodal prices have trended approx. $7 /MWh higher than HOEP. 

We are currently looking into the variance in Total Expenses and will provide an update as soon as possible. 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 27, 201.1 3:27PM 
Ronak Mozayyan 

Cc: 
Subject: 

Keith Sandor; Deborah Langelaan 
OGS Shadow Valuation Model ... 

Attachments: OGS Shadow Valuation Model- 27 Dec 2011 r5.xls 

Importance: High 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 

· construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 

-~Jieavily'towards·j~sHaking.:acstand'ilrfd'sa'Jing'thafwe'IHet·ANR=INR;'scdhat-theilcttial-forward-ccirveSfc5f-H0EP'and---·--­
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
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416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 27, 2011 3:30 PM 
JoAnne Butler 

Subject: Fw: OGS Shadow Valuation Model ... 
Attachments: OGS Shadow Valuation Model- 27 Dec 2011 t5.xls 

Importance: High 

Sorry, I forgot to copy you on this. 

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.killeavv@powerauthoritv.on.ca 

From: Michael Killeavy 
.Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and !DC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the !ESC-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameiers with their contract counterparts (capacity, heat rate, and variable O&M). . 

---T!IliFik-if"lsWOfl<mgalrignt;-But pernaps you ana-Keitll can checl< !lle calcula!lo·ns-for me:-As you woU!aexpecCil----·----· 
ANR=INR;-tne.NPV resUJtislowerthanWhen we ·assume they are_not-equarancLmelrchi:inffevenue-s are earned .. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a·cc plant like this. · · · 
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I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide StreetWes~ Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

JoAnne Butler 
December 28, 2011 2:41 AM 
Michael Killeavy 

Subject: Re: OGS ShadowValuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? · 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation M'odel ... 

Sorry, I forgot to copy you on this. 

MichaeiKilleavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthoritv.on.ca 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 

.... -lastcweek-"-l.almosLbad.ancaneurysm-lf¥ing-lo-understand.somecofctheir-calculations;-e.g_,.cecA-and-IDCctfor.:acpmjeGt-----------· 
.purported Junded-with.TCE equity) . -1 finally.gave up and built my own model,-which-is-based-on-the one we developed 
for the K-W peaking plant, and then extended io model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the I ESC-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. · 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
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HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generate~. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 28, 2011 6:12AM 
JoAnne Butler 

Subject: Re: OGS Shadow Valuation Model ... 

I don't know. I don't know why OEFC is so hung up on this. We don't have their modelling, so comparing line items is 
very hard to do. lfthe NPV offree cash flows (bottom line cash flow) is close to what they have in terms of NPV, then we 
independently have confirmed that their project NPV is about right- based on our reasonable assumptions (but their 
unrealistic "~ost of equity" discount rate). · 

I cannot get their spread on ANR and INR with our assumptions on physical operation. They have $80M in NPV terms 
(NPV of ANR-INR). I get it to be about $40M. They likely have a higher nameplate capacity and/or lower heat rate. We 
used our own assumptions {950 MW and 6800 BTU/kWh). If you check the sensitivity analysis we can get up to their 
NPV, but we would need to change our physical assumptions for the plant. 

I don't think comparing nominal cash flows on a yearly basis will get us very far. I could not replicate a lot of their line 
items (CCA, IDC, etc.). The underlying formulae and assumptions haven't been disclosed, so it's a mess trying to figure 
out how they arrived at some of their cash flows. 

I'll ask Ronak to do a comparison for you. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adela ide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: JoAnne Butler 
---sentf-Ween·esclay,~9eeember~2&,=201-1-'92f4f=AMI-=-:c..c...cc...=.c.: ------- - ·-----'-'===--=-=====--c'-----­

'To:-Michael Killeavy 
Subject: Re: OGS s·hadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Mp_de) ... 
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Sorry, I forgot to copy you on this. 

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) 
4l6-969-607i (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ..• 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expec~ if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadshee~ I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

2 



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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 28, 2011 6:14AM 
Ronak Mozayyan 

Subject: Fw: OGS Shadow Valuation Model ... 

Can you please do the comparison JoAnne is looking for sometime today? 

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.killeavv@powerauthoritv.on.ca 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy . 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30 PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

Michael Killeavy, LL.B., MBA, P.Eng . 
. DirectQf, C::9_r]J:rpc;_tMi3r1<Jgement 

Ontario f>C>"""r,l\uthority · 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 {office) 
416-969-6071 {fax) 
416-520-9788 {cell) 
Michael.killeaw@powerauthority.on.ca 
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From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 

. Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the I ESC-controlled market, and the blue highlighted cells show how imputed 
operation works. ·There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expec~ if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per ye;or for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project {why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is-considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. · 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 {office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December28, 2011 6:15AM 
JoAnne Butler 

Subject: Re: OGS Shadow Valuation Model ... 

As a follow up to my last email, I did an equity analysis, too. Their project NPV is not profits- deductions need to be 
made for paying off the debt. 

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.killeavv@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30 PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

Michael Killeavy, LL.B., MBI\,J,Eng. 
Director,Contra-ct 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.killeavv@powerauthority.on.ca 
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·------------·---·--··----------···--·----------------
From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. ·There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual f01ward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Keith Sandor 
December 28, 2011 7:51 AM 
Michael Killeavy 

Subject: RE: OGS Shadow Valuation Model ... 

Thanks Michael- nice model! 

I will have a look and provide my feedback throughout the day. 

Keith 

From: Michael Killeavy 
Sent: December 27, 2011 3:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 
Importance: High 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and !DC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1 %-higherthan theNRV "f"CEgenerates.' Our own in gut Rarameters_Qpntinue !P....b.olll.erme bll_~at.Ls_e_Ltbink.Jbe __ ~_ 
gas RrLca_is_to_o_t!ig b __ at $_8/MMB_TU _(the_cap<Jcit)'_factors _ar_e m.u ch .lo.o .. big h). ln.tbe b_ase_case_analysisJ'JLe done_in. the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU-in "!'ear 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
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heavily towards just taking a stand and saying that we'lllet ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 28, 2011 8:25AM 
Keith Sandor 

Subject:. Re: OGS Shadow Valuation Model ... 

Thank you. It's simple, but I think it works. 

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.killeavv@powerauthority.on.ca 

From: Keith Sandor 
Sent: Wednesday, December 28, 2011 07:50AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Thanks Michael- nice model! 

I will have a look and provide my feedback throughout the day. 

Keith 

From: Michael Killeavy 
Sent: December 27, 2011 3:27PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 

· .. !ilii:Jjt:!c:tl_Q(;;i_ Sh~()\\1 Valuation. Model ... 
Importance: High 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted.cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 
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I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expec~ if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is consiaerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael. killeavy@powerauthoritv. on. ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

JoAnne Butler 
December 28, 2011 8:56AM 
Michael Killeavy 

Subject: Re: OGS Shadow Valuation Model ... 

To be clear, 10 is not "hung" up" on the nominal cash flow issue, it was something that we collectively agreed to do to 
see if there was any way to correlate to the years and make sure that there were no big gaps. If it is something that 
cannot work because of differing forward curves of gas and HOEP and that it is a waste oftime, then we need to come 
clean on that. Even If we got to an EBITDA level on a yearly basis that was reasonably close, that might help with future 
auditing. I do agree that getting close on an NPV value (regardless of what discount rate is assumed) is helpful. 

I have a call today at ten thirty. I am thinking to going back to a set of principles that I talked about with David Livingston 
awhile back. 

Here is my start on them: 
1) Any discussion on terminal vaiue goes right to Arbitration and all information needs to be disclosed, including the 
model; 

2) The twenty year contract value will be based on our modelling and assumptions on HRate, capacity, availability, gas 
costs, 0 and M, major maintenance, etc., and ANR = INR. 
3) Other market revenues in excess of contract will also be determined using our assumptions; 
4) Discount Factor discussion needs to factor in inherent risks of operation and appropriate cost of debt and equity; 
5) Per your earlier email, if we are just cutting them a cheque, "profits" need to be cut back to cover cost of debt. If we 
are looking at a replacement project, the profits can be used, assuming that they will finance in a similar fashion. 

Other suggestions? 

JCB 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 06:12AM 
To: JoAnne Butler · 
Subject: Re: OGS Shadow Valuation Model ... 

I don't know. I don't know why OEFC is so hung up on this. We don't have their modelling, so comparing line items is 
very hard to do. If the NPVoffree cash flows (bottom line cash flow) is close to what they have in terms of NPV, then we 
independently have confirmed that their project NPV is about right- based on our reasonable assumptions (but their 
unrealistic "cost of equity" discount rate). 

-------:--:--:- -'-"---'--=-=-"---~~--"'--"--'---"'--'-----

1 can not get their spre_ad_Qn_ANR_a nd IN R with our assu m plions _on_ ph')'skaLnperatio_n. Jbey .have $80M. in NI'V .terms 
(NPVof ANR-INR). I get it to be about$40M. They likely h-ave a higher nameplate capaCity arid/or lower heat rate. We 
used our own assumptions (950 MW and 6800 BTU/kWh). If you check the sensitivity analysis we can get up to their 
NPV, but we would need to change our physical assumptions for the plant. 

I don't think comparing nominal cash flows on a yearly basis will get us very far. I could not replicate a lot of their line 
items (CCA, I DC, etc.). The underlying formulae and assumptions haven't been disclosed, so it's a mess trying to figure 

out how they arrived at some of their cash flows. 

I'll ask Ronak to do a comparison for you. 
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Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twentY years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 20il 03:30 PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

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 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

·------·--·---.. ----

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
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last week -I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and JDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done qy 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

· I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
.embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of JNR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations While you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. · 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
Deicember28, 2011 9:10AM 
JoAnne Butler .· 

Subject: Re: OGS Shadow Valuation Model ... 

Ok. I've asked Ronak to compare the nominal cash flows. At first blush, if the NPV's are close, then I think the nominal 
cash flows also must be close. We will do the check, though. 

I was focussing on getting the math correct and plugging in reasonable assumptions for the model parameter- the 
result looks reasonable. I have asked Ronak and Keith to confirm that the model's working properly. 

I have no other suggestions beyond us not waiving any rights to documentary evidence in ·any arbitration. 

Tactically, proving damages is TCE's burden and not ours. I fear that with all the work we're agreeing to do with regard 
to modelling that we're assuming a burden of "disproving" their damages claim and proving what the damages ought to 
be. This puts us on defence and not offence. Since we don't have access to their detailed information this puts the 
ratepayer/taxpayer at a disadvantage. My advice is that we avoid having the tables turned on us. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 08:55AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

To be clear,JO is not "hung" up" ontheunominal cash_flow issue, it was -somethingth_atwe collectively agreed to do to<-----­
seeifthere.was.any_wayto correlate.to the yearsand.make sure that there.were no big gaps. -If it is something. that -
cannot work because of differing forward c·urves of gas and HOEP and that it is a waste of time, then we need to come 
clean on that. Even if we got to an EBITDA level on a yearly basis that was reasonably close, that might help with future 
auditing. I do agree that getting close on an NPV value (regardless of what discount rate is assumed) is helpful. 

I have a call today at ten thirty. I am thinking to going back to a set of principles that I talked about with David Livingston 

awhile back. 

Here is my start on them: 
1) Any discussion on terminal value goes right to Arbitration and all information needs to be disclosed, including the 
model; ··-
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2) The twenty year contract value will be based on our modelling and assumptions on HRate, capacity, availability, gas 
costs, 0 and M, major maintenance, etc., and ANR = INR. 
3) Other market revenues in excess of contract will also be determined using our assumptions; 
4) Discount Factor discussion needs to factor in inherent risks of operation and appropriate cost of debt and equity; 
5) Per your earlier email, if we are just cutting them a cheque, "profits" need to be cut back to cover cost of debt. If we 
are looking at a replacement project, the profits can be used, assuming that they will finance in a similar fashion. 

Other suggestions? 

JCB 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 06:12AM 
To: JoAnne Butler 
Subject: Re: OGS Shadow Valuation Model ... 

I don't know. I don't know why OEFC is so hung up on this. We don't have their modelling, so comparing line items is 
very hard to do. If the NPV of free cash flows (bottom line cash flow) is close to what they have in terms of NPV, then we 
independently have confirmed that their project NPV is about right- based on our reasonable assum.ptions (but their 
unrealistic "cost of equity" discount rate). 

I cannot get their spread on ANR and INR with our assumptions on physical operation. They have $80M in NPV terms 
(NPV of ANR-INR). I get it to be about $40M. They likely have a higher nameplate capacity and/or lower heat rate. We 
used our own assumptions (950 MW and 6800 BTU/kWh). If you check the sensitivity analysis we can get up to their 
NPV, but we would need to change our physical assumptions for the plant. 

I don't think comparing nominal cash flows on a yearly basis will get us very far. I could not replicate a lot of their line 
items (CCA, I DC, etc.). The underlying formulae and assumptions haven't been disclosed, so it's a mess trying to figure 
out how they arrived at some of their cash flows. 

I'll ask Ronak to do a comparison for you. 

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 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 
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How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 2_7, 2011 03:30PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

· 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 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the I ESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). · 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. 1 have 

__ -=!Ombad.de.d..enmmeotsJbmugb.o.uUii.ecsbe.e.Ls.o...tbaLy.ou_caocund.erstao.d.lll'b.ere_parameterscareccomingJrom,cao.d_bowcthe~---
_calculatioosarebeing_pertormed .. __ _ ____ _ 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

______ Lalso did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of.tb.e f'.IEV . 
... -goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
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construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Ronak Mozayyan 
December 28, 2011 9:50AM 
Michael Killeavy · 

Subject: RE: OGS Shadow Valuation Model ... 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 6:14AM 
To: Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model ... 

Can you please do the comparison JoAnne is looking for sometime today? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1 T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 

--'-Subject!-Re:~eGS-5hadew~val~atieA'·Meclel'c .. c-. -'---'-~.c___c..----"-'-

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30 PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 
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Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 

416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried Several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming .from, .and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadshee~ I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

Michael 
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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 (office) 
416-969-6071 (fax) 
416-520c9788 (cell) 
michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 28, 2011 9:56AM 
Ronak Mozayyan 

Subject: Re: OGS Shadow Valuation Model ... 

I don't understand the question? Can you explain the reference she's making? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 09:50AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 6:14AM 
To: Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model ... 

Canyouplease dot he comparison JoAnne i.s looking forsometirng_ today?_ 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1 T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
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Michael.killeavy@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30PM 
To: JoAnne Butler 
Subject: .Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

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 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model •.. 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week -I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. · 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
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spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because 1 think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. ,Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during . 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael. killeavy@powerauthority. on. ca 

------·--·-------·---------·-·-·--·--···---·-··-·-----·---------'---'----'---.c_ 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Ronak Mozayyan 
December 28, 2011 10:29 AM 
Michael Killemvy 

Subject: RE: OGS Shadow Valuation Model ... 

Just realized what she meant. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 

· Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON M5H 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 9:56AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

I don't understand the question? Can you explain the reference she's making? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 09:50AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model •.. 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON M5H 1T1 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 6:14AM 
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To: Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model ... 

Can you please do the comparison JoAnne is looking for sometime today? 

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) 
Mich~el.killeavy@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

• 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

----·------· 
From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

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: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 
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Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the I ESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 

--41B"520~9'J-88c("cell)'-~_c__ ---------
michael:killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 28, 2011 10:35 AM 
Ronak Mozayyan 

Subject: Re: OGS Shadow Valuation Model ... 

Ok. Great. How was your time off? I trust Santa was good to you? 

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: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:28 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Just realized what she meant. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 9:56AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 
-----------'--------
I don't understand the question? Can you-explain-the reference she's making? 

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 
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From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 09:50AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

---------------
From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 6:14AM 
To: Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model ... 

Can you please do the comparison JoAnne is looking for sometime today? 

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 

··----------
From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

-----------
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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 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash ftow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some oftheir calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

----J-also-dia-8n'eq~ity-ahalysis:"-'Gespite-whaFFGE-claims,=theFproject'NPVcis=NEfr-'aiFprofiFA-iaifproportion-=-ofthecNPV 

goes to repay debtandpayintereston corporate debt acquired-to fund the·project(whycistheirinterestduring · 
construction ori a plant tnaf is purportedly fimd-ed with teE equity?). As thes-e debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
Jess than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group wtien I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

Michael 
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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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael. killeavy@powerauthority .on.ca 
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Aleksandar Kojic 

Froin: 
Sent: 
To: 

Ronak Mozayyan 
December 28, 201110:51 AM 
Michael Killeavy 

Subject: 
Attachments: 

RE: OGS Shadow Valuation Model ... 
NOMINAL DIFFERENCE.xls 

It was good and Santa was good enough. © 

Hope you had a great Christmas as well. 

I just did a quick comparison of the EBITDA (I'm assuming that's what she was asking for} and the numbers are relatively 
close. Your model assumes COD in 2014 versus TCE's Nov 2013. I've highlighted the years where there is significant 
differences. I have attached a simple table above. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.60S7 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 10:35 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model •.• 

Ok. Great. How was your time off? I trust Santa was good to you? 

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} 

_ __c_Micb_a_elkille_all',f@p_owe.ra uthori:J:It~o n .ca . _ .. ______________ _ 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:28 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Just realized what she meant. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
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Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON M5H 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday1 December 281 2011 9:56AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

I don't understand the question? Can you explain the reference she's making? 

Michael Kil\eavy, 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 

From: Ronak Mozayyan 
Sent: Wednesday/ December 281 2011 09:50AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 
Business. Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON M5H 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday/ December 281 2011 6:14 AM 
To: Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model ... 

Can you please do the comparison JoAnne is looking for sometime today? 

Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
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416-969-6288 (office) 
416-969-6071 (fax) 

416-520-9788 (cell) . 
Michael.killeavy@powerauthority.on:ca 

From: JoAnne Butler 
Sent: Wednesday, December 28; 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

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: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

RQn.<ok, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
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embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael. killeavy@powerauthority .on.ca 
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EBITDA 

.c1:Jui-O~t-' 0\0~Sep-09 3i.:oec-09 i-Apr~10 1-Jul-10 • 30-Sep~lO 
OGS $ - $ - $ - $ - $ - $ -
OPA $ - $ - $ - $ - $ - $ -
Delta $ - $ - $ - $ - $ - $ -

--'--'-'---~-'---- --------~~------ --- ----- ~- ------ ---- ----- --- ---- ----



31-Dec-10 b.C.,pr,11 · Hui,11·'·30-.Sepc11 31.-Dec-11' icA,Jr~ 12) i-J ul; 12 30~Sep;12 31-Dec;l2 1~Apr~13 

$ $ $ - $ $ $ $ - $ $ $ 
$ $ $ - $ $ $ $ - $ $ $ 
$ $ $ $ $ $ $ $ $ $ 



1~Jul-13 ;, 30-Sep:13.. 15-Nov~H :· . 1~Jul-14 ·.· 1-Jui,1S ;C.·J~Jul-16 · ·1-Jul--17' l'Jul~f8 .·. <·1~Jul~19 
$ - $ $ 41.2 $ 167.5 $ 167.8 $ 168.6 $ 169.4 $ 167.8 $ 167.1 
$ - $ $ $ 162.40 $ 163.98 $ 163.78 $ 167.86 $ 169.22 $ 169.71 
$ $ $ . 41.18 $ 5.11 $ 3.86 $ 4.81 $ 1.53 $ 1.42 $ 2.58 



>lcJuJcio: i'.·i-Jul,21 ,, •. l~Ju.l-22 .•: >. l'JiJI-2:3 ,.·:· 1-JuJ,24 Uul:25.•. <l~iul-26 ':l-JiJI~27 .. 
$ 170.3 $ 173.5 $ 170.7 $ 171.0 $ 175.0 $ 174.4 $ 159.1 $ 172.6 
$ 170.64 $ 170.82 $ 169.77 $ 169.64 $ 16R85 $ 170.17 $ 170.29 $ 158.01 
$ 0.38 $ 2.69 $ 0.95 $ 1.37 $ 5.16 $ 4.24 $ 11:24 ·;"'' 

1•(~!1; $ .. 



, __ : 1-Jul~:2s'· ·l-Jul~29/,c 1CJulc:30 ?·: l'Ji.JI-31 l~Jul-32/ .·icJul-33. ···1-J~),34·: ·.1-Jul-35'< i-iul~36 

$ 176.2 $ 176.1 $ 178.4 $ 179.0 $ 1.84.1 $ 149.1 $ 154.8 $ 155.5 $ 156.3 

$ 171.28 $ 172.06 $ 173.08 $ 172.20 $ 174.30 $ 175.81 $ $ $ 
$ 4.93 $ 4.01 $ 5.34 $ 6.80 $ . 9.83 '$:'26:6~; $ 154.82 $ 155.53 $156.26 



1iJul-3], .l-Jul-38'., 1::Jul:39. 1~Jul~4o. ;c,l-Jul~41 'Fiuk42(.) l~)ul.:'43 '1'Julc44 
$ 157.0 $ 157.8 $ 158.5 $ 159.3 $ 160.1 $ 161.0 $ 118.1 $ -
$ $ $ $ $ $ $ $ -
$ 157.01 $157.77 $ 158.54 $ 159.33 $ 160.13 $ 160.96 $ 118.05 $ 



Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 28, 2011 10:55 AM 
Ronak Mozayyan 

Subject: Re: OGS Shadow Valuation Model ... 

Excellent. Thank you. I'll forward this to JoAnne. 

In the absence of proof, I just assumed they'd hit COD on the milestone. I remain to be convinced that an earlier start 
was possible. 

Do you or Keith have any idea how they did their CCA calculation? 

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: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:50 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

It was good and Santa was good enough. © 

Hope you had a great Christmas as well. 

I just did a quick comparison of the EBITDA (I'm assuming that's what she was asking for) and the numbers are relatively 
close. Your model assumes COD in 2014 versus TCE's Nov 2013. I've highlighted the years where there is significant 
differences. I have attached a simple table above. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 10:35 AM 

1 



To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

Ok. Great. How was your time off? I trust Santa was good to you? 

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: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:28 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Just realized what she meant. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 9:56 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

I don't understand the question? Can you explain the reference she's making? 

·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: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 09:50AM 

2 

.· ..... ,. ~:·· 



To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 6:14AM 
To: Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model ... 

Can you please do the comparison JoAnne is looking for sometime today? 

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 

From: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: MiC:Ilael Killeavy · 
sent:Tllesday, December27; zan o3:3o PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

Michael Killeavy, ll.8., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 

·: ----·--.--.-------. -. --.---
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Toronto, Ontario, MSH lTl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

------ --· 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expec~ if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I us~ the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because th.is is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
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416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic · 

From: 
Sent: 
To: 

Ronak Mozayyan 
December 28, 2011 11:02 AM 
Michael Killeavy . 

Subject: RE: OGS Shadow Valuation Model ... 

That's what I was trying to understand on Thursday when I was asking about goalseeking for the CAP EX using the CCA 
allowance for the first year, they are definitely not calculating it the way we did for our models. I'll look into it some 
more. Keith is looking in his CFA books for possible Ways to calculate taxes and I'm going to go over your model. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 10:55 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model •.. 

Excellent. Thank you. I'll forward this to JoAnne. 

In the absence of proof, I just assumed they'd hit COD on the milestone. I remain to be convinced that an earlier start 
was possible. 

Do you or Keith have any idea how they did their CCA calculation? 

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) 

--Michaelokilleavy@poweratJthority;oh:ca"---· --'-· 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:50 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

It was good and Santa was good enough.© 

Hope you had a great Christmas as well. 
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I just did a quick comparison of the EBITDA (I'm assuming that's what she was asking for} and the numbers are relatively 
close. Your model assumes COD in 2014 versus TCE's Nov 2013. I've highlighted the years where there is significant 
differences. I have attached a simple table above. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.60S7 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 10:35 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

Ok. Great. How was your time off? I trust Santa was good to you? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office} 
416-969-6071 (fax} 
416-520-9788 (cell} 
Michael.killeavy@powerauthority.on.ca 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:28 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Just realized what she meant. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 . 
T: 416.969.60S7 
F: 416.967.1947 

----------

------·------~~·-----·------·---··---------··----·· 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 9:56AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 
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I don't understand the question? Can you explain the reference she's making? 

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: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 09:50AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model •.. 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 6:14AM 
To: Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model ... 

Can you please do the comparison JoAnne is looking for sometime today? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 

~~Toronto, Ontario, M5H_1 TLc:cc· --=____c:._cc_ 

416-969=6288 (office) 
c:c_c~=c_c__c__.=cc~cc_--=--=--=~-=-c-=~-~'-.c: ~-------'-"~-~~-=----C.--'--'C"--"--'--=-'---'-'-"--c__cc___c__ 

416:969:6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Wednesday, December 28, .2011 02:41AM 
To: Michael Killeavy 
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Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 

simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuatio!l Model ... 

Sorry, 1 forgotto copy you on this. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1 T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- I almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the I ESC-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

4 



f also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes .to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. · 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December28, 201111:10AM 
Ronak Mozayyan 

Subject: Re: OGS Shadow Valuation Model ... 

I think their calculation is seriously messed up. 

I understand now ail the trouble you were having! 

When ANR=INR the NPV has to be lower than in thee case when we assume market revenues are earned (unless they 
consistently operate in the market at a loss). 

You are completely vindicated- the TCE spreadsheet is messed up not your understanding of what's going on. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 201111:01 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

That's what I was trying to understand on Thursday when I was asking about goalseeking for the CAP EX using the CCA 
allowance for the first year, they are definitely not calculating it the way we did for our models. I'll look into it some 
more. Keith is looking in his CFA books for possible ways to calculate taxes and I'm going to go over your model. 

···- --~~~~~-~~~-·-------~-----·------~---

Ronak Mozayyan . 
Business Allalyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 10:55 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 
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Excellent. Thank you. I'll forward this to JoAnne. 

In the absence of proof, I just assumed they'd hit COD on the milestone. I remain to be convinced that an earlier start 

was possible. 

Do you or Keith have any idea how they did their CCA calculation? 

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 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:50 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

It was good and Santa was good enough. © 

Hope you had a great Christmas as well. 

I just did a quick comparison of the EBITDA (I'm assuming that's what she was asking for) and the numbers are relatively 
dose. Your model assumes COD in 2014 versus TCE's Nov 2013. I've highlighted the years where there is significant 
differences. I have attached a simple table above. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 

----------------------------------
From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 10:35 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

Ok. Great. How was your time off? I trust Santa was good to you? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
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120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:28 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ..• 

Just realized what she meant. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 9:56 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

I don't understand the question? Can you explain the reference she's making? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 09:50AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 
Business Analyst Convact JYianagement, Electricity Resources 
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Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 20116:14 AM 
To: Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model ... 

Can you please do the comparison JoAnne is looking for sometime today? 

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: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flows for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30 PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model ... 

Sorry, I forgot to copy you on this. 

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 
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From: Michael Killeavy 
Sent:.Tuesday, December 27, 2011 03:27PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week-/ almost had an aneurysm trying to understand some of their calculations, e.g., CCA and /DC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make JNR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. 1 have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash fiow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of JNR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadsheet, I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT all profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash fiows is considerably 
Jess than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual forward curves for HOEP and 
gas are irrelevant. 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michae/.kil/eavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

· Michael Killeavy 
December 28, 2011 11:59 AM 
Ronak Mozayyan 

Subject: Re: OGS Shadow Valuation Model ... 

Do you have any idea for the differences (except for COD)? 

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-S20-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 201110:50 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

It was good and Santa was good enough.© 

Hope you had a great Christmas as well. 

I just did a quick comparison of the EBITDA (I'm assuming that's what she was asking for) and the numbers are relatively 
close. Your model assumes COD in 2014 versus TCE's Nov 2013. I've highlighted the years where there is significant 
differences. I have attached a simple table above. 

Ronak Mozayyan 
. Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. w. Suite 1600 

-TOTOllt-6;-0Ni9fs-rrtT1'--'---'.c_ __ _ 
T:-416:969~60S7 

F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 10:35 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

Ok. Great. How was your time off? I trust Santa was good to you? 

Michael Killeavy, LL.B., MBA, P.Eng. 
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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: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:28 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Just realized what she meant. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 9:56AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

I don't understand the question? Can you explain the reference she's making? 

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: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 09:50AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Michael, which simpler model is JoAnne referring to? 

Ronak Mozayyan 

2 

·----·-----------------



Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 6:14AM 
To:· Ronak Mozayyan 
Subject: Fw: OGS Shadow Valuation Model •.• 

Can you please do the comparison JoAnne is looking for sometime today? 

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: JoAnne Butler 
Sent: Wednesday, December 28, 2011 02:41AM 
To: Michael Killeavy 
Subject: Re: OGS Shadow Valuation Model ... 

How do the nominal yearly cash flo~s for the twenty years compare to the nominal yearly TCE cash flows using your 
simpler model, ie. before you do any discounting?? 

From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:30PM 
To: JoAnne Butler 
Subject: Fw: OGS Shadow Valuation Model •.• 

Sorry, I forgot to copy you on this. 

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 
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From: Michael Killeavy 
Sent: Tuesday, December 27, 2011 03:27 PM 
To: Ronak Mozayyan 
Cc: Keith Sandor; Deborah Langelaan 
Subject: OGS Shadow Valuation Model ... 

Ronak, 

Attached is a very simple model of the OGS. I tried several times to use the December 2010 pro forma project cash flow 
spreadsheet from TCE, but it was giving me very strange, nonsensical results. I can appreciate your frustration in using it 
last week- 1 almost had an aneurysm trying to understand some of their calculations, e.g., CCA and IDC (for a project 
purported funded with TCE equity) . I finally gave up and built my own model, which is based on the one we developed 
for the K-W peaking plant, and then extended to model Greenfield South generating station. The green highlighted cells 
show physical operation of the plant in the IESO-controlled market, and the blue highlighted cells show how imputed 
operation works. There is a switch at the top of the workbook that allows you to make INR=ANR, which is simply done by 
equating physical parameters with their contract counterparts (capacity, heat rate, and variable O&M). 

I think it is working alright, but perhaps you and Keith can check the calculations for me. As you would expect, if 
ANR=INR, the NPV result is lower than when we assume they are not equal and merchant revenues are earned. I have 
embedded comments throughout the sheet so that you can understand where parameters are coming from, and how the 
calculations are being performed. 

Using reasonable input parameters, I get a project NPV that is about 5% less than the TCE project pro forma cash flow 
spreadsheet gives for NPV over the 20 year contract term. I ignore the terminal value in its entirety. If I use the same 
HOEP and gas price information that we used to do our own computation of INR and CSP, this model gives and NPV that 
is about 1% higher than the NPV TCE generates. Our own input parameters continue to bother me because I think the 
gas price is too high at $8/MMBTU (the capacity factors are much too high). In the base case analysis I've done in the 
attached spreadshee~ I have set HOEP at $35/MWh and gas at $4/MMBTU in Year 1 and then just escalate then at 2% 
per year for the 20-year contract term. I have also forced the capacity factor to be 40%, because this is a reasonable 
capacity factor for a CC plant like this. 

I also did an equity analysis. Despite what TCE claims, the project NPV is NOT al.l profit. A fair proportion of the NPV 
goes to repay debt and pay interest on corporate debt acquired to fund the project (why is their interest during 
construction on a plant that is purportedly funded with TCE equity?). As these debt obligations had not crystallized when 
the Premier announced that the plant had been cancelled, there can be no damage to TCE in respect of debt obligations 
that were never entered into. As you can see from the equity analysis, the NPV of the equity cash flows is considerably 
less than the NPV of the project cash flows. This needs to be reiterated in our settlement discussions with TCE. 

I ask that you and Keith check the model calculations while you're modelling the physical operation of the facility. We can 
re-group when I get back and discuss the right input parameters for the model. It can be a challenge, so I am leaning 
heavily towards just taking a stand and saying that we'll let ANR=INR, so that the actual for.Nard curves for HOEP and 
gas are irrelevant. · 

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 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Ronak Mozayyan 
December 28, 2011 12:17 PM 
Michael Killeavy 

Subject: RE: OGS Shadow Valuation Model ... 

Not at this time ... 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 2011 11:59 AM 
To: Ronak Mozayyan . 
Subject: Re: OGS Shadow Valuation Model ... 

Do you have any idea for the differences {except for COD)? 

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 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:50 AM 
To: Michael Killeavy 

-Subject.;...RET-GGS-ShaEiowNal~ation=MeEiel '.. .. ~. ~'----~-'--''-'-'--------'-

It was good and Santa was good enough.© 

Hope you had a great Christmas as well. 

I just did a quick comparison ofthe EBITDA (I'm assuming that's what she was asking for) and the numbers are relatively 
close. Your model assumes COD in 2014 versus TCE's Nov 2013. I've highlighted the years where there is significant 

differences. I have attached a simple table above. 

Ronak Mozayyan 
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Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1Tl 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 201110:35 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ••• 

Ok. Great. How was your time off? I trust Santa was good to you? 

Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ronak Mozayyan 
Sent: Wednesday, December 28, 2011 10:28 AM 
To: Michael Killeavy 
Subject: RE: OGS Shadow Valuation Model ... 

Just realized what she meant. 

Ronak Mozayyan 
Business Analyst Contract Management, Electricity Resources 
Ontario Power Authority 
120 Adelaide St. W. Suite 1600 
Toronto, ON MSH 1T1 
T: 416.969.6057 
F: 416.967.1947 

From: Michael Killeavy 
Sent: Wednesday, December 28, 20119:56 AM 
To: Ronak Mozayyan 
Subject: Re: OGS Shadow Valuation Model ... 

--·--------

·---·-------·-----------

I don't understand the question? Can you explain the reference she's making? 

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) 
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