
-----Original Message----
From: Martha McOuat 
Sent: February 4, 2011 9:41 AM 
To: Michael Lyle; Susan Kennedy; Michael Killeavy 
Cc: JoAnne Butler; Karen Frecker 
Subject: RE: BOARD STAFF IR I-1-21 

So I'll go with MK's original response? 

-----Original Message----
From: Michael Lyle 
Sent: February 4, 2011 9:38 AM 
To: Susan Kennedy; Michael Killeavy; Martha McOuat 
Cc: JoAnne Butler 
Subject: RE: BOARD STAFF IR I-1-21 

I would prefer to avoid answering the question directly. There is also an argument that the 
directive was spent once we executed the original contract with TCE. 

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 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s}, any 
dissemination, distribution or copying of this e-mail message or any files transmitted with. 
it is strictly prohibited •. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail.message 

-----Original Message----
From: Susan Kennedy 
Sent: February 4, 2011 8:41 AM 
To: Michael Killeavy; Martha McOuat 
Cc: JoAnne Butler; Michael Lyle 
Subject: RE: BOARD STAFF IR I-1-21 

I concur with Michael's proposed response. 

The only thing we should probably try to address is the following part of the question: 

"What is the status of the August 18, 2008 directive?" 

I would suggest modifying Michael's proposed response to (a}, as follows: 

(a) The August 18, 2008 directive remains in force. The OPA has not yet finalized its plans 
for procuring supply in the SWGTA in the absence of the OGS contract. The Electricity 
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Resources and Power System Planning divisiors will be working on a plan to procure whatever 
supply is required in 2911; 

Michael Lyle should check as to whether we are comfortable saying that. I considered, "The 
August 18, 2998 directive remains in force; however, the OPA anticipates that the directive 
will be rescinded by the Minister of Energy". I'm uncomfortable going there at this point 
but I, in turn, defer to Mike Lyle on this one. 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 

-----Original Message----
From: Michael Killeavy 
Sent: February 4, 2911 8:39 AM 
To: Martha McOuat; Susan Kennedy 
Cc: JoAnne Butler 
Subject: RE: BOARD STAFF IR I-1-21 
Importance: High 

Martha, 

I can answer most of questions, but not all. I defer to Susan or one of her colleagues to 
comment on the current status of the Oakville directive in answer to (a) I presume it still 
exists but is unfulfilled or frustrated as a result of the government's decision). 

(a) The OPA has not yet finalized its plans for procuring supply in the SWGTA in the absence 
of the OGS contract. The Electricity Resources and Power System Planning divisions will be 
working on a plan to procure whatever supply is required in 2911; 

(b) The OPA has entered into negotiations with TransCanada Energy to terminate the OGS 
contract on mutually satisfactory terms. Three staff have been deployed to negotiate the 
termination of the OGS contract. Performance will be measured in terms of limiting the cost 
to the ratepayer. 

I hope this is alright. I recognize that it's not terribly detailed, but at this point in 
time we don't have a lot of detail and as the negotiations with TransCanada are ongoing, we 
need to be very mindful of what we say. 

Thank you, 
Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1699 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6971 (fax) 
416-529-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Martha McOuat 
Sent: Thu 93-Feb-11 5:94 PM 
To: Susan Kennedy 
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Cc: Michael Killeavy 
Subject: FW: BOARD STAFF IR I-1-21 

Are you able to help out with this? 

From: Michael Killeavy 
Sent: February 2, 2011 4:51 PM 
To: Anna LeBourdais 
Cc: Martha McOuat; Miriam Heinz 
Subject: Re: BOARD STAFF IR I-1-21 

This is going to take a while to answer. I don't think I can answer (a) and I can't say much 
about (b) either. 

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: Anna LeBourdais 
Sent: Wednesday, February 02, 2011 04:44 PM 
To: Michael Killeavy 
Cc: Martha McOuat; Miriam Heinz 
Subje'ct: BOARD STAFF IR I-1-21 

Michael, 

Martha McOuat has asked me to forward this Interrogatory to you to complete. I've attached 
the template for that purpose. 

Thank you, 

Anna LeBourdais 

From: Kevin Dick 
Sent: January 25, 2011 6:31 PM 
To: Martha McOuat; Michael Killeavy 
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Cc: Michael Lyle; Anna LeBourdais 
Subject: RE: 

Martha, 

Interrogatory #21 (SWGTA questions) are best addressed by Michael Killeavy. I am unaware of 
the specific details of the current status of the SWGTA Contract and Oakville Generating 
Station. 

Regards, 

Kevin 

From: Martha McOuat 
Sent: January 25, 2811 2:88 PM 
To: Beverly Nollert; Karen Frecker; Raegan Bond; Bryan Young; Sean Brady; Guy Raffaele; Marc 
Collins; Richard Duffy; Shawn Cronkwright; Kevin Dick; Michael Killeavy; Ruth Covich; Miriam 
Heinz; Ed Nelimarkka 
Cc: Michael Lyle; Anna LeBourdais 
Subject: FW: 

Today is the deadline for intervenors to submit their interrogatories. I am attaching my 
handwritten triage sheet for Board Staff's IRs so you can see how they have been assigned. If 
your name is in the "Sent To" category, at least one of the 38 IRs contained has been 
assigned to you. Anna will send you templates to use for your responses shortly. 

Please call me as soon as possible if you have concerns with the questions that have been 
assigned to you. If there are some in particular that you feel require legal input we have 
arranged a meeting with our legal counsel for the 26th to advise us early in the process so 
you can incorporate this into your draft. 

As you can see below, we are working on very tight timelines. I will forward others as soon 
as they are received. 

Our time lines are as follows: 

January 25: Interrogatories received from Intervenors, distributed to 
authors immediately 
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February 1: 

February 2-3: 
may be required 

Your responses due to Regulatory Affairs 

Regulatory and Legal review, some further edits by authors 

February 4: Mike Lyle review; some further edits may be required. 
Submit full package to Colin for review 

February 7: 
required 

February 8: 

Colin's comments received, some further edits may be 

Responses filed with DEB 

Please feel free to submit your responses to Regulatory Affairs as they are completed, rather 
than holding the whole package to the deadline date. 

Your assistance with these is greatly appreciated. 

From: Anna LeBourdais 
Sent: January 25, 2ei1 1:53 PM 
To: Martha McOuat 
Subject: 

Attached is the scanned version of the BOARD STAFF's interrogatories. 

Cheers, 

Anna 
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Aleksandar Kojic 

From: 
Sent: 

Susan Kennedy 
February 8, 2011 9:31 AM 

To: 
Subject: 

JoAnne Butler; Michael Killeavy; Michael Lyle; Deborah Langelaan; "; " 
RE: Latest Attempt at Directive 

Attachments: l<M/C TransCanada Direction 26 01 2011 cln - OPA Comments_11 0204v2.docx 

Privileged and Confidential (Solicitor and Client Privilege) 

This email contains privileged legal advice and should not be forwarded to parties outside of 
OPA. Please limit internal circulation. 

Further to the below, attached is my "later [imd greater, hopefully] attempt at a KWC 
Directive that might meet MEI and OPA needs if not wants). 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 

-----Original Message----
From: JoAnne Butler 
Sent: February 4, 2e11 1:59 PM 
To: Michael Killeavy; Michael Lyle; Deborah Langelaan; Susan Kennedy; 
Subject: RE: Latest Attempt at Directive 

It 0 1 I , 

Yes, that could work - it would need to be changed in both background and directive 
paragraph. I am comfortable with the other red lines that Susan made •... 

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

12e Adelaide Street West, Suite 16e0 
Toronto, Ontario MSH 1T1 

416-969-6e05 Tel. 
416-969-6071 Fax. 
joanne.butler@powerauthority.on.ca 

-----Original Message----
From: Michael Killeavy 
Sent: Viernes, e4 de Febrero de 2e11 e1:34 p.m. 
To: Michael Lyle; Deborah Langelaan; Susan Kennedy; JoAnne Butler; 
Subject: RE: Latest Attempt at Directive 

Sure, up to see MW is good. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide St. West, Suite 16ee 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
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416-969-6e71 (fax) 
416-52e-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Michael Lyle 
Sent: Fri e4-Feb-11 1:28 PM 
To: Deborah Langelaan; Michael Killeavy; Susan Kennedy; JoAnne Butler; 
Subject: RE: Latest Attempt at Directive 

Other option is "up to see MW". 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
12e Adelaide Street West, Suite 16ee 
Toronto, Ontario, MSH 1T1 
Direct: 416-969-6e3S 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 

I I 0 I I , 

This e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message 

-----Original Message----
From: Deborah Langelaan 
Sent: February 4, 2e11 1:28 PM 
To: Michael Killeavy; Susan Kennedy; Michael Lyle; JoAnne Butler; ; 
Subject: RE: Latest Attempt at Directive 

I specifically asked Susan to include Contract Capacity 
discussions it looks like we need a little wiggle room. 
"approximately 45e MW". 

Deb 

of 4Se MW but based on yesterday's 
Perhaps the language could be 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 16ee -. 12e Adelaide St. W. I 
Toronto, ON MSH 1T1 I 
T: 416.969.6e52 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca I 

-----Original Message----
From: Michael Killeavy 
Sent: February 4, 2011 1:2e PM 
To: Susan Kennedy; Michael Lyle; Deborah Langelaan; JoAnne Butler; 'rsebastiano@osler.com'; 
'ESmith@osler.com' 
Subject: RE: Latest Attempt at Directive 
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could we mention the nameplate capacity of instead of referring to the Contract capacity, or 
not mention capacity at all? We may need some flexibility in this regard as we go forward 
with TCE. 

Is it possible to mention the 7 October 2818 letter from the OPA to TCE in the last sentence 
on the second page,e.g., " ... to reprofile investments already made by TransCanada and 
minimize overall costs in the context of the 7 October 2818 letter from the OPA to 
TransCanada"? I am thinking that we need something that links that letter's commitment to the 
negotiations, otherwise why are we doing it. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
128 Adelaide St. west, Suite 1688 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6871 (fax) 
416-528-9788 (cell) 
Michael.killeavy@powerauthoritv.on.ca 

-----Original Message----
From: Susan Kennedy 
Sent: Fri 84-Feb-11 9:18 AM 
To: Michael lyle; Michael Killeavy; Deborah langelaan; JoAnne Butler; 
'rsebastiano@osler.com'; 'ESmith@osler.com' 
Subject: Latest Attempt at Directive 

Privileged and Confidential (Solicitor and Client ·privilege) 

This email contains privileged legal advice and should not be forwarded to parties outside of 
OPA. Please limit internal circulation. 

Attached is my latest attempt at a KWC Directive that might meet MEI and OPA needs (if not 
wants). 

All input welcome and appreciated. 

Susan H. Kennedy 

Director, Corporate/Commercial law Group 
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Ontario Power Authority 

T: 416-9.69-61354 

F: 416-969-6383 

E: susan.kennedy@powerauthority.on.ca <mailto:susan.kennedy@powerauthority.on.ca> 
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LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

FebruarvJam.ary , 2011 

Mr. Colin Andersen 
Chief Executive Officer 
Ontario Power Authority 
Suite !600 
120 Adelaide Street West 
Toronto, ON M5H 1 Tl 

Dear Mr. Andersen, 
W: ~.#· 
?.; ~-
1/;~-~ 
~- 7.h ~ -~.-@ 

Re: Kitchener-Waterloo-Cambridge Area New Supply ~ ~ ==" :r 
;z )a Q;.; 

• • • • • . •• _$,.-,;.; ~- ~ • 
I wnte m connectiOn wtth my authonty as the M1mster ~er~ m oi&er je exercise the 
statutory power of ministerial direction that I have in respe~thW~J)~tio pcf~ Authority (the 

~ % ~"0 
"OPA") under section 25.32 of the Electrici(Y Act, 1998 (the "'Act"). '% ·'%, 

~ -~ ~ 

"" ""# ffi Background ~ ~$" 
% r 

a- ~~ ~ 
The 2007 proposed Integrated Power System ·p1~ f(sre~~~d'4~ed for a gas plant in Kitchener-
Waterloo-Cambridge (the "KWC Aiea?'). Buildlfrg ontfue'keeds identified in the 2007 plan, in 

"/'¥@" ~ ~ .... ~ ' 
our Long Term Energy Plan, the GovemmenrtL~entifi-ta "tlie' value of natural gas generation for 
peak needs where it can address local anJfS'yBteiffireliatftlity issues. The Government confirmed 

. 0-~ ·~%-~ "17..#. • 
the contmued need for a clean, modem na!J!fal g!!;,1-tired plant m the KWC Aiea. 

« ,.#0;;,_,: ~ ~- . 
~ ~~ ~ ~ . 

The Government has deterntihed Wit!>7. ,fnpuf'"imd advice from the OPA that it is prudent and 
-~ '"qJ{ ~ 

nec~s~~- _to_bui,ld __ ~ .. ~i.plP~~Wg}~?~atlgj~as-fired power plant that has contract capacity of .-·.. . ___ .. , 
.~!'OJB_H'l_~~!J:. 4JiJt!l?. tO 59,0 ~}Y. fiM"l'l'?~"!!! .!It .th.O. !<.W. g. i\J:e". ~.Y.. !!>•. _sp_t:il).g. ~f. :l 0.!?. . ( t!>". _... · · { Formatted: Hlghll~ht 
"KWP.) "'·&>.'->·1"'"·-'*''dlnh we•- d d. . th , .. ·· C roject" tom~~oca%Jste.w?nee s. t eK ruea, eman tsgrowmgatmore an .. --=-·-·:.---.:·-,: ... ->'-:· 

twice the provinci~le. ·%~ "\. 
1;-~ :;~; '% 

Pursuan. t to~a".directi. ·on dilled August I 8, 2008 (the "2008 Direction"), the OPA procured from W.;:-'-% -~0"- • ., 
Tra~eana ~Enlt'gy Etg. ("TransCanada") the design, construction and operation of a 900MW 
natufal gas g"&erat~ station in Oakville (the "Oakville Generating Station"). On October 7, 

"-!; .,,_~"'m""· k ·11 · · ld d h · d d 20IO,'i),:,announped· at the Oa VI e Generatmg Statwn wou not procee as c anges m eman 
~ ~ and supply~)b~¥ made the Oakville Generating station no longer necessary. 

In light of the foregoing, together with the OPA, -the Government has discussed with 

TransCanada .til" _tefiiliriati ()n __ of_ :!h_e. ~onir~ct_ f_or_ .th.i . ()_alcvill" . (}en_e!1lti_ng_ St,ti_o~ . aJ]d. ~ .J't:Oj_ect __ ... · ,. { Formatted: Highlight 

that would meet the KWC Aiea supply requirement. · 

Direction 

Therefore, pursuant to my authority under subsection 25.32(4) of the Act, I direct the OPA to 
assume responsibility for discussions with TransCanada to procure a gas plant-with contract 

_,; 



LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

capacity of 450MW in the KWC Area to address the reliability needs described above, including 
the negotiation and execution of an interim implementation agreement to address the costs of and 
work on the KWC Project before a defmitive agreement is executed. To best protect electricity 
rate payers, the OP A should, if it deems approoriate, combine such negotiations with settlement 
discussions in respect of the mutual termination of the contract for the Oakville Generating 
Station, looki_ng for opportunities to reprofile investments already made by TransCanada and 
minimize overall costs. 

It is anticipated that the OPA will complete the contract for the KWC Pro~ct "t:mfune 30, 2011 
having regard to a reasonable balance of risk for TransCanada, the muW:f€&'f~ffiation of the 

::.Y~-;:-, -~ ,;:. 
contract for the Oakville Generation Project and the needs and interes~.{ d~~~~o ~{Ctricity 
customers. It is further expected that the contract provide for an in serviCe &iC}. otilo later than 

'#' ?{ 4-0 • 
spring of2015 to meet the demand needs of the community{#.~ .M%1 -'l~ ~ ~-

.$~0 ~ ~.< ~.;:V# ff ~ -~ . 
As with all electricity generation projects procured by ilib.,OP A, <iQe 'K;wc Project shall be 

<.9, ~ "'1-' 

required to undergo all applicable municipal and en&g,nmenu;:i?,.npro~als to ensure it meets or 
~1; ·0- dJ 

exceeds regulated standards, including those for air qllh1J}Y, noi;t;iydOur and vibration. Any 
duty to consult and accommodate Aboriginal commuti1iies J'ft;!he KWC Project must be fulfilled. 

--.r,. :({ ])('/ "'%. 
1; £.-0: .· 

For greater clarity, the OPA is not requir.~sk'/bY\tpis\~irJbtion to enter into a contract with 
TransCanada if it is unable to reach agre{iWe"nt wlth 'fiii1.sCanada on terms that satisfy the 

~ -~ ''<:: 
requirements of this direction and fully,{QWSider')'ate;p~Yers' interests. In such event, the OPA 

'&,4 '~, '<0};--. 
may seek to recover its co~ts, if ~~k;_el~B.ng~tg..;-:-the implementation agreement in accordance 
with its statutory authority. '?%. :;{ /·0. _.. ''%:::-, .. 

·:':-; i_; ff '(; 
. -'?.'}%., . ::~~"- .b 

I further d~rect that ~{~008 W,?""C!t?,ni&Jl~eby revoked. 
-~ "'-z. ~~ ~$.-; 

This direction shall JJ&effe~tiye'ilnd birtding as of the date hereof. 
&4 >:;:~,. ·~-'-0/?' 

'0.... -~;~;-. 
~-- ?.(_,., ;_z. 

_, .. % ·~:::;:;_ --~;:;,._ . 
'«.q:~ Q:?%-·~- ·-----;:; 

/.4-J;. fjfZ;:,:::;;?-;:, ::-;;-:~1;;,,_- .,<;; 
Brad:D\'iguid\ ~,. ·~, . 

. ~ ~)',. ?% 
M1m~Jer ofEner~1f? 

'-?';?, ;:; 0-,, ~: 
-,~$,y,.f,JV 



Aleksandar Kojic 

From:· 
Sent: 

Susan Kennedy 
February 4, 2011 9:19AM 

To: Michael Lyle; Michael Killeavy; Deborah Langelaan; JoAnne Butler; 'rsebastiano@osler.com'; 
'ESmith@osler.com' 

Subject: Latest Attempt at Directive 
Attachments: 'IWVC TransCanada Direction 26 01 2011 cln- OPA Comments_110204v1.docx 

Privileged and Confidential !Solicitor and Client Privilege) 

This email contains privileged legal advice ond should not be forwarded to parties outside of OPA. Please limit 
internal circulation. 

Attached is my latest attempt at a 'IWVC Directive that might meet MEl and OPA needs (if not wants). 

All input welcome and appreciated. 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 
Ontario Power Authority 
T: 416-969-6054 
F: 416-969-6383 
E: susan.kennedy@powerauthoritv.on.ca 

~~~~-·--······ .,.., ___ ,-.. --~ ··="·'' . 
~··~·~-•·m.__ 
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LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

FebruarvJaBuary , 2011 

Mr. Colin Andersen 
Chief Executive Officer 
Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ONM5H 1T1 

Dear Mr. Andersen, t*Jttt ~ ~ v %%, 
~ ~" 

Re: Kitchener-Waterloo-Cambridge Area New Supply p-;:, ' '%$} 
@ ~ ~ 

I . . . 'th th . th M' . f E ~.%11; <: .A '% . th wnte m connectiOn WI my au onty as e rmster o nerg¥Jl1n oruer ,q_, exercise e 
. . . . . . 4~ -~~- ~~-ffi'l:i . 

statutory power of mrmstenal direction that I have m respectiJ;ltttl&~ntano PoWer' Authonty (the % -~ ---~ 
"OPA") under section25.32 of the Electricity Act, 1998 (the ~ct"). ~ ·~ 

' ~ ~ % ~ 
r~ ~ .fa 
:Y~ ~ ~&f: Background ·-~ ~~#% 
~ ·.rff 
~ /. .-.,, '*"'· . . The 2007 proposed Integrated Power System !?.Jan fgrecasted 'b,eed for a gas plant m Kitchener

~ ~* -~ 
Waterloo-Cambridge (the "KWC Area"). Buildill:g, on ilie 'k"eed~ identified in the 2007 plan, in 

-~~ ~-v. % ffi.;0· 
our Long Term Energy Plan, the Gove=en.~genti'f.'iJ&dWvalue of natural gas generation for 
peak needs where it can address local an~-y~ted%:reliahl1ity issues. The Gove=ent confirmed 

• ¢-..~ ''/,f~ -~~- • 
the contmued need for a clean, modem nawal g~-ruelr plant m the KWC Area. 

~ %; %; ~~ w-/.4/0 ·%; ;& 

Th G h d "''" d '"'fl!'% %;. d d' fr h OPAth .. d d e ove=ent as etermui:e. W;!. :a( put 'im a vice om t e at It IS pru ent an 
-~~ '*~/ ' '/ 

necessary to build a simple ~yifey41a '" al..,gas-frred power plant that has contract capacity of 
• //f, %;:· * % --~$-'/ . 

approximately 450M]f fo%,depJoyn(~ m the KWC Area by the sprmg of 2015 (the "KWC 
P · ") 1 a1°'~· '*· '*·· d ~~" th KWC Ar d d . . th . roJect to meet oc ·~· ~tem-0 ne.!ps."' n e ea, eman IS groWing at more an twice 

• • ~/'*9- ~~ ~-
the provmc1al rate.f1!!~ £.fi" ~- '%, . @'X(_t_,, ~~ :;x 

/, ... ,~ -~~ 

~.& -;~~ ~ 
Pursuant to a direction dated :August 18, 2008 (the "2008 Direction"), the OP A procured from 

i?fffh& ''%-, --~/- • . • • 
Tran~Cj.<IDad~EnefgJ Et1 ("TransCanada") the design, construction and operatiOn of a 900MW 
nat4 gas g~neratilig station in Oakville (the "Oakville Generating Station"). On October 7, 

~ •;_z, ; 

201 o:Jkannoun~&u{fit the Oakville Generating Station would not proceed as changes in demand 
·-~ ~ 

and suppl},>,l:av.e,t'inade the Oakville Generating station no longer necessary. 
:?«J%;3§.# 

In light of the foregoing, together with the OPA, the Gove=ent has discussed with 
TransCanada a project -that would meet the KWC Area supply requirement. 

Direction 

Therefore, pursuant to my authority under subsection 25.32(4) of the Act, I direct the OPA to 
assume responsibility for discussions with TransCanada to procure a gas plant-with contract 
capacity of 450MW in the KWC Area to address the reliability needs described above, including 
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the negotiation and execution of an interim implementation agreement to address the costs of and 
work on the KWC Project before a definitive agreement is executed. To best protect electricity 
rate payers, the OPA should, if it deems appropriate, combine such negotiations with settlement 
discussions in respect of the mutual termination of the contract for the Oakville Generating 
Station, looking for opportunities to reprofile investments already made by TransCanada and 
minimize overall costs. 

It is anticipated that the OPA will complete the contract for the KWC Project by June 30, 2011 
having regard to a reasonable balance of risk for TransCanada, the mutuM'·td'flnfihtion of the 

fi th Oakvill G . p . d th d d . "'"' "":4?%:~, 1 . . contract or e e eneration roJect an e nee s an mterests or;,onta:rl%e ectrJcJty 
customers. It is further expected that the contract provide for an in servi~AJ~~()f nci'lat~r than . . ,, ~ 
sprmg of2015 to meet the demand needs of the commumty. x~. <{ Jfo{~ ·<~;~ 

-~/ ;?,{ %?.c 
, 1% ~ (i· w.«c 

As with all electricity generation projects procured by th~ItA;i&tfi\~w@;;,J[roject shall be 
required to undergo all applicable municipal and environm~al appfovafs~to ensure it meets or 
exceeds regulated standards, including those for air "'quality,''if&ise, ;'itour~"~d vibration. Any 

~ ·;:A-, ?% 
duty to consult and accommodate Aboriginal communitieS;,~~ the K~9J:Project must be fulfilled. 

For greater clarity, the OPA is not required%''by clff1'dir:tfi'on to enter into a contract with 
/. '.r fo/0/;;; -..-~. 

TransCanada if it is unable to reach agree,.IP;11P~"'Wth '(fr~sJ::anada on terms that satisfy the 
requirements of this direction and fully consi'd@f rat~;paysr# interests. In such event, the OPA 
may seek to recover its costs, if any, reliifihg t6"'1he iiftplementation agreement in accordance 

-Z ~j -~;; /1»y.@ 
with its statutory authority. "?~~ "~'% '"~Y 

'-'f <ff11::::;:~ r.;~!;/.. ·-:-:::, 
--~'·: @: ···%;, ~/ 

I further direct that the 2008 Dir~~tiO:f;$lfer~lJyrevoked. 

. • • _. 1J· • ~~~- . .'~;''o-·-;.#'} 
Th1s drrection shall \Jf effeyt1ve,.,and b:!Jldmg·as of the date hereof. 

'%.< "<) .. '/$.:.,- -~ ··.J.-: ...;· ·<- .• '·0'· ~--:'{. ·:y&:- ''\:~·-. ~~:::;;:2•/.it . 
~.{"~?:.;;:_,_ :::;;;; ·-c:;/z/ 

··::.._, - -~::.,._ 



Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Deborah Langelaan 
February 15, 2011 9:50AM 
'Sebastiane, Rocco' 
Michael Killeavy 
FW: Latest Attempt at Directive 

Attachments: KWC TransCanada Direction 26 01 2011 cln - OPA Comments..:_11 0204v2.docx 

Rocco; 

Do you have any comments on the latest version of the Directive? I recall you mentioning a 
concern with the "settlement discussions" language. 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1600 - 120 Adelaide St. W. I 
Toronto, ON M5H 1T1 I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca I 

-----Original Message----
From: Susan Kennedy 
Sent: February 8, 2011 9:31AM 
To: JoAnne Butler; Michael Killeavy; Michael Lyle; Deborah Langelaan; 
Subject: RE: Latest Attempt at Directive 

Privileged and Confidential (Solicitor and Client Privilege) 

I I 0 I I 

' 

This email contains privileged legal advice and should not be forwarded to parties outside of 
OPA. Please limit internal circulation. 

Further to the below, attached is my "later [and greater, hopefully] attempt at a KWC 
Directive that might meet MEI and OPA needs if not wants). 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 

-----Original Message----
From: JoAnne Butler 
Sent: February 4, 2011 1:59 PM 
To: Michael Killeavy; Michael Lyle; Deborah Langelaan; Susan Kennedy; 
Subject: RE: Latest Attempt at Directive 

I I 0 I I 

' 

Yes, that could work - it would need to be changed in both background and directive 
paragraph. I am comfortable with the other red lines that Susan made ..•. 

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

120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 

1 



416-969-6ees Tel. 
416-969-6e71 Fax. 
joanne.butler@powerauthority.on.ca 

-----Original Message----
From: Michael Killeavy 
Sent: Viernes, e4 de Febrero de 2e11 e1:34 p.m. 
To: Michael Lyle; Deborah Langelaan; Susan Kennedy; JoAnne Butler; 
Subject: RE: Latest Attempt at Directive 

I I 0 I I 

sure, up to see MW is good. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide St. West, Suite 16ee 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6e71 (fax) 
416-S2e-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Michael Lyle 
Sent: Fri e4-Feb-11 1:28 PM 

' 

To: Deborah Langelaan; Michael Killeavy; Susan Kennedy; JoAnne Butler; 
Subject: RE: Latest Attempt at Directive 

Other option is "up to see MW". 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
12e Adelaide Street West, Suite 16ee 
Toronto, Ontario, MSH 1T1 
Direct: 416-969-6e3S 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 

I I o I I 

' 

This e~mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message 

-----Original Message----
From: Deborah Langelaan 
Sent: February 4, 2e11 1:28 PM 
To: Michael Killeavy; Susan Kennedy; Michael Lyle; JoAnne Butler; ; 

2 
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Subject: RE: Latest Attempt at Directive 

I specifically asked Susan to include Contract Capacity of 45e MW but based on yesterday's 
discussions it looks like we need a little wiggle room. Perhaps the language could be 
"approximately 45e MW". 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I 
Suite 16ee - 12e Adelaide St. W. I Toronto, ON MSH 1T1 
T: 416.969.6e52 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 

-----Original Message----
From: Michael Killeavy 
Sent: February 4, 2e11 1:2e PM 
To: Susan Kennedy; Michael Lyle; Deborah Langelaan; JoAnne Butler; 'rsebastiano@osler.com'; 
'ESmith@osler.com' 
subject: RE: Latest Attempt at Directive 

Could we mention the nameplate capacity of instead of referring to the Contract Capacity, or 
not mention capacity at all? We may need some flexibility in this regard as we go forward 
with TCE. 

Is it possible to mention the 7 October 2e1e letter from the OPA to TCE in the last sentence 
on the second page,e.g., " •.. to reprofile investments already made by TransCanada and 
minimize overall costs in the context of the 7 October 2e1e letter from the OPA to 
TransCanada"? I am thinking that we need something that links that letter's commitment to the 
negotiations, otherwise why are we doing it. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide st. West, Suite 16ee 
Toronto, Ontario, MSH 1T1 
416-969-6288 {office) 
416-969-6e71 (fax) 
416-52e-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Susan Kennedy 
Sent: Fri e4-Feb-11 9:18 AM 
To: Michael Lyle; Michael Killeavy; Deborah Langelaan; JoAnne Butler; 
'rsebastiano@osler.com'; 'ESmith@osler.com' 
Subject: Latest Attempt at Directive 

Privileged and Confidential (Solicitor and Client Privilege) 

3 



This email contains privileged legal advice and should not be forwarded to parties outside of 
OPA. Please limit internal circulation. 

Attached is my latest attempt at a KWC Directive that might meet MEI and OPA needs (if not 
wants). 

All input welcome and appreciated. 

Susan H. Kennedy 

Director, Corporate/Commercial Law Group 

Ontario Power Authority 

T: 416-969-6054 

F: 416-969-6383 

E: susan.kennedy@powerauthority.on.ca <mailto:susan.kennedy@powerauthority.on.ca> 

4 



LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

Februarv.Jaooaey , 2011 

Mr. Colin Andersen 
Chief Executive Officer 
Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H I T1 

Dear Mr. Andersen, 
fj'-~& 
'% ~--~-%. 
~- ~ '1(7,;; ~fy4 

Re: Kitcbener-Waterloo-Cambridge Area New Supply ~ % ~ W'' ~ ~ 
. ~ .... ~ ~ ~ 

I . . . . "th th . th M" . ;m~ o/'. Ua·~ ·.1': • h wnte m connection WI my au onty as e mtster o"-,z _ ner~ m or er / 0 exerctse t e 
~-10 :@ "'.0 

statutory power of ministerial direction that I have in respec ,oftiif"oJ.l{ilijo pcf' ~Authority (the 
~ % ~ "OPA") under section 25.32 of the Electricity Act, 1998 (the '1\,ct''). %, '%;, 

% -~;>; ~ 
~ ~~ % 

Background ~ '%# 
h' 430~ ~% 

The 2007 proposed Integrated Power System ·Pian f<;ire~!ii;tea'1JJ,;ed for a gas plant in Kitchener-
Waterloo-Cambridge (the "KWC Area"). J;l.uildflig on~e"'D'eeds identified in the 2007 plan, in 

~ 't: 7,~~& 
our Long Term Energy Plan, the GovernmenV'i~enttfi_~ftli:e value of natural gas generation for 
peak needs where it can address local andiS~sten'f--:reliabi'lity issues. The Government confirmed . ~~ -~'*~ 'W"$ . 
the contmued need for a clean, modern natural g~~s-nted plant m the KWC Area. . . . · · 

.($.; ~: ''%q,., 'J"% __ ::·. __ . -·. 'c; : 

The Government has deternifn.~ ~~p~1i.nd advice from the OPA that it is prudent and :_··---~: ...... ,. __ 

b "ld . 1/P;~. ii:1° fi d I tth h tr . f . .• n~~~~-~~!:_}' -~?-: ;~~----,_---~~~W?l? .. ~~ycJe-~gatQrj~as- rre power pan at as con act capacity o ._-::· ·_ ,-~-, .,._._ -,: _ .. , ··-,- .. ;: 

.~f~~~i.H.>ilt~!Y. _1 f~ii~'>~~~ ~~. ~. [d'Wg"~ !~Y.!!"!"l1t. iJ!. !h.e. I5,W. ~.Are~. !>Y.. t!!~. ~P.~!!'Z. ()[ ~9.!?.. ( tJle. _ . . . :J ~o~~":'d' HighU~ht 
"KWC Project") to m~lociil:J!ys!~.JW needs. In the KWC Area, demand is growing at more than ·"c ·''C:c· ·:x :·;. '· . · · "'?::::: -~ .- .. -·. '' -. 
twice the provinci~l::.xate. ~:?-:; % 

l'.t"''% ~,;, 
0~ ~;:-, ~;.'-.. 

Pursuant to a-direction dated August 18, 2008 (the "2008 Direction"), the OPA procured from 
~;..-//..:0 '-'-0:- 'if 

Tr~7.G:-imada: Em\l'gy Etd. ("TransCanada") the design, construction and operation of a 900MW 
?*(' '0 --,.; 'if 

natural gas generatif{!\1 station in Oakville (the "Oakville Generating Station"). On October 7, 
-~ ''/%;-&/ 

2010f1announce[•'t at the Oakville Generating Station would not proceed as changes in demand 
~- {'ft. 

and sup~Iyi-,P:j& made the Oakville Generating station no longer necessary. 

In light of the foregoing, together with the OP A, the Government has discussed with c·--'--::-~:c:c:::-:c----'-'--, 
TransCanada t!Je .tert1Jillati ()n . .of.!h.e. {,o.n!r~ct_ J::or .. th~ . Q.al<vill". G.eti.e,.,.ting. _8tati 011. a11<1. ~ .P.roj_ec.t. __ ... · · j Fonnatted: Highlight 

that would meet the KWC Area supply requirement. 

Direction 

Therefore, pursuant to my authority under subsection 25.32(4) of the Act, I direct the OPA to 
assume responsibility for discussions with TransCanada to procure a gas plant-with contract 



LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

capacity of 450MW in the KW C Area to address the reliability needs described above, including 
the negotiation and execution of an interim implementation agreement to address the costs of and 

work on the KWC Project before a definitive agreement is executed. To best protect electricity 
rate payers, the OPA should. if it deems appropriate. combine such negotiations with settlement 
discussions in respect of the mutual termination of the contract for the Oakville Generating 
Station. lookl!Jg for opportunities to reprofile investments already made by TransCanada and 
minimize overall costs. 

'* 1%, /h 

It is anticipated that the OPA will complete the contract for the KWC Prcil~ct hj(June 30, 2011 
having regard to a reasonable balance of risk for TransCanada, the mutmif:?.(~;;~rliation of the 

.,/~'/.- ~~ A 
contract for the Oakville Generation Project and the needs and interesw~Qk;;-_dfl~o ~1eBtricity 
customers. It is further expected that the contract provide for an in servfce dii:te ofho later than 

~~ ;p· '1_:./ • 

spring of2015 to meet the demand needs of the community. £;%k· ~=-t. ::$;, __ %~-
$"'" ;~?:; "% 1-:;;:;?;1' 0:? ~- ~'1· 

As with all electricity generation projects procured by tllg;;OPA, 'the k-WC Project shall be 
'"-0 'l';% -'l', 

required to undergo all applicable municipal and en~~~ent~L .. ~_rprOj~Is io ensure it meets or 
exceeds regulated standards, including those for air quality, noisi!~ 6'1!our and vibration. Any 
duty to consult and accommodate Aboriginal «£mm\16ltiey; 'ifrt,Jjle KWC Project must be fulfilled. 

..... ~ ./!0, ~(;::. 

For greater clarity, the OPA is not requited~ h~(_;this~dk~tio~ to enter into a contract with - Uf -~-/-. ·/.-;:~,0?.· 
TransCanada if it is unable to reach agreement Wiih, TraiisCanada on terms that satisfy the 

requirements of this direction and fully/_G'JfrfSiB:ei"htt~-Pi'Yers' interests. In such event, the OPA 
may seek to recover its costs, if any, ret~tini~tQ. tilt' implementation agreement in accordance 

• • • /· ,(/-"/>/;... //;.,/ ·--:;; 
wtth Its statutory authority. '1'-?z, ·-·- ;--; -?~., 

~~- ., ;;;: ~/ 

I further direct that ~J-~008 ~~q~J~is_~~b; revoked. 
J' ;; ::;;; ~ %. ~ ~- :>"4-

This direction shall b'~f_ffeCti%tffu:!~;;;~!lil:iing as of the date hereof. 
·-· ~'%:;(;--,_ %'_'(:':'-;~; _._ 

'•,/.-

·-:::?, 



Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Deborah Langelaan 
February 15, 2011 9:50 AM 
'Sebastiana, Rocco' 
Michael Killeavy 
FW: Latest Attempt at Directive 

Attachments: KWC TransCanada Direction 26 01 2011 cln - OPA Comments_11 0204v2.docx 

Rocco; 

Do you have any comments on the latest version of the Directive? I recall you mentioning a 
concern with the "settlement discussions" language. 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 16ee - 12e Adelaide st. w. I 
Toronto, ON MSH 1T1 I 
T: 416.969.6B52 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca I 

-----Original Message----
From: Susan Kennedy 
Sent: February 8, 2e11 9:31 AM 
To: JoAnne Butler; Michael Killeavy; Michael Lyle; Deborah Langelaan; 
Subject: RE: Latest Attempt at Directive 

Privileged and Confidential (Solicitor and Client Privilege) 

I I • I I 

' 

This email contains privileged legal advice and should not be forwarded to parties outside of 
OPA. Please limit internal circulation. 

Further to the below, attached is my "later [and greater, hopefully] attempt at a KWC 
Directive that might meet MEl and OPA needs if not wants). 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 

-----Original Message----
From: JoAnne Butler 
Sent: February 4, 2e11 1:59 PM 
To: Michael Killeavy; Michael Lyle; Deborah Langelaan; Susan Kennedy; 
Subject: RE: Latest Attempt at Directive 

I I • I I 

' 

Yes, that could work - it would need to be changed in both background and directive 
paragraph. I am comfortable with the other red lines that Susan made .... 

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

12e Adelaide Street West, Suite 16ee 
Toronto, Ontario MSH 1T1 

1 



416-969-6ees Tel. 
416-969-6e71 Fax. 
joanne.butler@powerauthority.on.ca 

-----Original Message----
From: Michael Killeavy 
Sent: Viernes, e4 de Febrero de 2e11 e1:34 p.m. 
To: Michael Lyle; Deborah Langelaan; Susan Kennedy; JoAnne Butler; 
Subject: RE: Latest Attempt at Directive 

I I • I I 

sure, up to see MW is good. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide St. West, Suite 16ee 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6e71 (fax) 
416-S2e-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Michael Lyle 
Sent: Fri e4-Feb-11 1:28 PM 

' 

To: Deborah Langelaan; Michael Killeavy; Susan Kennedy; JoAnne Butler; 
Subject: RE: Latest Attempt at Directive 

Other option is "up to see MW". 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
12e Adelaide Street West, Suite 16ee 
Toronto, Ontario, MSH 1T1 
Direct: 416-969-6e3s 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 

I 1 • I I 

' 

This e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message 

-----Original Message----
From: Deborah Langelaan 
Sent: February 4, 2e11 1:28 PM 
To: Michael Killeavy; Susan Kennedy; Michael Lyle; JoAnne Butler; ; 

2 



Subject: RE: Latest Attempt at Directive 

I specifically asked Susan to include Contract Capacity 
discussions it looks like we need a little wiggle room. 
"approximately 450 MW". 

Deb 

of 450 MW but based on yesterday's 
Perhaps the language could be 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I 
Suite 1600 - 120 Adelaide St. W. I Toronto, ON M5H 1T1 I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 

-----Original Message----
From: Michael Killeavy 
Sent: February 4, 2011 1:20 PM 
To: Susan Kennedy; Michael Lyle; Deborah Langelaan; JoAnne Butler; 'rsebastiano@osler.com'; 
'ESmith@osler.com' 
Subject: RE: Latest Attempt at Directive 

Could we mention the nameplate capacity of instead of referring to the Contract Capacity, or 
not mention capacity at all? We may need some flexibility in this regard as we go forward 
with TCE. 

Is it possible to mention the 7 October 2010 letter from the OPA to TCE in the last sentence 
on the second page,e.g., " ... to reprofile investments already made by TransCanada and 
minimize overall costs in the context of the 7 October 2010 letter from the OPA to 
TransCanada"? I am thinking that we need something that links that letter's commitment to the 
negotiations, otherwise why are we doing it. 

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: Susan Kennedy 
Sent: Fri 04-Feb-11 9:18 AM 
To: Michael Lyle; Michael Killeavy; Deborah Langelaan; JoAnne Butler; 
'rsebastiano@osler.com'; 'ESmith@osler.com' 
Subject: Latest Attempt at Directive 

Privileged and Confidential {Solicitor and Client Privilege) 

3 



This email contains privileged legal advice and should not be forwarded to parties outside of 
OPA. Please limit internal circulation. 

Attached is my latest attempt at a KWC Directive that might meet MEI and OPA needs (if not 
wants). 

All input welcome and appreciated. 

Susan H. Kennedy 

Director, Corporate/Commercial Law Group 

Ontario Power Authority 

T: 416-969-6854 

F: 416-969-6383 

E: susan.kennedy@powerauthority.on.ca <mailto:susan.kennedy@powerauthority.on.ca> 

4 



LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

FebruaryJaooafy , 2011 

Mr. Colin Andersen 
ChiefExecutive Officer 

Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ONM5H IT! 

Dear Mr. Andersen, 
~~~ 
~~-, 
~~ ~h._/; 
~ '4-,$ 

Re: Kitchener-Waterloo-Cambridge Area New Supply ~ ~ W;p" ·'>-0. ~ d~ ~-:1-

I · · · ·h th · th M'' ~ nff'· ~a·'"'· · wnte m COIUlection Wit my au ortty as e mtster a ner5J';:; m or er ~b exercise the 
~.?& ~ ,~~ 

statutory power of ministerial direction that I have in respec.!r6fth,¥B.ntlfrjo PoWer Authority (the 
~ -~ '% 

"OPA") under section 2532 of the Electriciry Act, 1998 (the '~£t"). '%; % 
~ ~ ~ % ~ ;@ 

Background ' ~~ _ 
. L.·- ~ '%;/, 
The 2007 proposed Integrated Power System ·Plan fOrec.Sted'/need for a gas plant in Kitchener-

Water!oo-Cambridge (the "KWC Area"). BJ!ildiifg.~ni!h~fieeds identified in the 2007 plan, in 
-~ ~ "1-v.h' 

our Long Term Energy Plan, the Govemmen~J.gentifi.~cfilie value of natural gas generation for 
peak needs where it can address local and?§)T.§terrtt.reliahllity issues. The Government confirmed 

. ~:%. ~- ~-71@.: . 
the contmued need for a clean, modem natural gWJ-fired plant m the KWC Area. 

0 ~~-,~ -~ 
-;,;; ~ ~ ~ 

The Government has detenn'ihli,d *J~p¥.t"imd advice from the OPA that it is prudent and 
nec~ssa_r_yto bl:lil_~ --~(~i..,pplefyEi~1P~fitrJJffias-fired power plant that has contract capacity of __ . > _ _ _ ,. __ -~- :. _- :· _,.:·· _: · · 

.~fiJ!~_<tiel~-~-~-~ua_,to:S~9--Nzyf_f_B'MeP.\~~~!lt_i!l_th_e_~W.~.At:e~_b_y_tll~.~P.'in_g_()q0_!5..~1Ie._ .... :-{ Formatted: Highlight 

"KWC Project") to m~~lodru~Yst~Jffineeds. In the KWC Area, demand is growing at more than .. - ':_ '· .. ·---~- :<' .>': --
. th .. I :.;;. ~ twice e provmcx~~;rnte. '{"%. % 

~--% "-0. 
~.i§ ~% ~-

Pursuant to ,w-s!-i&~~g_? d~t~d August 18, 2008 (th~ "2008 Direc~ion"), the OP .t: procured from 
Tran~anad\ Ener~ Et.§. ("TransCanada") the destgn, construction and operatiOn of a 900MW 
nam;l gas li&Q,~ratil\g station in Oakville (the "Oakville Generating Station"). On October 7, 
20!o';-i,!.announc"f~at the Oakville Generating Station would not proceed as changes in demand 
and sup~"'pwly,hayg'made the Oakville Generating station no longer necessary. , 

F/_I'Q'#/ 

In light of the foregoing, together with the OP A, the Government has discussed with 

Trans Canada 11!~ _ief111iiiati()n __ of _!h_e _ <:O()tr~ci _ [or __ th., _ ()_aicvil!" _ (}~ner~ting_ f)ta,tioll_ a,n<i_ ~ .P.ro j_ect __ . _ ~. · · i Formatted: Highlight 

that would meet the KWC Area supply requirement 

Direction 

Therefore, pursuant to my authority under subsection-25.32(4) of the Act, I direct the OPA to 

assmne responsibility for discussions with TransCanada to procure a gas plant-with contract 



LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

capacity of 450MW in the KWC Area to address the reliability needs described above, including 

the negotiation and execution of an interim implementation agreement to address the costs of and 
work on the KWC Project before a definitive agreement is executed. To best protect electricity 
rate payers, the OPA should. if it deems appropriate, combine such negotiations with settlement 
discussions in respect of the mutual termination of the contract for the Oakville Generating 
Station, looking for opportunities to reprofile investments already made by TransCanada and 
minimize overall costs. 

It is anticipated that the OPA will complete the contract for the KWC Pniilct 'tr~une 30, 2011 
having regard to a reasoriable balance of risk for TransCanada, the mutu~1]'{~htJJf~tion of the 

0:: ~- 0?. ,· 
contract for the Oakville Generation Project and the needs and interes~.!; Orttj!riO '~Hi6tricity 
customers. It is further expected that the contract provide for an in serv%'e d~te. o1to later than w· ~r 0o · 
spring of 2015 to meet the demand needs of the community . .... y.~z.;--~72.. -?:&. · ~ Jf~ .4!/ .~ .. %;; %, ~#Jf 

As with all electricity generation projects procured by thi;;;.OP A,'i)e""I<cwc Project shall be 
required to undetgo all applicable municipal and en\iitonmen~t:·;~npr~als ... :fa ensure it meets or 

'}; ..-q; /ff 
exceeds regulated standards, including those for air qilltljty, nois&;\~odour and vibration. Any 
duty to consult and accommodate Aboriginal commurtlti~ ti'"!t,the KWC Project must be fulfilled. 

'rq ~ }!! •r~ 

For greater clarity, the OPA is not requir~.J)':f'~is~J;~Cti~~ to enter into a contract with 
TransCanada if it ·is unable to reach agrd~~t WitQ/.?fa1sCanada on terms that satisfy the 
requirements of this direction and ·fully ~ider;rfateJ'~Yers' interests. In such event. the OPA 
may seek to recover its costs, if any,_;~atin;r/tQ ~{'implementation agreement in accordance 

• • • .y, ij/-'4"..;.; ''"~ ""-:_,:~ 
With Its statutory authority. ·.-;1,-. ;'* r~ ~?-.. 

' 'l,-"'(_., "¥;;;;.-if . ::;.:, 
• '"{~;$,?.,.. "'1.1.•· .& 

I further dtrect that !)};:zoos qrrecti,Sn't&));9"eby revoked. 
'0. ::{• '0 
~ (:"y, '?;:;, %: 

This direction shall b'€;effetfi:ve/and \)nfding as of the date hereof. 
..:%%:. ~~/- """:t;·;.:-y 

1f-: ~- ·---> 
. ~(·%"-t_\~::>;~%~%::~-;:;. ·--:, 

f.-f-2".;,-t;:- c:-:~~- ·V;c 
,_.-:0-4 ./ ;;-"_.:,. -t.;. 

Brad Dligmd;. ~-;?.:, _ ··~-t ~f. % 
Mirii~ter ofEnergy/d 

~..--:1 ----/7// 

%~, ~ 
--~:::.:;_-._ ..... ,@ 

.... ~ ... /;:;/ 



Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Deborah Langelaan 
February 23, 2011 10:48 AM 
'Sebastiana, Rocco' 
John Zych; Michael Killeavy 

Subject: FW: TCE Board Resolution - Osier Review and Comment 
Attachments: Minutes of Board of Directors Meeting -October 7, 2010- Draft. doc 

Rocco; 

Would you please review the attached Board meeting minutes and provide your comments? 

Thanks, 
Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON MSH 1Tl I 
T: 416.969.60S2 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: John Zych 
Sent: February 23, 201110:17 AM 
To: Deborah Langelaan 
Cc: Susan Kennedy 
Subject: RE: TCE Board Resolution - Osler Review and Comment 

Deborah, 

The minutes of the October 7, 2010 mtg (attached). 

John Zych 
Corporate Secretary 
Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H 1T1 
416-969-6055 
416-967-7474 Main telephone 
416-967-1947 OPA Fax 
416-416-324-5488 Personal Fax 
John.Zych@powerauthority.on.ca 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain 
information that is privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended 
recipient(s), any dissemination, distribution or copying of this e-mail message or any files transmitted with it is strictly 
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: Susan Kennedy 
Sent: February 23, 2011 9:26AM 
To: John Zych 
Cc: Deborah Langelaan 
Subject: FW: TCE Board Resolution - Osler Review and Comment 

John, 

1 



Would you deal directly with Deb on this. I believe I can attest that it will be faster if I am not in the middle. 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 

From: Deborah Langelaan 
Sent: February 23, 2011 9:08AM 
To: Susan Kennedy 
Subject: RE: TCE Board Resolution - Osier Review and Comment 

Susan; 

What minutes are you referring to? 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I 
Suite 1600-120 Adelaide St. W. I Toronto, ON MSH 1Tll 
T: 416.969.60S2 IF: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: Susan Kennedy 
Sent: February 23, 2011 8:58AM 
To: Michael Killeavy; Deborah Langelaan 
Cc: John Zych 
Subject: TCE Board Resolution - Osier Review and Comment 

I thought I'd seen Osier comments on the draft minutes; however, John says he hasn't seen anything and I can't seem to 
find a record of same. Am I imagining things? 

If Osiers hasn't completed its review, could we get them to do so as it ideally should be finalized at next board meeting. 

Thanks, 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 
Ontario Power Authority 
T: 416-969-6054 
F: 416-969-6383 
E: susan.kennedy@powerauthority.on.ca 
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MEETING OF THE BOARD OF DIRECTORS 

MINUTES of a meeting of the Board of Directors of the Ontario Power Authority held 
on Thursday, October 7, 2010, at 10:18 a.m., by teleconference 

PRESENT 

Colin Andersen 
John Beck 
Michael Costello 
Rick Fitzgerald 
Adele Hurley 
Ron Jamieson 
Bruce Lourie 

MEMBERS OF STAFF IN ATTENDANCE 

Amir Shalaby, Vice President, Power System Planning 
Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory 

Affairs 
JoAnne Butler, Vice President, Electricity Resources 
Kimberly Marshall, Vice President, Business Strategies and Solutions 
Ben Chin, Vice President, Communications 
Michael Killeavy, Director, Contract Management, Electricity Resources 
John Zych, Corporate Secretary 

1. Constitution of the Meeting 

Mr. John Beck acted as Chair of the meeting and Mr. John Zych acted as Secretary. 

Mr. Zych advised that, with notice having been given and a quorum of members 
being present, the meeting was properly called and duly constituted for the 
transaction of business. He also indicated that the absent members -Charles 
Bayless, Lyn Mcleod and Patrick Monahan- had advised him in writing that they 
waived lack of sufficient notice of the meeting. 

2. Southwest Greater Toronto Area project 

Mr. Andersen advised the Board members that the government of Ontario had made 
the decision that a gas plant in Oakville was no longer needed and, as a result, the 
plant would not proceed. The announcement was planned to be made by Minister of 
Energy Brad Duguid in Oakville at 1:00 p.m. that day. 

C:\Documents and Settings\aleksander.kojic\local Settings\Temporary Internet Files\Content.Outlook\AKOEP8T3\Minutes of Board 
of Directors Meeting- October 7 2010- Draft.doc 
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Mr. Andersen further advised that the Ontario Power Authority had concluded that the 
latest information gathered on the current status of the electricity system supported 
the decision. When the need for this plant was first identified four years ago, there 
were higher demand projections for electricity in the province. Since then, changes in 
demand and supply, including successful conservation efforts and more than 8,000 
megawatts of new, cleaner power, had made it clear that the plant was no longer 
required. Local reliability remained a need and a transmission solution was required 
to address the need. 

The Board members reviewed the terms of a draft letter to TransCanada Energy Ltd. 
that instructed TransCanada Energy Ltd. to cease all further work in connection with 
the Oakville gas plant and acknowledged that TransCanada Energy Ltd. was entitled 
to reasonable compensation. The letter also indicated the OPA's intention to enter 
into good faith negotiations with TransCanada Energy Ltd. to reach an agreement to 
terminate the contract. 

On motion duly made, seconded and unanimously carried, it was RESOLVED THAT 
the Board of Directors approve the sending of a letter to TransCanada Energy Ltd. 
pertaining to the termination of plans to proceed with the Oakville gas plant and 
granting authority to the Chief Executive Officer to sign and send such a letter. 

3. Termination 

There being no further business to be brought before the meeting, the meeting 
terminated at 10:45 a:m. 

Approved by the Board of Directors on 
the 21st day of October, 2010 

John Beck 
Chair of the meeting 

John Zych 
Secretary of the meeting 

C:\Documents and Settings\aleksander.kojic\Local Settings\Temporary Internet Files\Content.Outlook\AKOEP8T3\Minutes of Board 
of Directors Meeting -October 7 2010 - Draft.doc 



Aleksandar Kojic 

Frein: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

JoAnne; 

Deborah Langelaan 
February 24, 2011 9:02AM 
JoAnne Butler 
Michael Killeavy 
OGS Board Presentation 
OGS_BOD_CM_20110224.ppt 

Attached is the OGS presentation for today's Board meeting. Michael has reviewed it and I would appreciate if you would 
too and provide me with your comments. Hillary Thatcher has offered to provide us with a slide on TCE's First Nations 
work in the Kitchener/Waterloo area and I will add that once I receive it. 

Deb 
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Winding Up of the Oakville 

Gene.rating Station {OGS) Contract 

Board of Directors 

!!tYS!'e, 

February 24, 2011 · 

· Privileged and Confidential - Prepared in Contemplation of Litigation 



OGS Update 

• OPA/TransCanada Energy (TCE) negotiating team has 
met 5 times since January's Board update. 

• Discussions continue to be productive with respect to the 
"winding-up" of the Contract. 

ONTARIOt 
POWER AUTHORITY ,. 



OGS Update 

• . Excerpt from TCE's 2010 Annual Report: 
- In September 2009, the OPA awarded TransCanada a 20-

year Clean Energy Supply contract to build, own and 
operate a 900 MW power generating station in Oakville, 
Ontario. TransCanada expected to invest approximately · 

· $1.2 billion in the natural gas-fired, combined-cycle plant. 
In October 2010, the Government of Ontario announced 
that it would not proceed with the Oakville generating 
station. TransCanada is negotiating a settlement with the 
OPA that would terminate the Clean Energy Supply 
contract and compensate TransCanada for the economic 
consequences associated with the contract's termination. 

ONTARIOt,. 
POWERAUTHORITY • 
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Replacement Generation Project 

• TCE still leaning toward development of the Boxwood 
Industrial Park site. 

• TCE and OPA continue to wait for Ministry of Energy 
authorization to contact the City of Cambridge about the 
proposed project. 

• The continued delay in contacting the City of Cambridge 
is becoming extremely problematic as word is starting to 
leak out about the replacement project. 

• "Focus is on Cambridge site for power plant" 
headline of Toronto Star article dated February 18th 
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Ministry of Energy Directive 

• OPA continues to work with the Ministry of Energy on the 
drafting of the Directive to authorize negotiations with 
TCE for the replacement project. 

• Ministry warming up to the idea of including language 
that references the inclusion of the financial value of the 
OGS Contract into the net revenue requirement of the 
replacement project. 

!!!.THo!!! t 



Mitsubishi (MPS) Gas Turbines (GT's) 

• GT's originally purchased for OGS were designed for a 
Combined Cycle generation plant. 

• Fall 2010 TCE suspended MPS contract until January 
31,2011. 

• January 28, 2011 TCE released MPS from suspension 
and directed them to commence work on converting the 
GT's to Fast Start. 

• Fast Start option will meet the requirements of a Peaking 
generation plant in Cambridge. · 

• Fixed the suspension costs that TCE had been incurring 
under terms of MPS ESA. 

ONTARIO~·.·· .. 
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Price of Peaking Plant Conversion 

• The incremental estimated price for the conversion 
remains $33 MM (US) +/- 25o/o. 

• MPS revised the price to convert the GT's to Fast Start 
from $3 MM to $6 MM. 

• MPS revised the price to convert from Combined Cycle 
to Simple Cycle from $15 MM to $12 MM. 

• Delayed delivery and suspension costs remain $15 MM. 

ONTARIO' 
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Price of Peaking Plant Conversion 

•TCE expects to receive MPS final price for Peaking plant 
conversion on February 28, 2011 and price is not to exceed 
125% of the estimated price (US $41.25 MM). 

•If the final price is higher the_ OPA will pass the risk onto 
TCE in the commercial negotiations since TCE believes · 
they have a cap on the price. 

c 
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Cambridge Capital Costs 

• TCE has provided the OPA with its estimated capital 
cost for Cambridge. 

• OPA review has concluded that TCE has included large 
premiums for risk. 

• Site uncertainty has prevented TCE from firming up 
many of its capital costs. 

ONTARIO' 
POWERAUTHORITY v 



Next Steps 

• Continue discussions with TCE to achieve the following: 
- Finalize technical design requirements; 

- Siting of replacement facility; 

- Negotiation and execution of the Implementation 
Agreement; 

- TCE plan for handling First Nations issues. 

O,NTA!AIO., lJ 
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Aleksandar Kojic 

From: 
Sent: 
To: 

JoAnne Butler 
February 24, 2011 11:20 AM 
Deborah Langelaan 

Cc: 
Subject: 

Manuela Moellenkamp; Michael Killeavy; Deborah Langelaan 
RE: OGS Board Presentation 

Attachments: OGS_BOD_CM_2011 0224.ppt 

Deb, 

I added Hilary's slide and made some changes to the slides, again thinking that we are only going to get past the first two 
anyway. I had a brief chat with Michael as well. We can discuss when you get back .... 

Manuela, when Deb has checked over slides, can you please put on USB and make 15 copies .... thanks .... 

JCB 

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

1-20 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 

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

From: Deborah Langelaan 
Sent: Jueves, 24 de Febrero de 2011 10:05 a.m. 
To: JoAnne Butler 
Cc: Michael Killeavy 
Subject: RE: OGS Board Presentation 

JoAnne; 

I just finished a meeting and am heading to an off site meeting. I will be back around noon and will touch base with you 
then. 

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: JoAnne Butler 
Sent: February 24, 2011 9:42AM 
To: Deborah Langelaan 
Cc: Michael Killeavy 
Subject: RE: OGS Board Presentation 
Importance: High 

Deb, are you free to come by and see me asap or in a meeting? I just met with TCE and we can add a few updates to 
the slides. 

1 



Yes, I like the idea about the FN slide ... 

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: Deborah Langelaan 
Sent: Jueves, 24 de Febrero de 2011 09:02 a.m. 
To: JoAnne Butler 
Cc: Michael Killeavy 
Subject: OGS Board Presentation 

JoAnne; 

Attached is the OGS presentation for today's Board meeting. Michael has reviewed it and I would appreciate if you would 
too and provide me with your comments. Hillary Thatcher has offered to provide us with a slide on TCE's First Nations 
work in the Kitchener/Waterloo area and I will add that once I receive it. 

Deb 

2 



Winding Up of the Oakville 

Generating Station (OGS) Contract 

Board of Directors 

ONTARIO<' 
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February 24, 2011 

Privileged and Confidential - Prepared in Contemplation of Litigation 



OGS Update 

• OPA/TransCanada Energy (TCE) negotiating team has met 5 times since 
January's Board update. 

• Discussions continue to be productive with respect to the "winding-up" of 
the Contract. 

• TCE planning to deliver proposal, implementation agreement and letter to 
Colin over next few weeks. 

• We have completed our due diligence, as much as we can at this point until 
site is chosen, on capital costs. Still contain large risk premiums. 

• We are doing our own due diligence on commercial factors and hiring third 
party expert. 

• OPA continues to work with the Ministry of Energy on the drafting of the 
Directive to authorize negotiations with TCE for the replacement project. 

• Ministry warming up to the idea of including language that references the 
inclusion of the financial value of the OGS Contract into the net revenue 
requirement of the replacement project. 

ONTARIO' 
POWERAUTHORITY (J1 



Next Steps 

• Continue discussions with TCE to achieve the following: 
- Counter offer based on commercial review; 

- Finalize technical design requirements; 

- Siting of replacement facility; 

- Negotiation and execution of the Implementation 
Agreement; 

- TCE plan for handling First Nations issues. 

Inform MO/PO and get buy in to disclose and move forward. 

ONTARIO·t. 
POWER AUTHORITY 
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• Excerpt from TCE's 2010 Annual Report: 
- In September 2009, the OPA awarded TransCanada a 20-

year Clean Energy Supply contract to build, own and 
operate a 900 MW power generating station in Oakville, 
Ontario. TransCanada expected to invest approximately 
$1.2 billion in the natural gas-fired, combined-cycle plant. 
In October 2010, the Government of Ontario announced 
that it would not proceed with the Oakville generating 
station. TransCanada is negotiating a settlement with the 
OPA that would terminate the Clean Energy Supply 
contract and compensate TransCanada for the economic 
consequences associated with the contract's termination. 
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Replacement Generation Project 

• TCE still leaning toward development of the Boxwood 
Industrial Park site. 

• TCE and OPA continue to wait for Ministry of Energy ·. 
authorization to contact the City of Cambridge about the 
proposed project. 

• The continued delay in contacting the· City of Cambridge 
is becoming extremely problematic as word is starting to 
leak out aboutthe replacement project. · · · 

· • ''Focus is on Cambridge site for power plant" 
heaC:Hine of Toronto Star article dated February 18th ·. · · 

ONTARIO' 
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ll!lilllll; 

· Aboriginal Relations and TransCanada 

• TransCanada has begun high level consultation with Aboriginal 
communities in the Kitchener Waterloo Cambridge area, as they 
await an announcement from the OPA with respect to the project. 

• TransCanada has engaged the eleCted officials and community at 
the Mississauga of New Credit, as well as the Elected Council and 
Confederacy Chiefs at Six Nations of the Grand River on the KWC 
project. 

• In 2008, TransCanada entered into a community agreement with the 
Mississauga of New Credit First Nation to deal with projects in their 
territory. There continues to be a positive working relationship 
between the community and TransCanada. 

• TransCanada recently offered to enter into community agreements 
with each of the Elected Council and Confederacy Chiefs as it 
·relates to TransCanada's operations and projects throughout their 
traditional territory. Both groups have expressed openness to 
developing such an agreement. 

o. NTAAIO~ 
POWERAUTHORITY · . 

w 



Mitsubishi (MPS) Gas Turbines (GT's) 

• GT's originally purchased for OGS were designed for a 
Combined Cycle generation plant. 

• Fall 2010 TCE suspended MPS contract until January 
31' 2011. 

• January 28, 2011 TCE released MPS from suspension 
and directed them to commence work on converting the 
GT's to Fast Start. 

• Fast Start option will meet the requirements of a Peaking 
generation plant in Cambridge. 

, · · • Fixed the suspension costs that TCE had been incurring 
l[j
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, under terms of MPS ESA. 
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Price of Peaking Plant Conversion 

• The incremental estimated price for the conversion remains $33 MM (US) 
+/- 25%. 

• MPS revised the price to convert the GT's to Fast Start from $3 MM to $6 
MM. 

• MPS revised the price to convert from Combined Cycle to Simple Cycle 
from $15 MM to $12 MM. 

• Delayed delivery and suspension costs remain $15 MM. 

• TCE expects to receive M_PS _final price for Peaking plant conyersion O':J 
February 28, 2011 and pnce rs not to exceed 125% of the estrmated pnce 
(US $41.25 MM). 

• If the final price is higher the OPA will pass the risk onto TCE in the 
commercial negotiations since TCE believes they have a cap on the price. 
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Cambridge Capital Costs 

• TCE has provided the OPA with its estimated capital 
cost for Cambridge. 

• OPA review has concluded that TCE has included large 
premiums for risk. 

• Site uncertainty has prevented TCE from firming up 
many of its capital costs. 

!!..I!'~~ 



Aleksandar Kojic 

From: John Mikkelsen Oohn_mikkelsen@transcanada.com] 
February25,201110:26AM Sent: 

To: Deborah Langelaan; Michael Killeavy 
Cc: 
Attachments: 

Terry Bennett; Geoff Murray; John Cashin; Terri Steeves 
6519- MPS Full Le!Jer Agreement No.4 executed. pdf 

Dear Deborah, 

Attached please find Letter Agreement #4 between ·TransCanada Energy Ltd. and MPS Canada, Inc. 

Further to our e-mail on January 31'1, 2011 where we indicated our rationale to release MPS to start the fast start 
conversion, we need to provide further direction to MPS by early March 4, 2011 with respect to the New Scope as this 
term is defined in the attached agreement. 

Specifically, we need to determine whether to include the New Scope in the amended Contract or to exclude it now and 
issue direction to MPS for the New Scope at a future date. Firm pricing for the New Scope is to be provided by MPS by 
February 28, 2011. Please note that in the event TransCanada employs the MPS gas turbines in simple cycle 
configuration, MPS has exclusivity surrounding the New Scope. 

If we were to release MPS to construct the new Scope we believe the benefits to be as follows: 
1. This action will provide additional cost certainty on the scope as the currently defined. Given the level of 

engineering completed to date on the project it is very likely that further changes will be required and facilitated 
through change orders but it would lock down a baseline. Otherwise assuming we finalize an agreement to 
develop a potential project with the OPA, we are at risk to future price increases by MPS where they have the 
exclusivity to supply that scope. 

2. The release of MPS provides performa·nce certainty as the entire power island scope is wrapped in a single 
guarantee from MPS. Again there may be modifications to the performance guarantees as a consequence of 
changes but at least we would have a strong baseline. 

3. The release of MPS will enable the generation of additional engineering information to facilitate the design of the 
balance of the plant and improve the cost estimate for the balance of plant for the project. There would be fewer 
gaps in the design between engineer's scope and that of MPS. 

4. Lastly the release of MPS will reduce the exposure to risks as we will have completed a greater level of definition 
by the time of our contract execution and we will be able to close any gaps that might exist (e.g. noise mitigation). 

In the event that we are unable to provide direction to MPS on the New Scope in by March 4, our proposal would be to 
get the New Scope written into the MPS contract as an option. We would attempt to get the terms and conditions to 
include the scope and guarantees for the option, a date by which the option would need to exercised, and how the final 
price would be determined. 

We ask the OPA to carefully consider the above and advise us of your views concerning direction on the New Scope. 
Please do not hesitate to contact me should you have any questions or concerns surrounding the forgoing. 

Best regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario MSJ 2J1 
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Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 
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TransCanada 
January 31, 2011 

MPS Canada, Inc. 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 3220 
Toronto, ON Canada M5J 2JI 

Attention: Shinichi Ueld 

In business to deliver 

Subject: Equipment Supply Contract #6519 dated July 7, 2009 bet\veen TransCanada 
Energy Ltd. and MPS Canada, Inc. (the "Contract"), the Letter Agreement dated 
October 29, 2010 (the "Original Letter Agreement"). the Letter Agreement 
dated November 19, 2010 (the '.'Second Letter Agreement") and the Letter 
Agreement dated December 31, 2010 (the ''Third Letter Agreement") (together, 
the "Suspension Letter Agreements"). 

Dear Mr. Ueki, 

This letter (this "Letter Agreement") is intended to set forth certain agreements, understandings 
and commitment~ between Trans Canada Energy Ltd. ("Purchaser") and MPS Canada, Inc. (the 
"Supplier") regarding the Contract and the Previous Letter Agreements. 

Background. Purchaser was informed by the Ontario Power Authority (the "OPA") that the 
... Project will not.proceed forward based on the cun·ent site location designated in the Contract. 

OPA requested Purchaser's cooperation to seek a viable alternative site or multiple sites in order 
to avoid, at this time, paying cancellation fees and costs, including Supplier's Termination 
Payment. In the Suspension Letter Agreements, Purchaser suspended Supplier's Work effective 
October 29, 2010 until January 31, 2011 in order to have time to pursue potential alternative 
project(s) and configuration(s) with the OPA. During this time, the OPA indicated its interest 
in a potential alternative project(s) and confignration(s). 

During this suspension period;, Supplier provided information to Purchaser to support its 
efforts to negotiate with the OPA. Purchaser and the OPA have agreed to work together in good 

'· faith to negotiate a definitive form of agreement for an alternate project to be sited in or around 
Cambridge, Ontario which will employ two M501 GAC Fast Start gas turbines in simple cycle 
configuration. On December 16, 2010, Supplier provided Purchaser a budg~tary commercial 
proposal and budgetary technical proposal No. MP-A2335 for such alternate project with the new 
delivery dates, including Guaranteed Net ·rower Output, Guaranteed Net Heat Rate, the ramp rate 
implied in the start up graph and Start \]p Time, all as set out in Attachment 1 (collectively the 
"Budgetary Proposal"). Supplier has also provided information of new components and 
specification changes to existing components due to the change to a simple cycle project 
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CONFIDENTIAL letter Agreement 
betweeJl TransCanada Energy Ltd .. 

and 1VPS Canada. Tnc. 

described in the Budgetary Proposal (but those are not due to fast siart conversion) ("New 
Scope"). Purchaser has reviewed the Budgetary Proposal with the OP A. 

On January 6, 2011, Purchaser requested a cost breakdown of the Budgetary Proposal for 
suspension & delay; fast start conversion; and New Scope. Supplier provided such a cost 
breakdown on January 28, 2011, in an email attached as Attachment 2. 

Supplier and Purchaser now agree that the Supplier's Work shall no longer be suspended 
effective January 31, 2011 and Supplier shall proceed with the Work in accordance with the 
Budgetary Proposal and the Contract, with the exception of the New Scope, subject to the terms 
and conditions set out herein. With respect to the New Scope Supplier agrees that Purchaser cart 
defer determining such scope tmtil a more definitive agreement regarding the alternative project 
is executed between it and the OPA, provided this occurs on or before February 28, 2011. The 
Parties agree that the New Scope will be put into effect using the Formal Contract Amendment 
process contemplated in paragraph· 2 below. Purchaser aclmow!edges Supplier has the 
exclusive right to supply the "New Scope" if the alterative project is a simple cycle project. 

1. Commitment. The Parties agree to amend the Contract to provide for the furnishing, 
design, fabrication and supply of two 501 GAC Fast Start gas turbines (the "New Equipment") 
which meet the Budgetary Proposal together with all other services, equipment and materials 
required for the supply of such equipment as the Parties may agree. 

Supplier agrees to propose a revised Contract Price based upon such New Equipment on 
or before February 28, 2011. Such proposed Contract Price shall include amounts determined 
under Articles 4 and 14 of the Contract as needing to be paid as a result of the suspensions 
described in the Suspension Letter Agreements and amounts for the New Scope. Supplier· 
agrees that the additional amotmt for the New Equipment that will be included in the revised 
Contract Price will not exceed 125% of such amount included in the Budgetary Proposal. 
However, the Budgetary Proposal was based upon the scope of supply and technical information 
set out in the Budgetary Proposal and is subject to change depending upon any changes in the 
scope of supply or new information provided-by Purchaser or OPA after December 16, 20 I 0. 

2. Formal Contract Amendment. The Parties agree to meet on a regular basis and in good 
faith to identify, negotiate and agree upon the changes to the Contract as are necessary to amend 
the Contract and give fttll effect to this Letter Agreement. It is the intention of the Parties to 
execute such amendment by March 31, 2011. 

3. Termination. In the event the Contract is terminated after the date of this Letter 
Agreement, Purchaser agrees to pay Supplier based on with the canceliation schedule stipulated 
in the APPENDIX "VI" and in accordance with the Contract. For purposes of calculating the 
Termination Payment, the Contract Price shall be determined by including the amounts set forth 
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·CONF!l)ENTIAL Leuerdgreemem 
between Trarr.<:Ctmada Energy Ltd .. 

and JV!PS Canada, fnc. 

in the Budgetary Proposal and, upon execution of the· Contract amendment referenced in 
paragraph 2 above, the revised Contract Price shall be used. 

4. Defined Terms. Capitalized terms used but not defined herein shall have the meaning 
given them in the Contract. 

5. Other Terms and Conditions. Except as expressly set forth herein, this Letter 
Agreement shall not by implication or otherwise limit, impair, constitute a waiver of, or 
otherwise affect the right~ and remedies of either party to the Contract, nor alter, modify, amend 
or in any way affect any of the terms, conditions, obligations, covenants or agreements contained 
in the Contract, all of which shall continue and remain in full force and effect. 

6. Governing Law. This Letter Agreement shall be, for all purposes, governed by and 
construed in accordance with the laws of the Province of Ontario, excluding its rules governing 
conflicts of law. 

7. Entire Agreement. This Letter Agreement represents the entire agreement and 
understanding of the Parties with respect to the amendment and modification of the Contract or 
Suspension Letter Agreements on the subject hereof, and supersedes all prior or 
contemporaneous discussions, understandings and agreements between ·the Parties with respect 
thereto. 

8. Amendments in Writing. No change, amendment or modification of this Letter 
Agreement shall be valid or binding upon the Parties unless such change, amendment or 
modification shall be in writing and duly. executed by both Parties. 

9. Countemarts; Signatures. This Letter Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which together shall. constitute 
one instrument. Any signatUre page of any such ~ounterpart, or any electronic facsimile thereof, 
may be attached or appended to any other counterpart to complete a fully executed cotmterpart of 
this Letter Agreement. Any electronic facsimile transmission of any signature of a Party shall 
be deemed an original and shall bind such Party. 

10. Confidentialitv. The Pm:ties agree that neither Party shall disclose the contents of this 
Letter Agreement to any third party without the prior written consent of the other Party; provided· 
that Purchaser may disclose the contents of this· Letter Agreement to the OP A, subject to that 
certain Aclmowledgement by Ontario Power Authority and Osler, Hoskin & Harcourt LLP dated 
December 17,2010. 

·If the' foregoing accurately reflects the understanding and agreements of Supplier and Purchaser 
with respect to the subject matter hereof, please indicate your assent by having a duly authorized 

·representative of Supplier countersign below and return one duplicate original of this Letter 
Agreement to Purchaser. 





CONFIDENTIAL letter Agreement 
berween ·rransCmwda Energy Ltd .. 

and ,\tfPS Canada, Inc. 

Accepted this 3 I" day of January, 2011. 

Trans Canada Energy Ltd. "" £~g7:-, 
Name:~tt 
Title: Vice President 

s, ~ .~ 
Name: hn Cashin 

Title: Assistant Coi)Jorate Secretary 

MPS Canada, Inc 

By. ____ ~~~------

Name: Shinichi Ueki 

Title: President 
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:MPS Canada 
Mitsubishl Power Systems group 

l\.1PS Canada> Inc. 200 Bay Street, Suite No.3220, Toronto, Ontario MSJ 2Jl, Canada 

MPS Canada, Inc. 

Indicative budgetary non-binding proposal 

For 

Project schedule change and specification/scope 
change in the EQUIPMENT SUPPLY 

CONTRACT #6519 BETWEEN TransCanada 
Energy Ltd. AND MPS Canada, Inc FOR GAS 

TURBINE EQUIPMENT 

December, 2010 



MPSCanada 
Mitsubishi Power Systems group 

MPS Canada, Inc. 200 Bay Street, Suite No.3220, Toronto, Ontario MSJ 2Jl, Canada 

1. Basis of the quotation 

(1) Change in project schedule 

Oril!inal New (informed by TCE) 

Unit1 
FOB port of export July 1, 20ll March 1, 2013 
DDPJob Site N/ A (had not agreed) June 1, 2013 "reference only 
Substantial Completion December 31,2013 December 31,2014 

Orieinal New (informed by TCE) 

Unit2 
FOB port of eXPort August 1, 2011 April!, 2013 
DDPJob Site N/ A (had not agreed) July 1, 2013 *reference only 
Substantial Completion December31,2013 December 31,2014 

* New DDP Job Site date is expected only and shall be changed subject to transportation study which will 
be done once official Change Order is c<Jncluded by Parties. 

(2) Change in speclfication/scope 

(a) site condition is changed as separately informed by TCE. 
(b) Plant configuration is changed from "2 on 1 combined cycle" to "2 on 0 simple cycle". 
(c) Gas turbine type is changed from ''M501GAC" to "M501GAC Fast". 
(d) Due to the above changes (a) through (c), the following components are added as a scope of 

supply ofMPS Canada. 

(i) closed cooling water cooler 
(ii) closed cooling water pump 
(iii) closed cooling water piping 
(iv) closed cooling water make-up tank 
(v) closed cooling water instrumentation and valve(s) 
(vi) 100ft stack with applicable expansion joints 

(e) In addition to above new scope of supply, some of existing· components require changes in their 
specification due to the above change (a) through (c). 

2. Indicative budgetary non-binding price for this change 

US$ 33,000,000.00 for two (2) Units 

(Note) 
As same as original Contract condition, the above price includes import duty of Canada but does NOT 
include ocean transportation, inland transportation and any necessary insurance in connection with ocean 
and inland transportation. 

3. Terms and conditions 

(!) Payment schedule of original Contract Price shall be amended as shown below. The amended payment 
schedule shall be applied to the above additional US$ 33,000,000 also. 



MPS Canada 
Mitsubishi Power Systems group 

MPS Canada, Inc. 200 Bay Street, Suite No.3220, Toronto, Ontario MSJ 2JI, Canada 

Original Contract Price Price for this Change 
(US$ 144,698,480.00) (US$ 33,000,000.00) 

Milestone event or calendar dates Payment percentage Payment percentage 

Issuance ofNTP 7.5% 
N/A (milestone payment) Already paid 

10%+7.5% Mareh 15,2011 
10% 

(calendar date payment) ' (7.5% is catch up ofNTP payment) 
September 1, 2011 

16.25% 16.25% (calendar date oavment) 
Maeh 1,2012 

16.25% 16.25% (calendar date payment) 
September!, 2012 

16.25% 16.25% (calendar date pavment) 
Mareh 1, 2013 

16.25% 16.25% (calendar date payment) 
Delivery to the site 

12.5% 12.5% (milestone payment) 
Substantial Completion 

5% 5% (milestone payment) 

TOTAL 100% 100% 

(2) The following sections of the Contract-(#6519) shall need to be modified due to this changes in project 
schedule and specification/scope. 

Section Number Section Item 
1 Definitions 
2.2 Sehedule 
2.4 Ootions 
3.1 Price 
5.1. Equipment Warranty 
6.1 Performance Guarantee 
6.2 General Requirement for Performance Tests 
7.1/7.2 Substantial Completion 
8.6 Final Completion 
9.1 Performance Liquidated Damages/Offsets 
9.2 Liquidated Damages for Delivery and Sehedu1e Delay 
11 Delivery 

(Note) 
This is preliminary only anq MIPS Canada does not guarantee that above listed sections are only the 
sections which need. to be modified. Sections not listed above may need to be modified and new 
sections may need to be added. Appendixes has not been checked. 

(3) The detail of the modification of the terms and conditions as well as additional terms and conditions 
shall be mutually discnssed and agreed at a later stage. 

I 



MPS Canada 
Mitsubishi Power Systems group 

MPS Canada, Inc. 200 Bay Stree~ Suite No.3220, Toronto, Ontario M5J 2Jl, Canada 

(4} In reply to question from Terri (TCE) how MPS Canada can modify one of the warranty condition 
which is "(in) Thirty-six (36) months after the date that such Unit, or any part thereof, is Wtially 
placed in storage under Purchaser's direction" in case MPS Canada is plaiJning to complete the 
manufacturing of components much before the scheduled shipping dates, this condition can be 
modified by stipulating that storage after the scheduled shipping date. This is one example and TCE 
and MPS Canada will work together to finalize this condition. 

(5) Once TCE decide to apply this change, the following agreements shall be discussed by both Parties. 

(a) Letter of AgreementNo.7!88 for the Technology Risk Support 
(b) Long Term Service Agreement No. 7011 

(6) This quotation is an estimate, and is for information use only. This is not a binding obligation or 
commitment on the part ofMPS Canada. 

-End of Sheet-

This document and any attachments contain proprietary information and are the. sole and exclusive property 
of MPS Canada, Inc., "MPSC". Your receipt of this iriformation is an acknowledgement of a confidential 
relationship between you and MPSC. This iliformation is to be used solely by you for the purpose for which it 
is fornished Neither these documents, nor any information obtained there from is to be reproduced, 
transmitted, disclosed, dis<:assed with any third party, or used otherwise, in whole or in part, without first 
receiving the express written authorization of MPSC. 



BUDGETARYTEC~CALPROPOSAL 

FOR 

Trans Canada 

FOR 

SOUTHWEST GTA CLEAN ENERGY SUPPLY (CES) 

WITH A 

2 x M501GAC-Fast Gas Turbine & Generator 

MP-A2335 

December 2010 

MITSUBISID POWER SYSTEMS AMERICAS, INC. 

Highly Confidential and Without Prejudice: This record contains 
information provided to or obtained by the OPA and that is 
designated by the OPA as highly confidential and intended, for the 
purpose of section 17 of the Freedom of Information and 
Protection of Privacy Act, to be a record that reveals a trade 
secret or scientific, technical, commercial, financial or labour 
relations information, supplied in confidence implicitly or explicitly, 
the disclosure of which could reasonably be expected to prejudice 
significantly the competitive position or interfere significantly with 
the contractual or other negotiations of a person, group of 
persons, or organization. 
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Executive Summary 

1. EXECUTIVE SUMMARY 
1.1 Preface 

Mitsubishi Power Systems, Inc. (MPS), a wholly owned subsidiary of 
Mitsubishi Heavy Industries in charge of power industry sales and service in 
the Americas is pleased to present this proposal for our model MSOl GAC-Fast 
indoor simple cycle power plant for your gas turbine generator units. 

"MPS" in this document means Supplier. 

1.2 Scope 
This proposal contains the scope of supply and the technical information for 
the simple cycle power plant equipment. 

1.2.1 Project Information 

Project Name: TBD 

Project Location: Cambridge Area, Ontario, Canada 

1.2.2 Main Equipment 

Below is a list of the major equipment included in this proposal. 

The Mitsubishi packaged gas turbine generator unit is a compact and 
self-contained electric power generating plant. It is a pre-designed, completely 
integrated power plant consisting of the following major components: 

• Gas turbine package 

• Generator package 

• SFC type starting device 

• GT Control package 

• Inlet air system 

• Exhaust gas system 

• Cooling system 

• Fuel system 

Due to shippiog limitations, all components are shipped to the site separately. 
At the site, only final assembly and connections are needed before the plant can 
generate power. Once the plant is assembled at the site, it is ready for final 

MITSUBISID POWER SYSTEMS, INC. 
Project No.6865W01 2 x M501GAC-Fast Project 
Specification No. MP-A2335 1-1 



Executive Summary 

connections to the Purchaser's electric utility grid. After this is done, the plant 
can be started using the Purchaser's electric power supply, utility supply, and 
fuel supply. 

1.2.3 Environmental Impact 

The plant configuration has a minimal impact on the environment, with its high 
efficiency and minimal emissions generated equipment: a high efficiency gas 
turbine and a dry, low NOx combustion process. In this way, the Mitsubishi 
plant configuration minimizes the enviromnental impact of generatiog 
electricity. 

1.3 Proven Record 

1.4 

Since 1963 Mitsubishi has been a leader in the power industry. Over 552 
Mitsubishi gas turbine generators ranging from 6 MW to 334 MW in both 
industrial and utility applications produce more than 53,000 MW of power. 
The large capacity and high efficiency MSOIG gas turbine evolved from 1:he 
long-term operatiog experiences Mitsubishi has with the highly reliable 
M501/701 foundation. The first field operation on the G-class machine was 
conducted in 1997. 

The Mitsubishi M501GAC-Fast gas turbine generator unit consists of a 
M50!GAC-Fast industrial type heavy duty gas turbine with air cooled 
combustor, a hydrogen cooled synchronous generator, and auxiliary equipment 
as described in this detailed specification. 

Background 

The information included in this proposal has been prepared in accordance 
with Mitsubishi Power Systems (MPS) as well as industry accepted 
engineering standards and is based on experience gained by Mitsubishi Heavy 
Industries, Ltd. (MHI) during the completion of power plants throughout the 
world. Mitsubishi is now servi1lg the American market from Central Florida 
where both its corporate headquarteFS and-service headquarters are based, 

On July 2, 2001, the Power Systems Division ofMitsubishi Heavy Industries 
America (MHIA) became Mitsubishi Power Systems, Inc. (MPS) - a 
full-fledged, dedicated operating company headquartered in Central Florida. 
The new company is chartered to oversee sales and engineering for Mitsubishi 
turbines, SCRs and gas-, steam- and combined-cycle generating projects in 
North America, as well as to provide responsive service an:d replacement parts 
for our installed fleet throughout the Western Hemisphere. 

MITSUBISID POWER SYSTEMS, INC. 
Project No.6865W01 2 x M501 GAC-Fast Project 
Specification No. MP-A2335 1-2 
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Executive Summary 

Americas Headquarters: Our new Lake Mary, FL headquarters offices are 
home to a growing, multicultural professionals in all facets of sales, 
engineering, project management, customer support and administration, with 
total access to the global manufacturing and technology resources of 
Mitsubishi Heavy Industries. 

Orlando Service & Manufacturing Center: Began operations in late 2001, 
our dedicated OEM service facility offers state-of-the-art repair and 
manufacturing capabilities for critical turbine components, as well as remote 
plant monitoring and engineering response services. 

1.5 Summary 
Tbe reliable simple-cycle system described here is a direct result of 
Mitsubishi's international experience and conservative design philosophy. 
The high reliability is a result of Mitsubishi' s conservative approach to 
step-by-step technology advancements and optimizing on prudent 
methodologies. These methodologies are utilized to assure each facility is well 
above tbe requirements set for it The Gas Turbine (GT) engine has design 
enhancements that are developed and proven prior to inclusion in the plant. 

Mitsubishi Power Systems looks forward to being your equipment supplier for 
this state-of-the-art simple cycle power plant. 

A majority of the components of the gas turbine including, but not limited to, 
the rotor disks, casings, and blades, have already been designed and the gas 
turbine will be assembled utilizing such components at the factory in 
accordance with the original equipment manufacturer's practices and 
procedures prior to delivery of the gas turbine to the site. 

MITSUBISHI POWER SYSTEMS, INC. 
Project No.6865W01 2 x M501GAC-Fast Project 
Specification No. MP-A2335 1-3 
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NOTICE OF PROPRIETARY STATUS 

THIS DOCUMENT AND ANY INFORMATION, INCLUDING THE PROCESSES, 
CONTAINED OR REPRESENTED HEREIN ARE THE PROPRIETARY PROPERTY OF 

MITSUBISHI POWER SYSTEMS, INC. EXCEPT AS SPECIFICALLY AUTHORIZED IN 
WRITING BY MITSUBISHI POWER SYSTEMS, INC., THE COPYING, USE, OR 

DISCLOSURE OF THIS DOCUMENT AND/OR INFORMATION AND/OR PROCESSES 
CONTAINED HEREIN IS STRICTLY PROHIBITED. MITSUBISHI POWER SYSTEMS, INC. 

RESERVES ALL RIGHTS, WHETHER AT LAW OR IN EQUITY, WITH REGARD TO THE 
ENFORCEMENT OF THIS NOTICE AND TO RECOVER DAMAGES ARISING OUT OF, IN 
CONNECTION WITH, BASED UPON, OR AS A RESULT OF ANY UNAUTHORIZED 

COPYING, USE OR DISCLOSURE. MITSUBISHI POWER SYSTEMS, INC. ALSO 
DISCLAIMS ALL RESPONSIBILITY AND/OR LIABILITY ARISING OUT OF, IN 
CONNECTION WITH, BASED UPON OR AS A RESULT OF ANY UNAUTHORIZED 
COPYING, USE OR DISCLOSURE. 
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2.0 PERFORMANCE 
Mitsubishi agrees to guarantee the items listed as guaranteed in Table 2.2.1 and 
Table 2.2.2 in Section 2.2, based on the conditions listed in Section 2.3. 

2.1 VVarran~ 

2.2 

2.2.1 

Please refer to the commercial proposal. 

Guarantees & Expectation 

The values which Supplier guarantees are as follows and are based on the 
conditions stated in Section 2.3. 

Performance 

Table 2.2.1 Guaranteed Performance on Natural Gas firing 

Parameter Value Units 

Ambient Temperature 69.44 'F 
Relative Humidity 53.1 % 
Barometric Pressure 14.159 Psia 

(Site Elevation} (1025} (Feet above MSL} 

Guaranteed Net Power Output 242,220 kW 

Guaranteed Net Heat Rate 8,927 Btu/kWh (LHY} 

Note 

The guaranteed performance for Net Power Output and Net Heat Rate as stated here in are valid 

only under the following conditions and those stated in Sectron 2.3 : 

1. Actual heating values of the fuel used during the tests shall be verified by 

laboratory analysis acceptable to both parties. 

2. The guaranteed values are based on the equipment being in a new and clean 

condition. New and clean condition means that the actual operating hours are 

. within 200 hours from the Initial firing. The deterioration curve is utilized during the 

acceptance test when the test ls delayed beyond 200 hours. In the event of any 

planttrips,load rejections and rapid load changes which are caused due to 

reasons not attributable to Supplier, such event shall be included in the calculation 

of EDH per IBP-08012 for degradation correction factor even if the fired hours are 

below 200 hours. 

3. The listed perfonnance is based on the gas turbine at base load. 

MITSUBISffi POWER SYSTEMS, INC. 
Project No.6865W01 
Specification No. MP-A2335 2-1 
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Performance 

2.2.2 Emissions 

The emission guarantees are listed below and are subject to the design ambient 
condition specified in Section 2.3.1, when burning the specified fuel in Section 
2.3.2 in accordance with tbe fuel quality specification in Section 5. 

Table 2.2.2 Guaranteed Emissions on Natural Gas Firing 

Fuel Natural Gas 
Pollutant <'J ppmvd <2> mg/Nm3'3> 
NOx ••liSJ 15 ... 
co 10 -
PM10 <•> (71 -· 1 

Note (1) ·Short-term GT exhaust emission data specified in this table are based on following 
conditions. 

• 3-hour rolling average . 

• Gas turbine load : steady state between 60% and 100% load* 

• Ambienttemperature range:-24.3°F to 100.9°F . 
• Definition of the gas turbine load is referred to Section 2.3.4. 

Note (2) ·Values given are @ 15% 0 2, dry volume condnions. 

Note (3) ·Values given are @actual 0,, dry volume conditions. 

Note (4) ·Values given are based on no Fuel Bound Nitrogen in the Natural Gas. 

Note (5) ·Fuel gas temperature at FGH outlet shall be equal to or greater than 392°F. 

Note (6)- PM emissions shall be the sum of non-condensable emissions determined using Method 
201 or201A. 

Note (7) ·Values given are front haW only not including sulfur mist 

Note (8) ·Values given are as measured allhe GT exhaust flange. 

MITSUBISID POWER SYSTEMS, INC. 
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2.2.3 Sound Pressure Level 

The Sound Pressure Level guarantee is listed below and is subject to the ·design 
ambient condition in Section 2.3.1 when burning the specified fuel in Section 
2.3.2. 

Table 2.2.3 Guaranteed Sound Pressure Level 

Parameter DBA(Awgt) 

General Near Field Guarantee,_, 85 

Notes 

1- The Reference Sound Data in IB0-10297 and exceptions as noted. 

2- This is based on our supplied equipment without any background noise contribution, in the 

areas normally occupied by site personnel. Equipment locations inside enclosures are not 
included in this guarantee. 

3- Sound readings shall only be taken while the plant is operated at steady state, the rated 

capacity with the auxiliary equipment needed for normal operation in service. Intermittent 

operations such as pulse air filter cleaning and etc: are not included. 

4- Enclosure doors and access panels shall remain closed during the demonstration. 

5- The sound level demonstration procedure will be based upon the relevant ANSI 

demonstration procedures [e.g. ISO 1996-1:82 and ISO 1996-2:83]. 

6 ~The demonstration will be conducted during times of average background noise levels 

and mathematically removing it from the measurement per ISO 3746 (1995 edition). 

7- No external disturbing influences shall be permitted to interfere with the microphone. 

Some ofthese are: 

Air currents Vibrations Electric or magnetic fields 

Nearby structures 

Paved or hard surface roads 

8 - Additional requirements for the measurement equipment and procedures will be detailed 

at the time of the Procedure Development. 

9- Near Field is at Approx. 3ft away from the surface and 5ft above the ground. 

MITSUBISHI POWER SYSTEMS, INC. 
ProjectNo.6865WOl 2 x M501GAC-FastProject 
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2.2.4 Start-Up Time 

The Start-Up Time guarantee is listed below and is subject to the desigu 
ambient condition in Section 2.3.1 when burning the specified fuel in Section 
2.3.2. 

Table 2.2.4 Gnaranteed Start-Up Time 

Parameter Minute 
Start-Up Time Guarantee ,_ 4 16 

Notes 

1 - The definition of start-up time is from start PB to 60% GT Load. 

2- The time for synchronization is assumed as 1 minute and is not guaranteed. 

3- The time for GT fuel gas purge is considered, provided that new NFPA 85 will be 
issued in January 2011 and the requirement of minimum 5 minutes for purging as 
specified in the current NFPA 85 wiU not be applicable to simple cycle plant. 

4- The Typical Start-up and Shutdown Curve (IB0-10292) is attached in section 5. 

MITSUBISID POWER SYSTEMS, INC. 
ProjectNo.6865W01 2 x M501GAC-Fast Project 
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2.3 Basis for Guarantees 

2.3.1 Guarantee Basis Conditions 

Table 2.3.1 Ambient and flange conditions 

Parameter Value 

Factor NET Power Output 

NET Heat Rate 

Fuel Natural gas as per Section 2.3.2 

Ambient temperature 69.44•F (dry bulb) 

Relative humidity 53.1 'Yo 
Barometric pressure 14.159 psia (102511 above MSL) 

Frequency 60Hz 

Power factor 0.9 Lagging at generator terminal 

Fuel gas temperature at FGH outlet 392°F 

Min. fuel gas pressure 600 psig at Fuel Gas Unit inlet 

Test Condition New&Ciean 

Tolerance 0.5% (power output) 

1.0 % (heat rate) 

Generator Hydrogen-cooled, static exciter 

Generator hydrogen pur[y 99% 

Steam Injection N/A 

Evaporative Cooler OFF 

Anti Icing Operation OFF 

*Performance offset credit should be determmed by change order s1gmng. 

MITSUBISHI POWER SYSTEMS, INC. 
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2.3.2 Basis Fuel Properties 

Table 2.3.2 Natural Gas Conditions 

Parameter Units Guarantee Site Operational range 

Basis Value Min Value Max Value 

Methane o/o Vol 96.05 TBD TBD 

Ethane o/o Vol 1.59 TBD TBD 

Propane o/o Vol 0.14 TBD TBD 

I-butane o/o Vol 0.03 TBD TBD 

N-butane %Vol 0.02 TBD TBD 

!-pentane %Vol 0.02 TBD TBD 

N-pentane o/o Vol 0.02 TBD TBD 

N-hexanes %Vol 0.00 TBD TBD 

N2 %Vol 1.57 TBD TBD 

C02 %Vol 0.56 TBD TBD 

Fuel gas pressure at GT Psig 600 600 642 

Enclosure 

Lower Heating Value Btullb 20,581 TBD TBD 

Sulfur Contents, Max mg/Nm3 7.48 TBD TBD 

Notes 

1 - GT performance and emissions guarantees are based on the above fuel properties 

and compliance with the fuel specification "E00-05139 (R-1)" in Section 5. In the case 

that any of the above fuel properties are changed, performance and emissions 

guarantees will be corrected. 
2- No Fuel Bound Nitrogen (FBN) is considered in the fueL If FBN is present in the fuel 

the emissions will be compensated per CFR 40. 

MITSUBISHl POWER SYSTEMS, INC. 
Project No.6865W01 

Specification No. MP-A2335 
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2.33 Auxiliary Power Consumption 

Table 2.3.3 Supplier's Equipment Auxiliary Power Consumers 

0 : In Service 

Major Item Description Natural Gas Firing 

GT Main Lubricating Oil Pump 0 

Vapor Extractor 0 

GT Package Vent Fan 0 

Main Control Oil Pump 0 

GT C02 Fire Fighting System 0 
HV AC in Local Control Package 0 

Control Power 0 

GT Fuel Gas Unit Vent Fan 0 

TCA Cooler Fan 0 

GT Cooling Water Pump 0 

GT Cooling Water Cooler Fan 0 

GTGEN Seal Oil Pump 0 

Vapor Extractor 0 

Excitation Cubicle 0 
AVRCubicle 0 
GEN Control Panel 0 

Protection Relay Cubicle 0 

H2 Gas and Seal Oil Control Panel 0 
PTISA Cubicle N.A. 

GEN Vacuum Pump 0 
H2 Gas Pressure I Purity Monitoring Unit 0 

Total (kW) 800 
* . To account for the minor loads dunng the performance testing their design 
values will be used, with the values to be mutually agreed upon with the 
Purchaser. 
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Performance 

2.3.4 Emissions Performance Basis 

2.4 

GT Exhaust Flange Air Emission Range 

The Applicable Gas Turbine operation range for the GT exhaust flange air 
emission guarantee is specified as follows. 

Figure 2.3.4 Emission Operation Range 

1/ / /] : Guarantee Range 

CT 100% Load without Load Limitation 

~-L CT 100% Load with Load Limitation 

CT 100% Load Eva. Cooler OFF 

l ·-··-· 

CT 60% Load based on "CT 100% Load without 
Load Limitation " 

-24.3 -3.2 . Ambient Air Temperature ("F) 100.9 

Expected GT Performance 
. The expected performance data sheet is attached in the following; 
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NOTICE OF PROPRIETARY STATUS 

THIS DOCUMENT AND ANY INFORMATION, INCLUDING THE PROCESSES, CONTAINED 
OR REPRESENTED HEREIN ARE THE PROPRIETARY PROPERTY OF MITSUBISHI POWER 
SY8TEMS, INC. EXCEPT AS SPECIFICALLY AUTHORIZED IN WRITING BY MITSUBISHI 
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UNAUTHORIZED COPYING, USE OR DISCLOSURE. 
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3. DESIGN CONDITIONS 
The equipment and systems included in this proposal are designed based on 
the design conditions described herein and MPS 's standard design practice. 

In the eveot the design conditions and assumptions as stated in this section are 
changed in a substantive manner, MPS reserves the right to modify the design, 
guarantees, and/or pricing accordingly. 

3.1 Site Design Conditions 

3.1.1 Atmospheric Data and site design conditions 

Table 3.1.1-A Atmospheric Data 

Parameter Value Units 

Barometer 14.159 psia 

Ambient Air Design Temperature 69.44 'F (Dry bulb) 

Ambient Air Temperature Range Min. -24.3/ Max. 'F (Dry bulb) I 'F (Dry 

100.9 bulb) 

Relative Humidity 53.1 % 
Relative Humidity Range Min. 10/ Mex. 90 % 
Location Indoor -

Seismic Performance Category 
Gas Turbine, GTG Auxiliaries, Generator and Generator Auxiliaries shall be designed 
per Section 4.1.8 of the OBC 2006; where more severe, the National Building Code 
2005 shall also be considered. The peak ground acceleration (PGA} and 5% damped 
spectral response acceleration values shall be based on a 2% probability of 
exceedance in 50 years per the User's Guide - NBC 2005, Structural Commentaries. 
The following table summarizes site-specific seismic hazard data for use wtth OBC 
design guidelines: 
National Building Code interpolated seismic hazard values 
2%/50 years (0.000404 per annum) probability: 

Sal0.2l SaiO.Sl ~ Sa(2.0l PGA 
0.349 0.171 0.062 0.021 0.258 X g 

Wind Loading for outdoor equipment 
Exposed portions of each Gas Turbine, GTG Auxniary, Generator and Generator 
Auxiliary shall be designed per Section 4.1.7 of the OBC 2006; where more severe, the 
National Building Code 2005 shall also be considered. The reference velocity pressure 
shall be based on mean hourly wind speed and determined based on the probability of 
being exceeded in any one year of 1-in-50 per the User' s Guide - NBC 2005, 
Structural Commentaries. 
For exposed components within Supplier's scope of supply shall be designed for a 
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reference wind velocity pressure (q) of 0.50 kPa shall be utilized. Any special 
construction may require more detailed analysis per OBC Section 4.1.7.2. 

Snowfall/Frost for outdoor equipment 
Snow/Rain: Specified load due to snow or rain on Supplier's equipment shall be per 
Section 4.1.6 of the OBC 2006, with 1-in-50 year ground snow and rain loads derived 
from the User' s Guide - NBC 2005, Structural Commentaries. For the Oakville site 
and closeness to Lake Ontario, a ground snow load (Ss) of 2.1 kPa and associated rain 
load (S,) of 0.4 kPa shall be utilized. 
Frost: 1.2 m depth below existing grade for exposed foundations (primarily associated 
with intake filter house loads only). 

. 3.1.2 Electricity Conditions 

The maximum generator output corresponds to the maximum output of the 
gas turbine, which is at an ambient temperature of approximately -3.2° F. 
When the ambient temperature is lower, the generator output will remain 
constant due to the gas turbine low temperature characteristic. 

Gas Turbine Generator will be in compliance with IESO's Market Rules for 
the Ontario Electricity Market, Chapter 4 : Grid Connection Requirements. 

Table 3.1.2-A Electrical Conditions 

Design 

Generator line AC-21kV 60 Hz3Phase 

Auxiliary power SourCes 
a. Auxiliaries AC-21 kV 60 Hz3Phase 

AC-4,160 V 60 Hz3Phase 

AC-600V 60 Hz3Phase 

AC-120V 60 Hz single phase(vital & non 

Vital) 

DC-125 V 

b. Control and Instruments AC-120V 60 Hz single phase(vital & non 

Vital) 

DC-125V 
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Design Conditions 

3.1.3 Fuel Gas 

The plant is designed to burn Natural Gas per the Mitsubishi Fuel Gas 
Specification E00-05139 (R-1) in Section 5, and as specified in Section 2.3.2. 
The Fuel gas delivery system should be designed for the following pressure 
regulation scenario. 
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Design Conditions A 
Figure 3.1.3-A lllustration of the recommended design of the fuel delivery system 

MPS recommends Pul'chaser to provide the fuel gas at 660+42/-0 psig at the iolet of fuel gas flow meter. 

Note: This is a standard illustration of the system. The actual values may change during project execution. 

660+42/0 psig MPS assumes that the total pressure drop of the piping which Purchaser 
supplies (=P1+P2+P3+P4) is equal to or less than 17psi. Purchaser to keep 
MPS informed about the actual value based on final routing. 

600 psig (minimum) 
No:MBP02113 

No:MBP01101A 

P1 
Fuel Gas ~ 

==:> q/1 I 
Fuel gas i~let 
flowmeter skid 

GTPackage = 600 psig 

MPS equipment = 43psi 
Purchaser piping = 17 psi 
Total = 660 psig 

(minimum) 

P2 r I P3 

Loose supply equipment supplied by MPS. The total 
pressure drop of this equipment shall not exceed 43 psi. 
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3.1.4 Painting 

The plant is prepared and painted in accordance with MPS's standardized 
painting specification. 

3.1.5 Pipe Material 

The unit piping will be made of the following material: 

Table 3.1.5-A Pipe Material 

Component Description 

Lube oil line 

-Supply ~ne (upstream of supply filter) Carbon steel pipe ASTM A106Gr.B or equiv. 

·Supply line (downstream of supply frlter) Stainless steel pipe ASTM A312 Gr.TP304 or equiv. 

-Return line Lube Oil Line Carbon steel pipe ASTM A106Gr.B or equiv. 

(Upstream of supply filter) 

Compressor bleed line Carbon and low alloy steel pipe, ASTM A106Gr.B or 

equiv. 

Turbine cooling air piping ASTM A515Gr.60 

Fuel gas line 

- Up to unit fuel gas strainer Carbon steel pipe ASTM A106Gr.B or equiv. 

- Downstream of unit fuel gas strainer Stainless steel pipe ASTM A312Gr.TP304 or equiv. 

Control oil line Stainless steel pipe ASTM A312Gr.TP304 or equiv. 

Instrument air line' Stainless steel pipe ASTM A312Gr.TP304 or equiv 

Fire f'I'Otection ~stem line (C02 line) Carbon steel pipe ASTM A106Gr.B or equiv. 

Water washing line Stainless steel pipe ASTM A312Gr.TP304 or equiv. 

Vent and drain line for all line carbon steel pipe ASTM A106Gr.B or equiv. 

3.1.6 Motor 

Rating and specification of the motor for turbine and generator auxiliaries are as 
follows. 
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Type of AC motor 

Type of AC motor rotor 

Rated Voltage 
- AC motor (MV) 
- AC motor (LV) 
-DC motor 

Insulation class 
Some 

Enclosure Protection 

Method of starting ; 

-ACmotor 

-PC motor 

Starting current of Motor ; 

-MVmotor 

-LV motor 

Running duty 

Service factor 

Induction 

Cage 

Not in the scope 
575V,60Hz 
125V 

Class F (temperature rise B) Note: 

small motors may be of Class E · 

Generally TE or TEFC 

DOL (Direct on Line) 

Resistor 

Not Applicable 

According to manufacture's standard 

Continuous 

1.0 

Note 1: Alternating current Motors will generally comply to bigb 
efficiency requirements of CSA C390 standard. Refer to Note 2 
for exceptions. 

Note 2: Explosion proof motors, motors specially designed for the driving 
machine, motors supplied with machines and DC mQtors will be 
according to manufacturers' standard 

Note 3: Some minor motors may have different specifications from above, 
and it will be indicated on detailed specifications submitted during 
design stage after contract award. 

Note 4: Motors purchased from other countries will comply with the 
originating country standard. 
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3.1.7 

3.1.8 

Utility 

Our utility list is submitted later .. 

Sound Data 

Our preliminary sound generation data is provided in Section 5. 

3.2 Gas Turbine & Auxiliary Standards 

MPS has developed its design and manufacturing standards and procedures by 
incorporating many years of operation and design experience. The following 
table lists the major groups of US, ISO and Japanese codes and standards that 
are generally applicable. Good engineering practice calls for these codes to 
be generally followed in the design and manufacture of the equipment to the 
extent they are applicable to an electric utility generating station. 

It is the Owner's responsibility to verify and communicate to the Supplier 
-requirements for additional or different codes and standards. If the Owner 
desires additional or different codes and standards to be applied to and or 
incorporated in the equipment, such changes will be subject to negotiation. 

Table 3.2-A Codes & Standards 

No. Description· 

1 International Electrotechnical Commission (IEC) 

2 The Institute of Electrical and Electronics Engineers (IEEE) 

3 American National Standards lnstfiute (ANSI) 

4 Japan Industrial Standards-(JIS) 

5 Standard of The Japanese Electrotechnical Committee (JEC) 

6 Japan Electrotechnical Manufacturer's Association (JEM) 

7 National Fire Protection Association/National Electric Code (NFPAINEC) 

8 American Society of Mechanical Engineers (ASME) 

9 Manufacturer's Standards 

The codes and standards applicable to individual pieces of equipment will be available 

in detailed specification drawings, which will be issued at a later stage. 
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3.3 Language and Measurement 
3.3.1 Language 

3.3.2 

3.4 
3.4.1 

3.4.2 

Throughout the Contract, all letters, instructions, leaflets, descriptions, 
invoices, certificates and documents of any kind are in English. 

Units of Measurement 

In all correspondence, on all drawings, specifications, or any document, the 
US standard system is employed. All instrument dial face and scale is 
calibrated to give direct readings in US standard units. 

NOTE: Upon request of the Purchaser, the SI unit system can be utilized. 

Factory Tests 
Gas Turbine 

Factory tests are perfonned according to the following schedule: 

1) The interlock test of the gas turbine control system. 

2) The gas turbine rotor assemblies are mechanically balanced. 

3) The gas turbine assembly is not fired or load tested due to the 
reliability of the production facility. 

Generator 

Factory tests are performed according to the following schedule: 

1) Electrical measurement and test for generator 

a) Measurement of coil resistance 

b) Measurement of insulation resistance 

c) Dielectric test 

2) Mechanical inspection and test for generator 

a) Outline and layout check 

b) Measurement of rotor vibration 

c) Overs peed test of rotor 

MITSUBISHI POWER SYSTEMS, INC 
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3.5 IESO test 
Supplier shall assist Purchaser with conducting all IESO demonstration tests 
as per IESO market rules. 

3.6 Canadian/Local regulations 
Supplier shall comply with Canadian/Local regulations which are required by 
law as of the Effective Date. lf such regulations are changed after the 
Effective Date, price/schedule adjustment, if required, shall be applied. 
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NOTICE OF PROPRIETARY STATUS 
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4. BILL OF MATERIAL 
This Mitsub:ishi proposal includes the design, manufacture, supply, testing, 
packing, insurance, · shipment, site testing, and warranty of the model 
M501GAC-Fast package Gas turbine generator units. These units are 
coordinated as part of 2 x simple cycle plants. 

The Gas turbine and mechanical auxiliaries are made up of the major 
equipment listed below. 

This is the standard/expected plant equipmen1ldesign. MPS reserves the right 
to modify and change the equipment as needed to optimize the plant for the 
intended site, service and operational conditions as they develop in the 
detailed design, provided that such changes do not reduce the redundancy 
without Purchaser's prior consent. If significant deviations are required the 
customer will be notified. 

4.1 Gas Turbine and Mechanical Equipment 

For the Simple Cycle power generation system the following equipment and 
systems are typically provided in the package. These ratings, material and 
data are preliminary for tender purpose only and are subject to change during 
the detailed design. 

4.1.1 Gas Turbine 

No. Item ~uantity Comment 

1 Gas Turbine One(1)x2 M501 GAC-Fast 

~ Combustor ~ixteen (16}:x 2 DLN, equipped to burn 
Natural Gas 

13· gniter 'rwo (2)x2 Electrical spark Type 

k Inlet Guide Vane Actuator One(1)x2 Hydraulic Type 

Is )>lot Used 

~ GT Turning Gear One (1)x2 
<H Turning Motor (AC) One (1)x2 15HP (11kW) 

1800rpm, AC 460V 

Is GT Rotor Grounding Device lone (1) x2 

19 GT Base Plate One(1)x2 
10 Gas Turbine Enclosure One(1)x2 Steel Structure 
11 Explosion-proof Ventilating Fan iThree (3) x 2 GT Enclosure 

1 for standby) 
12 Explosion-proof Ventilating Fan Motor hiee (3) x 2 ~OHP (22kW) 

(1 for standby) /soorpm, AC 460V 
13 kn Bolt Heater One (1) setx 2 
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Bill of Material-M501GAC-Fast Gas Turbine & Generator 

114 iGT Bolt Heater Distribution Board lone (1) x 2 

~5 ]GT Turning Gear Motor Jog Switch One (1) setx 2 

4.1.2 Inlet Air System 

No. tern Quantity Comment 

1 GT Inlet Air Riter pne (1)x2 Pulse Air Self-Cleaning Type 

GT Inlet Air Silencer pne(1)x2 §!>litter Type 

3 vaporative Cooler pne(1)x2 Recirculation Type 

Using demineralized water 

GT Inlet Air Duct lone (1) x 2 Carbon Steel 

Anti-Icing System for GT Inlet Air bne(1)x2 Qompressor Air Extraction 

Expansion Joint for GT Inlet Air Duct pne (1)x2 

4.1.3 Air and Flue Gas System 

No. tern Quantity Comment 

1 Turbine Cooling Air Cooler One(1)x2 fadiator Type 

Ni!h Fuel Gas Heater 

12 Cooling Air Filter One(1)x2 Inertia Type 

1.66m3 

~ ~earing Seal Air Filter One(1)x2 nertia Type 

~ ~earing Seal Air Drain Separator One (1)x2 

~ pompressor High Pressure Bleed Valve One(1)x2 Pneumafic Valve 

(On- Off Valve) 

~ porn pressor High Pressure Bleed One(1)x2 Pneumatic Valve 

brain Valve (On- Off Valve) 

pompressor Middle Pressure Bleed One (1).x2 Pneumatic Valve 

f;alve(with Chamber Tank) On - Off Valve) 

~ pompressor Middle Pressure Bleed pne(1)x2 Pneumatic Valve 

brain Valve (On- Off Valve) 

~ ~om pressor Low Pressure Bleed Valve pne(1)x2 Pneumatic Valve 

with Chamber Tank) On - Off Valve) 

10 pam pressor Low Pressure Bleed pne (1)x2 Pneumatic Valve 
brain Valve On- Off Valve) 
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4.1.4 GT Lubrication System 

No. Item Quantity Comment 

1 ~T Lube Oil Reservoir with Strainer One(1)x2 ~6m3 
2 !GT Main Lube Oil Pump (A),{B) ~wo (2)x2 Centrifugal Type 

(1 for standby} 17t3gaVmin 

f>T Main Lube Oil Pump Motor (A),(B} lrwo (2)x2 OOHP (75kW} 

(1 for standby} ~600rpm, AC460V 

~ GT Emergency Lube Oil Pump pne (1}x2 pentrifugal Type 

S81gaVmin 

~ GT Emergency Lube Oil Pump Motor ~ne (1)x 2 30HP (22kW} 

1800rpm, DC 125V 

~ GT Lube Oil Cooler One {1) x2 Water cooled Plate Type 

Cr GT Lube Oil Heater wo (2)x2 15HP (11kW} 

/l.C4GOV 

a GT Lube Oil Vapor Extractor wo (2)x2 Centrifugal Type 

(1 for standby) 

9 f>T Lube Oil Vapor Extractor Motor ~wo(2)x2 15HP (11.2kW} 

1 for standby) @soorpm, AC460V 

1() GT Lube Oil Mist Separator One(1)x2 Poalescent Type 

11 ~T Lube Oil Filter One(1)x·2 1011 

Duplex Type 

12 GT O.S.T. Oil Filter One(1)x2 

13 GT Lube Oil Accumulator lrhree (3) x 2 83Lx3 

~ladder Type 

14 GT Lube Oil Temperature Control Valve pne (1)x2 Pneumatic Type 

3-wayValve 

15 GT Lube Oil Pressure Regulating Valve One(1)x2 

4.1.5 GT Control Oil System 

No. tern Quantity Comment 

1 ~T Control Oil Reservoir One (1)x2 1000L 

f>T Control Oil Pump (A),(B) wo (2)x2 Axial Piston Type 

(1 for standby) 

~ pT Control Oil Pump Motor (A),(B) Two (2)x 2 oOHP (45kW) 

1 for standby) 1200rpm, AC 460V 

~ foT Control Oil Supply Filter (A),( B) wo(2)x2 ~~~ 
(1 for standby) 
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No. tern Quantity ~omment 

5 ~T Control Oil Return Fifier (A),(B) tywo (2)x2 Pll 
1 for standby) 

6 ~T Control Oil Cooler [One (1)x2 Water Cooled Shell & Tube w~h 

~tainless steel tube 
7 f3T Control Oil Heater [one (1) x 2 5.4HP (4kW) 

I'\C460V 

8 GT Control Oil Accumulator lrhree (3) x 2 Piston Type 

A),(B),(C) 10Lx3 

9 13T Control Oil Cleaning Unit bne(1)setx2 

4.1.6 GT Fuel Gas System 

No. 1Jtem buantity Comment 

1 Fuel Gas Heater Outlet Strainer Skid [one (1) x 2 200mesh(100 urn) 

YType 

lz Fuel Gas Flow Meter Skid bne(1)x2 urbineType 

~ GT Fuel Gas Unit One (1) x 2 

~ Explosion-proof Ventilating Fan WO (2)X2 GT Fuel Gas Unit 

1 for standby) 

~ Explosion-proof Ventilating Fan Motor irwo (2) x 2 "HP (2.2kW) 

1 for standby) 1800rpm, AC 460V 

~ Fuel Gas Supply Pressure Control One (1) x·2 Hydraulic Type 

Valve(A) 

~ Fuel Gas Supply Pressure Control One(1)x2 ~ydraulic Type 

tv'alve (B) 

~ Fuel Gas Main (A) Flow Control Valve One(1)x2 Hydraulic Type 

s fuel Gas Main (B) Flow Control Valve One(1)x2 Hydraulic Type 

10 Fuel Gas Pilot Flow Control Valve One (1)x2 Mydraulic Type 

1 [Fuel Gas Top Hat Flow Control Valve bne(1)x2 ~ydraulic Type 

2 Fuel Gas Shut Off Valve lone (1) x 2 Hydraulic Type 

13 Fuel Gas Vent Valve bne(1)x2 Hydraulic Type 

4 Fuel Gas Temp. Control Valve !One (1) x2 Pneumatic Type 

15 Fuel Gas Emergency Shut Off Valve bne (1)x2 Pneumatic Type 

6 Fuel Gas Emergency Vent Valve !One (1) x 2 Pneumatic Type 

MlTSUBISID POWER SYSTEMS, INC 
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Bill ofMaterlal-MSOlGAC-Fast Gas Turbine & Generator 

4.1.7 Fuel Gas Nozzle Purge Air System 

No. Item Quantity Comment 

1 Purge Air Unit One(1)x2 

~ GT Purge Air Shut Off Valve One(1)x2 Pneumatic Type 

3 GT Purge Air Vent Valve One (1)x 2 Pneumatic Type 

4 Pilot Nozzle Purge Air Supply Valve One(1)x2 Pneumatic Type 

5 Main (A) Nozzle Purge Air Supply Valve lone (1) x2 Pneumatic Type 

6 Main (B) Nozzle Purge Air Supply Valve One(1)x2 Pneumatic Type 

ITophat Nozzle Purge Air Supply Valve lone(1)x2 · Pneumatic Type 

4.1.8 Exhaust System 

No. Item Quantity Comment 

1 GT Exhaust Duct (External Insulation) One (1)x 2 Stainless Steel, EB01 

2 GT Exhaust Duct (Internal Insulation) O_ne (1) x 2 k:arbon Steel, EB02 

3 GT Exhaust Stack One(1)x2 100ft 

Exhaust stack silencer One(1)x2 

5 Expansion Joint for GT Exhaust Duct One(1)x2 Between EB01 and EB02 

6 Expansion Joint for GT Exhaust Duct · One (1)x2 Between EB02 and Stack 

4.1.9 Fire Fighting System 

~_0. Item p_uantity Comment 

1 C02 Tank bne(1)x2 Low pressure type 

2 C02 Local Control Panel pne(1) x2 

!51: 4.1.10 Compressor Blade Water washing System 
8:~ 
t)~ 
~z ·w 
~8 
~!i 
~8. ,o,_z 
w ill ;:,_., 
~~~ 
:C~fn 
~~~ 
:a a..: 
~~~ 
""" C) 

No. !em Quantity Comment 

1 pompressor Blade Washing Nozzle & Total One (1) sets Manual Wet Type 

Piping k:ommon for 2 GTs 

12 k;ompressor Blade Washing Water Tank ota/ One (1) sets Low pressure Tank Type 

~ Compressor Blade Washing Pump Total One (1) sets ~9.6gallmin (150Umin) 

r> Compressor Blade Washing Pump trotal One (1) sets i!OHP (15kW) 

Motor ~600rpm, AC 460V 

MITSUBISID POWER SYSTEMS, INC 
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Bill of Material-M501GAC-Fast Gas Turbine & Generator 

4.1.11 Casing Cooling Air System 

No. Hem Quantity Comment 

1 GT Casing Cooling Fan One(1)x2 Centrifugal type 

~ GT Casing Cooling Air Shut Off Valve One (1)x2 Pneumatic Type 

3 GT Casing Cooling Air Supply Valve· One (1)x2 Pneumatic Type 

4.1.12 Maintenance Support Equipment 

"'0. tern Quantity Comment 

1 Special tool o!al One (1) set Common for 2 GTs 

4.1.13 GT cooling water system 
. 

No. Item !Quantity Comment. 

1 ~T cooling water radiator cooler One(1)x2 

12 k;T cooling water pump ~wo (2) x2 

3 Make up lank One(1)x2 

4.2 Generators and Auxiliaries 

For the Simple Cycle power generation system the following equipment and 
systems are typically pro:vided in the package. These ratings, material and 
data are prelimioary for tender purpose only and are subject to change during 
the detailed design. 

4.2.1 Gas Turbine Generator and Auxiliaries 

No. Item Quantity Comment 

1 GT Generator One (1) x 2 );ydrogen Cooled Turbine 

Generator 

12 GTG Vapor Extractor One(1)x2 Fan & Motor 

~ GTG Gas Dry_er One(1)x2 Reactivating Type 

~ GTG Gas Pressure/Purity Monitoring One(1)x2 Panel Type 

Unit 

~ GTG Seal Oil St!pply Unit One(1)x2 Vacuum Treating Type 

~ GTG H2 Supply Unit One(1)x2 S!ainless Steel Piping 
17 GTG Water Detector trwo (2)x2 Reed Switch Type 

~ [GTG Loop Seal Oil Tank One(1)x2 Carbon Steel 

\l k;TG Seal Oil Control Panel lone(1)x2 

MITSUBISID POWER SYSTEMS, INC 
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Bill ofMaterial-MSOlGAC-Fast Gas Turbine & Generator 

No. Item Quantity Comment 

10 GTG NGR Cubicle One (1ix2 Grounding Resistor Type 

11 GTG AVR Cubicle pne (1)x2 

2 f'TG Excttation Cubicle Pne (1) x2 

13 GTG Excitation Transformer One(1)x2 3¢, 60Hz 

14 GTG Protection Relay Panel pne(1)x2 

15 GTG Control Panel One(1)x2 

16 (GT Start Up Device) 'rwo(2) per 2GTs 17MW 
Converter Cubicle for SFC 

7 nverter Cubicle for SFC Two(2) per 2GTs 

18 SFC Start Up Switch Board One(1) per 2GTs 

19 pontrol panel for SFC Start.Up Swttch One(1) per 2GTs 

brcuit 

~0 Control Cubicle for SFC Two(2) per 2GTs 

~1 DC Reactor for SFC wo(2) per 2GTs 

~ frransforrner for SFC wo(2) per 2GTs 

23 H2 Regulating Valve Unit One (1) x2 

~4 C02 Supply Unit 10ne(1)x2 

4.3 Electrical and I&C Systems 

For the Simple Cycle power generation system the following equipment and 
systems are typically provided in the J,Jackage. These ratings, material and 
data are preliminary for tender purpose only and are subject to change during 
the detailed design. · 

4.3.1 GT Electrical & Control System 

No. tern Quantity Comment 

1 GT Control Package - A One (1) setx 2 

12 GT Control Package - B One (1) set x 2 

b GT Control System One(1)setx2 

~ ~T Supervisory Instrument Panel One (1) set x 2 

~ GT Interlock Panel One(1)setx2 

p GT Local Operator Station lone (1) setx 2 

7 GT 600V AC MCC lOne (1) setx 2 

8 GT 600V AC Essential MCC One (1) set x 2 

9 GT 600/208V-120V AC Distribution pne (1) set x 2 

ransforrner 
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Bill of Material-MSOlGAC-Fast Gas Turbine & Generator 

No. Item Quantity Comment 

10 ;3T 600/208V-120V AC Essential pne (1) setx 2 

bistribulion Transformer 

11 kn 208-120V AC Distribution Panel bne (1) setx 2 

12 ~T 208-120V AC Essential Distribution 
Panel 

One (1)setx2 

13 kn 125V DC Battery bne (1) set x 2 

14 GT 125V DC Battery Charger bne (1) setx2 

15 t;"T 125V DC starter Panel One (1) setx 2 

16 (n 125V DC Distribution Panel bne (1) setx2 

17 GT 125V DC Battery Fuse Box One (1) setx 2 

18 Operator Station (GT-OPS) One (1) setx 2. Remote stations for GT in CCR 

19 Combustion Pressure Fluctuation bne(1)setx2 Ira be installed in CCR 

!Analyzer system (CPFA) monitor 

12o ~essory Station (ACS) One (1) setx 1 loata logger for GT in CCR 

121 Data Management PC (DMPC) bne (1)setx 1 h-o be installed in CCR 
~2 ~PC Server (DA2.0) pne (1) set x 1 Gateway for interface with DCS in 

CCR 
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GAS FUEL SPECIFICATION 
(for DLN Combustor Application) 

I E00-05139 Rll 

Historically, high BTU natural gas has been the primary gaseous fuel burned in gas turbines. 

Its clean burning characteristic, coupled with ready availability, made it an ideal fuel for such 

service. 

MITSUBISHI DLN Combustor is designed to suit Natural Gas firing with low NOx emission 

without water/steam injection. Many kind of natural gas with widely varying chemical content 

have been successfully used in gas turbines. 

However, certain restrictions should be mentioned so that the best application can be made 

for the user. The most important restrictions are as follows: 

Component 

In order to maintain a stable combustion, components in natural gas is preferable 

restricted as follows. 

A Methane 

Methane content in the natural gas with subtraction of inert gases is within the range 

from 80 to 98 mol. % preferably. 

However, once a gas is defined for a specific application and combustor is tuned, the 

variations of Methane content in the natural gas with subtraction of inert gases 

should not exceed +/· 9%. 

Methane content effects the location of the combustion flame and the characteristics of 

combustion may be changed. So it is necessary to adjust the combustion tuning 

without the range from 80% to 98 mol% with subtraction of inert gases. 

B. Inert gases 

Inert gas including Nitrogen and Carbon dioxide content in the natural gas is not 

more than 4 mol.% preferably. 

Combustion fluctuation tends to occur during the combustion of high content of inert 

gas. So the combustion ratio of the diffusion type may ~e increased and tuned in order 

to combust stably. As the results, NOx emission may be increased. 

Beyond the limits specified above, consult Mitsubishi Heavy Industries,LTD. 

-1-
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Heat Content 

In order to determine system handling capability, heating value and specific gravity are the 

characteristics of natural gases which must be considered. 

They are combined in a convenient term called "GAS INDEX {i.e. GI equivalent to Wobbe 

Index)". 

GI is defined by the ratio of the LHV of the fuel to the square root of specific gravity. 

where 

and 

GASINDEX(GI) = LHVvol 
.Js.G. 

LHVvol =Actual lower heating value in BtulScf (kJ/Nm3) 

Density of Gas (Standard Conditions) 
S.G.= ( ) Density of Air Standard Conditions 

As an example for standard gas LHVvol = 900 BtuiSc£(35,500 kJ/Nm3), S.G. = 0.6 and GI = 

1161.9(45,830). 

Most common gases having a GI of1,200(47,300) +/· 15% from a design,point can be 

handled with standard fuel gas eqUipment. However, once a gas is defined for a specific 

application, the variations from a control point of view should not exceed +/- 5%. 

GI change rate shall not exceed 5% per minutes. 

Beyond the limits specified above, the fuel supply system must be reviewed. 

Pressure 

Depending upon unit frame size, minimum ambient temperature, elevation and applied 

fuels, the approximately required pressure level is 400 to 660 psig(2.8 to 4.6MPa(g)) at the 

iulet of GT package. For specific pressure requirements, consult Mitsubishi. 

Once the pressure at the terminal point is determined, the following conditions shall be 

complied in the event of the various gas turbine operation modes specified in Figure 2. 

-Pressure fluctuation range shall be restricted within +/-21 psi(0.14MPa). 

- Speed of pressure variation shall not exceed 11 psi(0.08MPa) per second. 

- Peak to peak amplitude of pressure vibration with more than 10Hz frequency shall not 

exceed 0.14 psi(O.OOlMPa) continuously for 2 seconds. This limit may require 

reciprocating gas compressor with minute pressure vibration. 

When gas compressor will be installed, centrifugal type or screw type are recommendable. 

-2-
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Figure 2 Ga_s Turbine Operation Modes 

Condensable Liauids in the Gas 
The fuel gas as fed to the nozzles of the combustion system must contain no constituents in 

the liquid state. This means that the constituent having the highest saturation 

temperature must have at least 20 degrees F(ll degree C) superheat. Minor traces of 

heavier liquid hydrocarbons that might be carried over from the source of fuel supply 

should be excluded from the fuel system. This carryover of liquid can usually be prevented 

by traps and heaters in the fuel supply line. 

Minimum fuel gas supply temperature is recommended higher than 41 degrees F(5 degree 

C) to prevent icing of fuel gas piping and equipments. 

It is the customer's responsibility to insure that no liquid hydrocarbons are present in the 

gas as it is delivered to the combustion turbine. Liquid carry·over can be detrinlental to 

engine parts life. Liquids can be removed by KNOCK OUT SCRUBBERS followed by 

SEPARATORS & HEATERS. Where long runs of pipes exist between the gas conditioning 

equipment and the physical arrangement can allow pockets of liquid to collect, a "LAST 

CHANCE" SEPARATOR near the combustion turbine is also recommended. Proper liquid 

level alarm and shutdown protection are also recommended. 

Solid Particle in the Gas 
Solid Particle should be limited to prevent erosion, deposition, plugging of fuel gas nozzle. 

Solid Particle in the fuel gas as fed to the nozzles of the combustion system shall be limited 

to 30ppmwt. maximum up to size of 5microns( p. m) and the size of all solid particle shall 

not exceed 5microns(p. m). 

For this requirement, typically, 99.5wt% of all particles and 100% of all particles larger 

than 5 microns shall be removed by the filters supplied by the Owner before delivery to the 

gas turbine. 

It is important that total particle content offuel gas should be summed and satisfy the 
-3-
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limits specified. Solid particle are typically composed of sand, rust, tar, iron and silica(SiO.l, 

etc. 

If the content of the total particle into the gas turbine beyond the above limit, consult 

Mitsubishi Heavy Industries, Ltd. 

Total Particle <Maximum) 30numwt (on fuel wt basis) 

Maximum Particle Size 5 microns("' m) 

Nitrogen (FBN) Content 

Nitrogen content (fuel bound nitrogen FBN) causes to increase NOx formation in addition to the 

standard (thermal) NOx formed hy the reaction between oxygen and nitrogen in the flame zone. 

Therefore, the guaranteed NOx level is increased in case that there is FBN content in fuel gas. 

FBN content in fuel gas is none preferably. 

Oil Mist and Vapor Content 
Total amount of oil mist and vapor in the fuel gas shall not exceed 0.5 ppmwt.to prevent fuel 

nozzle clogging and unstable firing. This limit usually requires reciprocating gas compressor and 

screw type gas compressor. 

Sulfur Content 
For peaking applications sulfur in the form of hydrogen sulfide (H,S) is limited to 5% (mole 

percent) max. This is done to limit the detrimental effects of H.S to the fuel system. H2S 

levels in.excess of 5% (mole) can be tolerated with special fuel system components. In heat 

recovery applications, the total sulfur in the fuel (from H.S plus other sulfur compounds) is 

recommended to limit 0.5% (mole) due to the low temperature corrosion on HRSG and if the 

sulfur is contained, MITSUBISHI should be consulted. 

Composition Factor in Gum Products 

There are some kind of gas fuel composition which will make gum and cause the nozzle 

clogging problem. MITSUBISHI knows the compositions which will cause the clogging 

problem but it is very difficult to def'me the specific limitation. 

So MITSUBISHI makes the guide line of the limitation of the composition which will cause 

the clogging problem based on our experience. 

Limitation of the Fuel Gas composition 

C.Hs(Butadiene) < 1 ppmv 

CsH5CH=CH,(Styrene) 
-4-
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NOx* 

In den 

CsHw( Cyclopentane) 

CsHs(Benzene) 

CwHa(Naphthalene) 

Tar 

BTXCBenzene/Toluene/Xylene) 

<0.5ppmv 

<lppmv 

< lppmv 

<lppmv 

<50mg/Nm3 

< lmgiNm• 

< 1 mg/Nm3 

*Generally, above compositions are not included in natural gas and LNG. 

Trace Metals 
Total trace elements in fuel, water and inlet air flow shall not exceed MITSUBISHI fuel 

specification requirements. 

Specifically, the combined total quantity of elements in fuel, water and air must not exceed 

the following on a fuel weight basis : 

Trace Metals 

Sodium & Potassium 
Vanadium 
Lead 
Calcium 
Other trace metals 

Per Million Parts of 
Fuel by Weight 

0.5ppm 
0.5ppm 
2.0ppm 
lOppm 
2.0ppm 

-5-

Consult MITSUBISHI for 0.5ppm 

--------. MITSUBISHI HEAVY INDUSTRIES, LTD_------
This document contains iofonnationproprletaryto Mitsubishi Heavy InduStries, LTD. It is submitted in confidence and is to be used solely for the purpose 
for which it is furnished and returned upon :request. This document and such information is not be reproduced, transmitted, disclosed or used otherwise in 
whole or in part without the written authorization ofMitsubishi Heavy Industries, LTD. 

L 

.; 

f 
i 



E0005139_R1.d 

Inlet Air Cont.aminants 

The compressor inlet air can greatly increase the level of impurities entering the hot gas 

path. To determine the extent of contamination, the air to fuel mass flow ratio is multiplied 

by the air contaminant level in ppm(wt.) to obtain the contaminant concentration on an 

assumed liquid fuel equivalent basis. For example lOppb of Na in the inlet air is equivalent 

to approximately 0.5ppm sodium in the fuel on a weight basis. 

Water· Borne Contaminants 

Water employed for emissions control (i.e. water injection) and/or compressor cleaning can 

also increase the level of impurities entering the hot gas path. Calculation of waterborne 

contaminants on a liquid fuel equivalent basis is accomplished in the same manner as 

illustrated for air borne contaminants. In general, water injection quality standards for 

MITSUBISHI gas turbines are stated as follows, Iflevels of impurities exceed these limits, 

MITSUBISHI should be consulted with regard to water purification systems. 

l)Reactive Dissolved Solids 
Silicon 
Chlorides 
Iron & Copper 
Oxygen 
(as determined by 02 saturated water) 

pH 

Note) Demineralized water is required. 

2)Total Dissolved Solids 

18 ppm 
6 ppm 

0.1 ppm 
2to9 ppm 

7.5 to 8.0 

Other solids not detected and present on the analysis above are assumed to turn to 

oxides in the combustion process and results in added emissions in the exhaust stack. 

The quantity of dissolved solids is considered to be doubled due to oxidation in the 

combustion process and are exhausted as particulate. The quantity of solids in water and 

fuel is thus limited by local regulations. 

Approximate Total 

Dissolved Solids 90 ppm 

·6· 

MITSUBISHI HEAVY INDUSTRIES, LTD.------
This documentoonfains infonnati<m proprietary to Mitsubishi Heavy Industries, LTD. It is submitted in confidence and ls to be used solely for the purpose 
for which it is furnished and returned upon request This document and such information is not be reproduced, transmitted, disclosed or used otherwise in 
whole or in part without the writt~ authorization ofMitsubisbi Heavy Industries, LTD. 



E0005139_R1.d 

Fuel, .Air and Water Evaluation 
Prior to burning gaseous fuels in MITSUBISHI gas turbines, it is recommended that the 

customers submit gas fuel analysis to MITSUBISHI for review and recommendation. The 

fuel, air and water analysis should cover all requirements as specified in this specification. 

Where analytical services are not available to the customer, services can be purchased from 

MITSUBISHI. 

The following will be reported ; 

A. Water Analysis 

B. Fuel Analysis 

C. Air Analysis 

See Appendix I 

See Appendix II 

See Appendix III 

-7-
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APPENDIX I 

WATER ANALYSIS 

Contaminants 
Sodium 

Potassium 

Vanadium 

Calcium 

Lead 

Other Metals (over 2ppm wt.) 

Reactive Dissolved Solids 
Silicon 

Chlorides 

Iron & Copper 

Oxygen 

(as determined by 02 saturated water) 

Total Dissolved Solids 
Dissolved Solids 

·8· 

pptwt. 
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APPENDIX II 

GAS FUEL ANALYSIS 

I Chemical Analysis 
Component 

Hydrogen 

Helium 

Nitrogen 

Carbondioxide 

Methane 

Ethane 

Propane 

Butane 

Pentane 

H2 

He 

N2 

C02 

CH< 

C2Ho 

CsHs 

C<HlO 

CsH12 

Carbon Monoxide CO 

Ail per ASTM D-1137 or ASTM D-1945 

Mole fraction of mole percent 

Water Vapor 

Total Sulfur 

Other 

H20 (perASTMD·l142) 

Molecular Weight 

IT Heating Value 
Gross Heating Value kJINm• 

Lower Heating Value kJ/Nm8 

Gross Heating Value kJ/kg 

Lower Heating Value kJ/kg 
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TII Contaminants 
Hydrogen Sulfide H2S 

Ammonia NH, 

Carbonyl Sulfide COS 

Condensable Liquids 

Solids 

Amount 

Particle Site Range 

Alkali 

Other 

IV Operating Conditions 
Pressure Range Max. 

Temperature 

Min. 

Max. 

Min. 

V Physical Properties 
Specific Gravity 

Critical Pressure 

Critical Temperature 

Dew Point 

MPa(g) 

MPa(g) 

oC 

oC 

-10-
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APPENDIX ill 

COMPRESSOR INLET AIR ANALYSIS 

Contaminants 
Sodium 

Potassium 

Vanadium 

Calcium 

Lead 

Other Metals (over 2ppm wt.) 

pptwt. 
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5.2 Start-up/Shut-down Curve for G!T 
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M501GAC~Fast I Typical Start Up Curve on gas firing 
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M501GAC-Fast I Typical Shutdown & Re-Starting Curve on gas frring 
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5.3 Noise Simulation Data 
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M501GAC·Fast GT NOISE SIMULATION DATA 

jt:Ocatlon 
No. 

lGT/>J 

JGU 
~s Turbine Enclosure 

-o uas Turbine Enclosure~ 
o.j~7 GT Generator 
G-8 GT Generator Sli 
G--9 GT Exhaust Duct A ................. -. . -
\:l•;;r \,:II 

G-9A GT Exhaust Ex ansion Joint 
G-9A' GT E aust Ex ans\on Joint 1 

G-10 GT Exhaust Duct B 
:Xhaust Duct B (dur 
;tack Silencer Duct 

l2h..l f--1W(nlll L(m>!Hll11l 

f"'il'W[ 
rnt -9.8 

-

12.5 I 6.2 

OclmtBB :dB 

98.4 .. u .................. v ...... . 

106.3 94.0 88.0 81.5 81.1 79.9 
104.5 93.2 85.2 85.7 84.3 75.1 
88.0 85.6 84.4 85.1 78.6 78.5 
108.4 106.2 101.1 ~nn"' .rno"' H'l.t" 

92.8 90.0 88.2 
118.4 116.2 11-1 1 

~ 
1 121:3 119.2 110.3 92.2 

~ 
~ 

:J.4_1_o ,.~ 86.1 85.6 82.2 B1.0_I_,ot.O __ L 
M 2.0 91.0 86.0 83.0 80.0 72.0 

I I I 

I IA-Welght Conversion Factor I l 1 

' 1-39.41-26. 

Note:) 1. Noise level of each octave band level is w\lhout A-Weight correction. 
2. SPL: Sound Pressure Level/ PWL: Sound Power Level 

JOveral 
dB(A) 

b!).O! u .... 

65.9 85.0 
D'> ol 105,0 

95.0 

~ I I 

3. The above data Is based on free· field condition during normal running of the equipment, and 1m apart from the source and a heght of 1.2m. 
4. Noise Source Dimension X·Direotion: w, Y·Direcuon: L, Z·DirecUon: H 
5. The Location data will be decided by EPC Contractor. 
6. Notwithstanding anything else in this Contract to the contrary, wllh respect to sound levels requirements for the Noise Guarantee, 

Supplier shall only be required to cause the Units to comply with the Noise Guarantee specified in APPENDIX "\Vu of the Contract. 
7. For the avoidance of daub~ each Oclave Band Level shown above Is for reference only and not as a guarantee. 

Actual sound levels In excess of each level shown In the above Octave Band Level table shall not be considered as a warranty defect. 
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5.4 Typical Layout 
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5.5 Terminal Point Diagram 
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Terri Steeves 

From: KNamba@mpshq.com 

Sent: Friday, January 28, 2011 1:14PM 

To: Terri Steeves 

Cc: George.Papaioanou@mpshq.com; John Mikkelsen; jpm-tec@comcast.net; 
KNamba@mpshq.com; Mark Brache; Phii.Prigge@mpshq.com; Bill Small; 
newsomb@osc.mpshq.com; sueki@mpshq.com; wunderg@osc.mpshq.com; 
KNamba@mpshq.com 

Page 1 of5 

'Subject: (Revision.A)[REPL Y about PRICE]Re: FW: MPS-TCE Equipment Supply Agreement and MPS 
Fast Start Proposal- Review of Technical Information Provided By MPS ... 

(Revision.A) 

Terri-san, 

As Bill (Newsom) informed you, we mistakenly included some amount in bucket 2 which is actually belong to 

bucket3. 

Please see the correct numbers as follows. 

We will review a revised LOA#4 Release from Suspension sent from you today (Jan 28, 2010) and will reply 

with our comment (if any) by the end of today or Monday (Jan 31, 2010) noon. 

1. Price- We have been given an aggregate price for a number of different items. It seems that the price stated in 

the December 2010 Fast Start Proposal ("the Proposal") includes some cost provisions related to project schedule 
change/delay/suspension. 

Could you please itemize: 

(a) suspension from October 7, 2010 to 31 December 2010 and (b) delayed delivery; 

[REPLY] US$ 15 Million 

(c) additional scope including but not limited to the cost of the increased exhaust and cooling system scope '(delineated 
by major works); and 

[REPLY] US$ 12 Million 

(d) conversion ofthe M501GAC to M501GAC Fast Start gas turbine; 

[REPLY] US$ 6 Million 

2/1/2011 
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Best regards, 

Namba(MPS) 

Terri Steeves <terri_steeves@transcanada.com> 

2011101/1011:18 

Phil f Namba-san, 

Page 2 of5 

To ~Prigge, Phil" <Phii.Prigge@mpshq.com>, <KNamba@mpshq.com> 

cc npapaioanou, George" <George.Papaioanou@mpshq.com>, Bill Small 
<william_small@transcanada.com>, Mark Brache · 
<mark_brache@transcanada.com>, <jpm-tec@comcast.net>, John 
Mikkelsen <john_mikkelsen@transcanada.com>, Bill Small 

<william_small@transcanada.com> 

Subject FW: MPS-TCE Equipment Supply Agreement and MPS Fast Start Proposal
Review of Technlcallnfonnation Provided By MPS ... 

Please find attached the request for additional information from the OPA. As I suspected, the OPA is looking for 
a more detailed breakdown of the costs. I believe the OPA needs to be able to reconcile the estimate and 
demonstrate to their decision makers that the cost is justified. Without the breakdown, they are having difficultly 
with their justification. I believe the breakdown would demonstrate further that the fast start conversion is very 
economic (versus going simple cycle with the original GAC machine). 

If you have any questions, please let me know, otherwise we can discuss tomorrow. 

Thank you, 

Terri 

From: Michael Killeavy [mailto:Michaei.Kllleavy@powerauthority.on.ca] 
Sent: Friday, January 07, 2011 3:49 PM 
To: John Mikkelsen · 

2/1/2011 
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Cc: Deborah Langelaan; Susan Kennedy; Sebastiana, Rocco; Ivanoff, Paul; Smith, Elliot; Safouh Soufi 
Subject: MPS-TCE Equipment Supply Agreement and MPS Fast Start Proposal- Review of Technical 
Information Provided By MPS .•. 
Importance: High 

John, 

We've the following questions and comments: 

1. Price- We have been given an aggregate price for a number of different items. It seems that the price stated in 

the December 2010 Fast Start Proposal ("the Proposal") includes some cost provisions related to project schedule 
change/delay/suspension. 

Could you please itemize: 

(a) suspension from October 7, 2010 to 31 December 2010; 

(b) delayed delivery; 

(c) additional scope including but not limited to the cost of the increased exhaust and cooling system scope (delineated 
by major works); and 

(d) conversion of the M501GAC to MSOlGAS Fast Start gas turbine; 

2. Fast Start- The Equipment Supply Agreement ("ESA") of July 2009 shows in Appendix I that the main equipment 

includes a Static Frequency Converter ("SFC") for starting device. SFC is an option provided by equipment suppliers for 
applications requiring fast start. The alternative would be a starting system based on AC electric motor or diesel engine 
that will take more time to complete the start-up process. SFC is used to run-up the machine quickly by using, the 
generator itself as motor from push but;on to ignition speed. We concluded, subject to Item 3 below, that the 

equipment as originally purchased by TCE from MPS includes fast start capability. Is this correct? 

3. SFC- We noted from page 4-7 of the December 2010 proposal in the comment section of line item 16 the 

inclusion of"7MW". The original ESA includes a SFC with a rated output of 4MW. MPS to confirm if the MSOlGAC 
package comes with SFC starting device rated at 4MW as a standard supply from Mitsubishi? If not, what is the standard 
supply for starting device? The reference to 7MW may indicate that the SFC has been up-rated and the proposed price is 
for the size increase and not for the installation of a complete system. Further information and explanation is required. 
The original SFC rating of 4MW may add few minutes to start time of 7MW SFC but may still be acceptable for the 
purpose of offering 30-min OR. This is the most important issue for which we require further information and 

cooperation from MPS; 

4. Start-up Curve- We have compared the original and latest (December 2010) start up curves from MPS. The· 

original may have been composed for a combined cycle where ramping of the gas turbine is restricted by HRSG thermal 
stress considerations. The benefit offaster ramping in start-up is nonpecifiCally discussed in the Decemf?er 2010 

proposal and additional information on this subject is required; 

2/112011 
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1. Purge Credit- MPS statement concerning 5 minutes minimum purge is somewhat ambiguous and needs more 

clarification; 

2. sc v. cc- It would be helpful if MPS can rell us if the start-up curve included in Appendix I of Agreement No. 6519 

is typical for when the machine is operating in Combined Cycle configuration"/ If so, then it would be helpful if they could 
provide a start-up curve for the machine described in Appendix I, having SFC of 4MW, operating in Simple Cycle 

configuration 

3. Synchronisation Time- It would appear that S minutes to synchronize is used in the original start-up curve 

whereas the latest curve assumes 1 minute. We would like MPS to confirm this; 

5. Additional Technical Information- We would very much like the ramp rates for Simple Cycle operation. Could 

MPS please provide the machine's (M501GAC) normal and maximum ramp up rates together with the baseload curve 

for a temperature range from 16 -100°F? More specifically, we'd like ramp rates for the following cases: 

1. To 100% speed no load, 
2. To 60% load and; 

3. From 60 to 100% load 

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 name"d recipient(s) above and maY contain 
Information. that is privileged, confidential and/or exempt from disclosure under applicable law. If you are nat 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 reciplent(s), please notify the sender immediately 
and delete this e-mail mess~ge. 

2/1/2011 
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This electronic message and any attached· documents are intended only for the named 

addressee(s). This communication from TransCanada may contain information that is 

privileged, _confidential or otherwise protected from disclosure and it must not be disclosed, 

copied, forwarded or distributed without authorization. If you have received this message in 

error, please notify the sender immediately and delete the original message. Thank you. 

2/1/2011 

I 

I 

I 
I 
i 
i 
! 

' 

l 
L 



~ 
L 
; 



Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
February 25, 2011 2:19PM 
Anshul Mathur 

Subject: 
Attachments: 

RE: Financial Consulting Services .... 
NDA- Financial Consulting Services.docx 

As requested. 

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: Anshul Mathur 
Sent: Fri 25-Feb-11 1:53 PM 
To: Michael Killeavy 
Subject: FW: Financial Consulting Services 

Hi Michael do you have a word version of the Confidentiality Agreement? RBC is looking for 
it. 

Thanks, 

Anshul 

From: Walker, Kyle [mailto:Kyle.Walker@rbccm.com] 
Sent: February 25, 2011 1:49 PM 
To: Anshul Mathur 
Subject: RE: Financial Consulting Services .•.. 

Thanks Anshul. Is it possible for you to provide a word version of the CA. I am going to 
send it to RBC's internal legal counsel for review and a word version would be very helpful 
in case they have any comments. 

Regards, 

1 



Kyle 

Kyle Walker 
Global Investment Banking 
RBC Capital Markets 
' (416) 842-7701 
* kyle.walker@rbccm.com 

From: Anshul Mathur [mailto:Anshul.Mathur@powerauthority.on.ca] 
Sent: 2011, February, 25 1:41 PM 
To: Walker, Kyle 
Subject: Financial Consulting Services 

Hello Kyle, 

It was a pleasure speaking with you on the phone. As mentioned, we are interested in 
soliciting a submission from your firm to provide financial consulting services in connection 
with a confidential matter. In order to receive the request for submission, we require that 
you execute the attached non-disclosure agreement ("Agreement"). If you are interested in 
receiving the request for rubmission please execute the Agreement, scan it, and email it to 
me and I can then send out the RFS. 

Thank you, 

Anshul 

Anshul Mathur, MBA, P. Eng 

Contract Analyst, Contract Management 

Ontario Power Authority 

120 Adelaide St. W., Suite 1600 

Toronto, Ontario MSH 1T1 

Tel: 416-969-6252 

Cell: 416-473-3297 

Fax: 416-969-6071 

anshul.mathur@powerauthority.on.ca 

2 



This email is intended only for the use of the individual(s) to whom it is addressed and may 
be privileged and confidential. 
Unauthorised use or disclosure is prohibited. If you receive This e-mail in error, please 
advise immediately and delete the original message. 
This message may have been altered without your or our knowledge and the sender does not 
accept any liability for any errors or omissions in the message. 

Ce courriel est confidentiel et protege. L'expediteur ne renonce pas aux droits et 
obligations qui s'y rapportent. 
Toute diffusion, utilisation ou copie de ce message ou des renseignements qu'il contient par 
une personne autre que le (les) destinataire(s) designe(s) est interdite. 
Si vous recevez ce courriel par erreur, veuillez m'en aviser immediatement, par retour de 
courriel ou par un autre moyen. 
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CONFIDENTIALITY AGREEMENT 

This Confidentiality Agreement, effective as of the __ day of February, 2011 (the 
"Agreement") is between the Ontario Power Authority ("OPA") and 
------------'----· ("Participant"), each referred to as a "Party" and 
together referred to as the "Parties". 

WHEREAS the OPA will be entering into discussions with TransCanada Energy Ltd. 
regarding the cancellation of the Oakville generation facility (the "Project"); 

AND WHEREAS the OPA wishes to include the Participant as a proponent in the OPA's 
procurement process to retain a consultant (the "Process") to provide Consultancy services to 
the OPA for the Project and given the confidential nature of the subject matter of the Project the 
OPA wishes to first have the Participant agree to the confidentiality obligations contained in this 
Agreement; 

AND WHEREAS the Parties are entering into this Agreement in part to make it explicit 
that all Confidential Information disclosed by the OPA to the Participant is supplied in 
confidence and intended by the Parties to be confidential; 

NOW THEREFORE for value received, the Parties agree as follows: 

1. Ownership and Permitted Use. All Confidential Information remains, at all times, the 
exclusive property of the OPA Participant may use Confidential Information only in connection 
with its participation in the Process, and if so retained, in connection with providing the services. 
Except as expressly set out iri this Section 1, neither the Participant nor any of its 
Representatives has any license or other right to use or disclose any Confidential Information 
for any purpose whatsoever. 

2. Non-disclosure. Subject to Sections 3 and 7 of this Agreement, Participant shall 
protect the confidentiality of the Confidential Information and shall not disclose Confidential 
Information except that Participant may disclose Confidential Information to its Representatives 
who need to know Confidential Information with respect to the Process. On each copy of 
Confidential Information made by Participant, Participant must reproduce all notices which 
appear on the original. Participant shall inform its Representatives of the confidentiality of 
Confidential Information and shall be responsible for any breach of this Agreement by any of its 
Representatives. 

Participant shall use the same means to protect the confidentiality of the Confidential 
Information that Participant uses to protect its own confidential and proprietary information, but 
in any event Participant will use not less than reasonable means. 

3. Notice Preceding Compelled Disclosure. If Participant or any of its Representatives 
are required by law or requested in any judicial or regulatory proceeding or by any governmental 
authority to disclose any Confidential Information, Participant shall, or shall cause its 
Representatives to, if permitted under applicable .law, promptly notify OPA of the existence, 
terms and circumstances of such request or requirement so that OPA may seek an appropriate 
protective order or waive compliance with the terms of this Agreement. If, in the absence of a 
protective order or the receipt of a waiver hereunder, Participant or its Representatives are 
compelled to disclose the Confidential Information, Participant and its Representatives may 
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disclose only such of the Confidential Information to the party compelling disclosure as is 
required by law. 

4. Definitions. The following terms shall have the following meanings: 

"Confidential information" means all material, data, information or any item in any 
form, whether oral, written, or otherwise, including in electronic or hard-copy format, 
supplied by, obtained from or otherwise provided by OPA to Participant in relation to the 
Process or the Project, and includes the request for proposals document issued 
pursuant to the Process. Confidential Information shall not include: (i) publicly-available 
information, unless made public by Participant or its Representatives in a manner not 
permitted by this Agreement; (ii) information already known to Participant prior to being 
furnished by OPA; and (iii) information disclosed to Participant from a source other than 
OPA, or its Representatives, if such source is not subject to any agreement with OPA, 
prohibiting such disclosure to Participant. 

"FIPPA" means the Freedom of Information and Protection of Privacy Act (Ontario), as 
amended or supplemented from time to time. 

"Representatives" means an individual, corporation, limited liability company, joint stock 
entity, joint venture, partnership, trust, unincorporated organization, or any other entity 
having legal capacity, associated or affiliated with a Party, or any shareholder, partner, 
trustee, director, officer, employee, representative, agent, consultant or advisor of a 
Party or of any individual, corporation, limited liability company, joint stock entity, joint 
venture, partnership, trust, unincorporated organization, or any other entity having legal 
capacity, associated or affiliated with a Party. 

5. Return of Confidential information. Upon written request by OPA, Confidential 
Information in printed paper format or contained on a compact disc or digital video disc, together 
with all copies or other reproductions in whole or in part of such Confidential information, will be 
returned to OPA and Confidential information transmitted in electronic format will be deleted 
from the e-mails and directories of Participant's and its Representatives' computers; provided, 
however, any Confidential information (i) found in drafts, notes, studies and other documents 
prepared by or for the Participant or its Representatives, or (ii) found in electronic format as part 
of the Participant's off-site or on-site data storage/archival process system, which cannot 
through reasonable efforts be returned to OPA or deleted from the e-mails and directories of 
Participant's and its Representatives' computers, as the case may be, will be held by the 
Participant and kept subject to the terms of this Agreement or destroyed at the Participant's 
option. 

6. Remedies. Participant acknowledges that a breach of any provisions of this Agreement 
may prejudice the economic or competitive interests of, and may result in undue loss to, OPA or 
to any third party to whom OPA owes a duty of confidence, and that the prejudice or injury to 
OPA or to any third party may be difficult to calculate and inadequately compensable in 
damages. Participant agrees that OPA is entitled to specific performance and injunctive relief 
(without proving any damage sustained by it or by any of its Representatives or by any third 
party) or any other remedy against any actual or potential breach of the provisions of this 
Agreement. 

7. FIPPA Records and Compliance. The Parties acknowledge and agree that OPA is 
subject to FIPPA and that FIPPA applies to and governs all Confidential Information in the 
custody or control of OPA ("FIPPA Records"), and may, subject to FIPPA, require the 
disclosure of such FIPPA Records to third parties. The confidentiality covenants contained in 
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this Agreement are expressly subject to any and all obligations and requirements that may exist 
or may in the future arise under FIPPA, including all disclosure obligations. The provisions of 
this Section shall prevail over, and in lieu of, imy other applicable provisions in this Agreement. 

8. Notice. Any notice, consent or approval required or permitted to be given in connection 
with this Agreement ("Notice") shall be in writing and shall be sufficiently given if delivered 
(whether in persori, by courier services or other personal method of delivery), or if transmitted 
by facsimile or e-mail: 

(a) to OPA at: 

120 Adelaide Street West 
Suite 1600 
Toronto, Ontario, Canada M5G 1T1 

Attention: 
Facsimile: 

with a copy to: 

Attention: 

Facsimile: 

JoAnne Butler, Vice President, Electricity Resources 
(416) 969-6356 

Michael Lyle, General Counsel and Vice President Legal, 
Aboriginal and Regulatory Affairs 
(416) 967-1947 

(b) to Participant at: 

Address 

Attention 

Facsimile 

Any Notice delivered or transmitted to a Party as provided above shall be deemed to 
have been given and received on the day it is delivered or transmitted, provided that it is 
delivered or transmitted on a business day prior to 5:00 p.m. local time in the place of 
delivery or receipt. However, if the Notice is delivered or transmitted after 5:00 p.m. 
local time or if such day is not a business day then the Notice shall be deemed to have 
been given and received on the next business day. Any Party may, from time to time, 
change its address by giving Notice to the other Parties in accordance with the 
provisions of this Section. 

9. Miscellaneous. 

(a) This Agreement (i) constitutes the entire agreement among the Parties with 
respect to the subject matter hereof, (ii) may not be assigned by a Party without 
the prior written consent of the other Parties, and (iii) enures to the benefit of and 
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is binding on the Parties hereto and their successors and permitted assigns. The 
division of this Agreement into sections and the insertion of headings are for 
convenience of reference only and are not to affect the construction or 
interpretation of this Agreement. Words importing the singular include the plural 
and vice versa. The term "including" means "including without limitation", and the 
terms "includes" and "included" have similar meanings. If any term of this 
Agreement is or becomes illegal, invalid or unenforceable, the illegality, invalidity 
or unenforceability will be deemed severable and will not affect any other term of 
this Agreement. For every term of this Agreement, time is of the essence. No 
term of this Agreement may be amended or waived except in writing. No failure 
or delay in exercising any right or remedy hereunder will operate as a waiver, nor 
will any single or partial exercise preclude any other exercise of any other right or 
remedy. This Agreement may be executed in counterparts, each of which when 
executed shall be deemed to be an original, but all of which when taken together 
shall constitute one and the same agreement. Signatures by facsimi)e or 
scanned electronic transmission shall be as effective as original signatures to this 
Agreement. 

(b) This Agreement will be governed by and construed in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable in the 
Province of Ontario. 

(c) The provisions of this Agreement shall survive indefinitely, and for greater 
certainty, shall survive any cancellation of the Project and the conclusion of the 
Project. 

IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the 
date first written above. 

ONTARIO POWER AUTHORITY 

By: 

Name: JoAnne C. Butler 

Title: Vice President, Electricity Resources 

By: 

Name: ________________________ ___ 

Title: 



Aleksandar Kojic 

From: 
Sent: 
To: 

Anshul Mathur 
February 25, 2011 5:44 PM 
Michael Killeavy 

Subject: Fw: Financial Consulting Services .... 
Attachments: CA- RBC Dominion Securities Inc .. pdf; NDA- Financial Consulting Services_RBC 

Comments.docx 

I haven't opened the attachment ... but atleast they are responding with something! 

Sent from BB 

From: Walker, Kyle [mai!to:Kyle.Walker@rbccm.com] 
Sent: Friday, February 25, 2011 05:17PM 
To: Anshul Mathur 
Cc: Dal Bello, David <david.dalbello@rbccm.com> 
Subject: RE: Financial Consulting Services .... 

Anshul, 

Please find attached a NDA that was executed between RBC and OPA with respect to a previous RFP. As per my voice 
message, would it be agreeable to the OPA to use a similar form of NDA for the current RFP process. Also attached for 
your reference is a blacklined version of the NDA that you sent earlier today to the version that was used in the last RFP 
process, which reflected comments from RBC's internal legal counsel. 

Thanks, 
Kyle 

From: Anshul Mathur [mailto:Anshui.Mathur@powerauthority.on.ca] 
Sent: 2011, February, 25 2:58 PM 
To: Walker, Kyle 
Subject: RE: Financial Consulting Services .... 

Kyle- please see attached a word version of NDA. If you have any other questions, please feel free to contact me. 

Thanks, 
Anshul 

From: Walker, Kyle [mailto:Kyle.Walker@rbccm.com] 
Sent: February 25, 20111:49 PM 
To: Anshul Mathur 
Subject: RE: Financial Consulting Services .... 

Thanks Anshul. Is it possible for you to provide a word version of the CA. I am going to send it to RBC's internal legal 
counsel for review and a word version would be very helpful in case they have any comments. 

Regards, 
Kyle 

1 



Kyle Walker 
Global Investment Banking 
RBC Capital Markets 
~ (416) 842-7701 
181 kyle.walker@rbccm.com 

From: Anshul Mathur [mailto:Anshui.Mathur@powerauthoritv.on.ca] 
Sent: 2011, February, 25 1:41 PM 
To: Walker, Kyle 
Subject: Financial Consulting Services .... 

Hello Kyle, 
It was a pleasure speaking with you on the phone. As mentioned, we are interested in soliciting a submission from your 
firm to provide financial consulting services in connection with a confidential matter. In orderto receive the request for 
submission, we require that you execute the attached non-disclosure agreement ("Agreement"). If you are interested in 
receiving the request for rubmission please execute the Agreement, scan it, and email it to me and I can then send out 
the RFS. 

Thank you, 
Anshul 

Anshul Mathur, MBA, P. Eng 
Contract Analyst, Contract Management 
Ontario Power Authority 
120 Adelaide St. W., Suite 1600 
Toronto, Ontario MSH 1 T1 
Tel: 416-969-6252 
Cell: 416-473-3297 
Fax: 416-969-6071 
anshul.mathur@powerauthority.on.ca 

This email is intended only for the use of the individual(s) to whom it is 
addressed and may be privileged and confidential. 
Unauthorised use or disclosure is prohibited. If you receive This e-mail 
in error, please advise immediately and delete the original message. 
This message may have been altered without your or our knowledge and the 
sender does not accept any liability for any errors or omissions in the 
message. 

Ce courriel est confidentiel et protege. L'expediteur ne renonce pas aux 
droits et obligations qui s'y rapportent. 
Toute diffusion, utilisation ou copie de ce message ou des renseignements 
qu'il contient par une personne autre que le (les) destinataire(s) 
designe(s) est interdite. 
Si vous recevez ce courriel par erreur, veuillez m'en aviser 
immediatement, par retour de courriel ou par un autre moyen. 
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CONFIDENTIALITY AGREEMENT 

This Confidentiality Agreement, effective as of the 201h day of January, 201 0 (the 
"Agreement") is between the Ontario Power Authority ("OPA") and RBC Dominion Securities 
Inc. ("Participant"), each referred to as a "Party" and together referred to as the "Parties". 

WHEREAS the OPA will be entering into discussions with Bruce Power LP regarding 
opportunities at the Bruce Power generation facility (the "Project"); 

AND WHEREAS the OPA wishes to include the Participant as a proponent in the OPA's 
procurement process to retain a consultant (the "Process") to provide financial advisory 
services to the OPA for the Project and given the confidential nature of the subject matter of the 
Project the OPA wishes to first have the Participant agree to the confidentiality obligations 
contained in this Agreement; 

AND WHEREAS the Parties are entering into this Agreement in part to make it explicit 
that all Confidential Information disclosed by the OPA to the Participant is supplied in 
confidence and intended by the Parties to be confidential; 

NOW THEREFORE for value received, the Parties agree as follows: 

1. Ownership and Permitted Use. All Confidential Information (excluding Working 
Papers, as defined in Section 5) remains, at all times, the exclusive property of the OPA. 
Participant may use Confidential Information only in connection with its participation in the 
Process, and if so retained, in connection with providing the services. Except as expressly set 
out in this Agreement, neither the Participant nor any of its Representatives has any license or 
other right to use or disclose any Confidential Information for any purpose whatsoever. 

2: Non-disclosure. Subject to Sections 3 and 7 of this Agreement, Participant shall 
protect the confidentiality of the Confidential Information and shall not disclose Confidential 
Information except that Participant may disclose Confidential Information to its Representatives 
who need to know Confidential Information with respect to the Process. On each copy of 
Confidential Information made by Participant, Participant must reproduce all notices which 
appear on the original. Participant shall inform its Representatives of the confidentiality of 
Confidential Information and shall be responsible for any breach of this Agreement by any of its 
Representatives. Participant shall use the same means to protect the confidentiality of the 
Confidential Information that Participant uses to protect its own confidential and proprietary 
information of similar nature and kind, but in any event Participant will use not less than 
reasonable means. 

3. Notice Preceding Compelled Disclosure. If Participant or any of its Representatives 
are required by law or requested in any judicial or regulatory proceeding or by any governmental 
authority to disclose any Confidential Information, Participant shall, or shall cause its 
Representatives to, if permitted under applicable law, promptly notify OPA of the existence, 
terms and circumstances of such request or requirement so that OPA may seek, at its own 
expense, an appropriate protective order or waive compliance with the terms of this Agreement. 
If, in the absence of a protective order or the receipt of a waiver hereunder, Participant or its 
Representatives are compelled to disclose the Confidential Information, Participant and its 
Representatives may disclose only such of the Confidential Information to the party compelling 
disclosure as is required by law. · 
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4. Definitions. The following terms shall have the following meanings: 

"Confidential Information" means all material, data, information or any item in any 
form, whether oral, written, or otherwise, including in electronic or hard-copy format, 
supplied by, obtained from or otherwise provided by OPA to Participant in relation to the 
Process or the Project, and includes the request for proposals document issued 
pursuant to the Process. Confidential information shall not include: (i) publicly-available 
information, unless made public by Participant or its Representatives in a manner not 
permitted by this Agreement; (ii) information already known to Participant or its 
Representatives prior to being furnished by OPA; (iii) information disclosed to 
Participant or its Representatives from a source other than OPA, or its Representatives, 
if such source is not subject to any agreement with OPA, prohibiting such disclosure to 
Participant; and (iv) information that is or was independently developed by the 
Participant or its Representatives without the use of OPA's information. 

"FIPPA" means the Freedom of Information and Protection of Privacy Act (Ontario), as 
amended or supplemented from time to time. 

"Representatives" means an individual, corporation, limited liability company, joint stock 
entity, joint venture, partnership, trust, unincorporated organization, or any other entity 
having legal capacity, associated or affiliated with a Party, or any shareholder, partner, 
trustee, director, officer, employee, representative, agent, consultant or advisor of a 
Party or of any individual, corporation, limited liability company, joint stock entity, joint 
venture, partnership, trust, unincorporated organization, or any other entity having legal 
capacity, associated or affiliated with a Party. 

5. Return of Confidential Information. Upon written request by OPA, Confidential 
Information in printed paper format or contained on a compact disc or digital video disc, together 
with all copies or other reproductions in whole or in part of such Confidential information, will be 
returned to OPA or destroyed (at Participants option) and Confidential Information transmitted in 
electronic format will be deleted from the e-mails and directories of Participant's and its 
Representatives' computers; provided, however, any Confidential Information (i) found in drafts, 
notes, studies and other documents prepared by or for the Participant or its Representatives 
(collectively, "Working Papers"), or (ii) found in electronic format as part of the Participant's off
site or on-site data storage/archival process system, which cannot through reasonable efforts be 
returned to OPA or deleted from thee-mails and directories of Participant's and its 
Representatives' computers, as the case may be; will be held by the Participant and kept 
subject to the terms of this Agreement or destroyed at the Participant's option. 

6. Remedies. Participant acknowledges that a breach of any provisions of this Agreement 
may prejudice the economic or competitive interests of, and may result in undue loss to, OPA or 
to any third party to whom OPA owes a duty cif confidence, and that the prejudice or injury to 
OPA or to any third party may be difficult to calculate and inadequately compensable in 
damages. Participant agrees that OPA may be entitled to specific performance and injunctive 
relief or any other remedy against any actual or potential breach of the provisions of this 
Agreement. 

7. FIPPA Records and Compliance. The Parties acknowledge and agree that OPA is 
subject to FIPPA and that FIPPA applies to and governs all Confidential Information in the 
custody or control of OPA ("FIPPA Records"), and may, subject to FIPPA, require the 
disclosure of such FIPPA Records to third parties in which case OPA shall provide the 
Participant with prior written notice so that the Participant may seek a protective order, 
injunction, or other appropriate remedy. The confidentiality covenants contained in this 
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Agreement are expressly subject to any and all obligations and requirements that may exist or 
may in the future arise under FIPPA, including all disclosure obligations. The provisions of this 
Section shall prevail over, and in lieu of, any other applicable provisions in this Agreement. 

8. Notice. Any notice, consent or approval required or permitted to be given in connection 
with this Agreement ("Notice") shall be in writing and shall be sufficiently given if delivered 
(whether in person, by courier services or other personal method of delivery), or if transmitted 
by facsimile or e-mail: 

(a) to OPA at: 

120 Adelaide Street West 
Suite 1600 
Toronto, Ontario, Canada M5G 1T1 

Attention: 
Facsimile: 

with a copy to: 

Attention: 

Facsimile: 

JoAnne Butler, Vice President, Electricity Resources 
(416) 969-6356 

Michael Lyle, General Counsel and Vice President Legal, 
Aboriginal and Regulatory Affairs 
(416) 967-1947 

(b) to Participant at: 

4th Floor, South Tower, Royal Bank Plaza, 
200 Bay Street 
Toronto, Ontario, Canada M5J 2W7 

Attention: 
Facsimile: 

David Dal Bello, Managing Director 
(416) 842-5366 

Any Notice delivered or transmitted to a Party as provided above shall be deemed to 
have been given and received on the day it is delivered or transmitted, provided that it is 
delivered or transmitted on a business day prior to 5:00 p.m. local time in the place of 
delivery or receipt. However, if the Notice is delivered or transmitted after 5:00 p.m. 
local time or if such day is not a business day then the Notice shall be deemed to have 
been given and received on the next business day. Any Party may, from time to time, 
change its address by giving Notice to the other Parties in accordance with the 
provisions of this Section. 

9. Definitive Agreement. The Parties agree that unless a definitive agreement regarding 
the Project has been executed by the parties, neither party will be under any legal 
obligation of any kind whatsoever with respect to the Project by virtue of this Agreement, 
except for the matters specifically agreed to in this Agreement. Without limiting the 
preceding sentence, nothing in this Agreement requires either party to enter into the 
Project. 
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9. Miscellaneous. 

(a) This Agreement (i) constitutes the entire agreement among the Parties with 
respect to the subject matter hereof, (ii) may not be assigned by a Party without 
the prior written consent of the other Parties, and (iii) enures to the benefit of and 
is binding on the Parties hereto and their successors and permitted assigns. The 
division of this Agreement into sections and the insertion of headings are for 
convenience of reference only and are not to affect the construction or 
interpretation of this Agreement. Words importing the singular include the plural 
and vice versa. The term "including" means "including without limitation", and the 
terms "includes" and "included" have similar meanings. If any term of this 
Agreement is or becomes illegal, invalid or unenforceable, the illegality, invalidity 
or unenforceability will be deemed severable and will not affect any other term of 
this Agreement. For every term of this Agreement, time is of the essence. No 
term of this Agreement may be amended or waived except in writing. No failure 
or delay in exercising any right or remedy hereunder will operate as a waiver, nor 
will any single or partial exercise preclude any other exercise of any other right or 
remedy. This Agreement does not create any agency of partnership relationship 
between parties or its Representatives, and neither party is responsible for the 
acts of the other party or its Representatives. This Agreement may be executed 
in counterparts, each of which when executed shall be deemed to be an original, 
but all of which when taken together shall constitute one and the same 
agreement. Signatures by facsimile or scanned electronic transmission shall be 
as effective as original signatures to this Agreement. 

(b) This Agreement will be governed by and construed in accordance with the laws 
of the Province of Ontario and the federal laws of Canada applicable in the 
Province of Ontario. 

(c) The provisions of this Agreement shall be superseded in its entirety by the terms 
of any definitive agreement entered into after the date hereof between the 
Parties relating to the Project, but in any event will terminate and be of no further 
force or effect on the second anniversary date hereof. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date 
first written above. 

ONTARIO POWER AUTHORITY 

Title: Vice President, Electricity Resources 

RBC DOMINION SECURITIES INC. 

Name: David Dal Bello 

Title: Managing Director 
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CONFIDENTIALITY AGREEMENT 

This Confidentiality Agreement, effective as of the .,---25~ day of February, 2011 (the , 
"Agreement") is between the Ontario Power Authortty ('OPA"j and ;::ffijc-Doiiiinio_n _______ -------·-
Securities Inc. • . _____ £'1"-"rt!C>il'a_nf') ,_ ~~cll_rEl_f~ rr~~ _tq _ ~~:, ___________ ._ 
"Party" and together referred to as the "Parties". 

WHEREAS the OPA will be entering into discussions with TransCanada Energy Ltd. 
regarding the cancellation of the Oakville generation facility (the "Project"); 

AND WHEREAS the OPA wishes to include the Participant as a proponent in the OPA's 
procurement process to retain a consultant (the "Process") to provide seAs"ltaAsy financial 
advisorv services to the OPA for the Project and given the confidential nature of the subject 
matter of the Project the OPA wishes to first have the Participant agree to the confidentiality 
obligations contained in this Agreement; 

AND WHEREAS the Parties are entering into this Agreement in part to make it explicit 
that all Confidential Information disclosed by the OPA to the Participant is supplied in 
confidence and intended by the Parties to be confidential; 

NOW THEREFORE for value received, the Parties agree as follows: 

1. Ownership and Permitted Use. All Confidential Information (excluding Working 
Papers. as defined in Section 5) remains, at all times, the exclusive property of the OPA. 
Participant may use Confidential Information only in connection with its participation in the 
Process, and if so retained, in connection with providing the services. Except as expressly set 
out in this SestieA 1Agreement, neither the Participant nor any of its Representatives has any 
license or other right to use or disclose any Confidential Information for any purpose 
whatsoever. 

-h2. Non-disclosure. Subject to Sections 3 and 7 of this Agreement, Participant shall 
protect the confidentiality of the Confidential Information and shall not disclose Confidential 
Information except that Participant may disclose Confidential Information to its Representatives 
who need to know Confidential Information with respect to the Process. On each copy of 
Confidential Information made by Participant, Participant must reproduce all notices which 
appear on the original. Participant shall inform its Representatives of the confidentiality of 
Confidential Information and shall be responsible for any breach of this Agreement by any of its 
Representatives. 

Participant shall use the same means to protect the confidentiality of the Confidential 
Information that Participant uses to protect its own confidential and proprietary information of 
similar nature and kind, but in any event Participant will use not less than reasonable means. 

3. Notice Preceding Compelled Disclosure. If Participant or any of its Representatives 
are required by law or requested in any judicial or regulatory proceeding or by any governmental 
authority to disclose any Confidential Information, Participant shall, or shall cause its 
Representatives to, if permitted under applicable law, promptly notify OPA of the existence, 
terms and circumstances of such request or requirement so that OPA may seek, at its own 
expense, an appropriate protective order or _waive compliance with the terms of this Agreement. 
If, in the absence of a protective order or the receipt of a waiver hereunder, Participant or its 
Representatives are compelled to disclose the Confidential Information, Participant and its 

·• ·::: ,: : ·. ~· •.-,-:: 

.-.: .. ,·-. 

--~~-.~.~~{Formatted: Bullets and Numbering 
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Representatives may disclose only such of the Confidential Information to the party compelling 
disclosure as is required by law. 

4. Definitions. The following terms shall have the following meanings: 

"Confidential Information" means all material, data, information or any item in any 
form, whether oral, written, or otherwise, including in electronic or hard-copy format, 
supplied by, obtained from or otherwise provided by OPA to Participant in relation to the 
Process or the Project, and includes the request for proposals document issued 
pursuant to the Process. Confidential Information shall not include: (i) publicly-available 
information, unless made public by Participant or its Representatives in a manner not 
permitted by this Agreement; (ii) information already known to Participant or its 
Representatives prior to being furnished by OPA; aA<!-(iii) information disclosed to 
Participant or its Representatives from a source other than OPA, or its Representatives, 
if such source is not subject to any agreement with OPA, prohibiting such disclosure to 
Participant; and Qvl information that is or was independently developed by the 
Participant or its Representatives without the use of OPA's information .. 

"FIPPA:' means the Freedom of Information and Protection of Privacy Act (Ontario), as 
amended or supplemented from time to time. 

"Representatives" means an individual, corporation, limited liability company, joint stock 
entity, joint venture, partnership, trust, uninco!])orated organization, or any other entity 
having legal capacity, associated or affiliated with a Party, or any shareholder, partner, 
trustee, director, officer, employee, representative, agent, consultant or advisor of a 
Party or of any individual, corporation, limited liability company, joint stock entity, joint 
venture, partnership, trust, unincorporated organization, or any other entity having legal 
capacity, associated or affiliated with a Party. 

5. Return of Confidential Information. Upon written request by OPA, Confidential 
Information in printed paper format or contained on a compact disc or digital video disc, together 
with all copies or other reproductions in whole or in part of such Confidential Information, will be 
returned to OPA or destroyed (at Participants option) and Confidential Information transmitted in 
electronic format will be deleted from thee-mails and directories of Participant's and its 
Representatives' computers; provided, however, any Confidential Information (i) found in drafts, 
notes, studies and other documents prepared by or for the Participant or its Representatives 
(collectively, "Working Papers"). or Oil found in electronic format as part of the Participant's off
site or on-site data storage/archival process system, which cannot through reasonable efforts be 
returned to OPA or deleted from thee-mails and directories of Participant's and its 
Representatives' computers, as the case may be, will be held by the Participant and kept 
subject to the terms of this Agreement or destroyed at the Participant's option. 

6. RemedieS. Participant acknowledges that a breach of any provisions of this Agreement 
may prejudice the economic or competitive interests of, and may result in undue loss to, OPA or 
to any third party to whom OPA owes a duty of confidence, and that the prejudice or injury to 
OPA or to any third party may be difficult to calculate and inadequately compensable in 
damages. Participant agrees that OPA is-may be entitled to specific performance and injunctive 
relief ('Ni!Ae~t previA§ aAy eama§e s~slaiAee by it er lly aAy ef its RepreseAtati·.<es .er lly aAy 
lflire partyj or any other remedy against any actual or potential breach of the provisions of this 
Agreement. 

6.7. FIPPA Records and Compliance. The Parties acknowledge and agree that OPA is -· ... ··i Fo'matted: Bullets and Numbering 

subject to FIPPA and that FIPPA applies to and governs all Confidential Information in the 
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custody or control of OPA ("FIPPA Records"), and may, subject to FIPPA, require the 
disclosure of such FIPPA Records to third parties in which case OPA shall provide the 
Participant with prior written notice so that the Participant mav seek a protective order, 
injunction, or other appropriate remedy. The confidentiality covenants contained in this 
Agreement are expressly subject to any and all obligations and requirements that may exist or 
may in the future arise under FIPPA, including all disclosure obligations. The provisions of this 
Section shall prevail over, and in lieu of, any other applicable provisions in this Agreement. 

8. Notice. Any notice, consent or approval required or permitted to be given in connection 
with this Agreement ("Notice") shall be in writing and shall be sufficiently given if delivered 
(whether in person, by courier services or other personal method of delivery), or if transmitted 
by facsimile or e-mail: 

(a) to OPA at: 

120 Adelaide Street West 
Suite 1600 
Toronto, Ontario, Canada M5G 1T1 · 

Attention: 
Facsimile: 

with a copy to: 

Attention: 

Facsimile: 

JoAnne Butler, Vice President, Electricity Resources . 
(416) 969-6356 

Michael Lyle, General Counsel and Vice President Legal, 
Aboriginal and Regulatory Affairs 
(416) 967-1947 

(b) · to Participant at: 

4th Floor. South Tower, Royal Bank Plaza, .... _.. ... _... ______ , ______ .. , ............... --------••''-4 ~~~a~: N~tSupe,.~riptf .. 
200 Bay street · · · .... · ~ubsc;npt_ ·. ~ · · · · · · 

Toronto, Ontario, Canada M5J 2W7 'r-"' .• "'··='-~'-:-'-'-'~"""~"-'--"--'., 
"--·-------- _____ ... -..... _____ ...... -----------·-----------·- ___ ........ _____ . --··········----- ---------- ----·~:~.~.::,_1 Formatted: No underline 

-------------------------------.. ..... .. ~.>~·~~1 F~rm~~d: No un~erii·n~ 

. ..... __ .:'-~~>i·{ Formatted: No underline ·,. 
AEfEIFCSS 

.. ·(';:··.-

_______ ._._---P.iieriiiiirl:········oaviifoai.iielia:rViaiiaairii:i'tiirei:ii:ir···· 
Formatted: No underline :.:•: .. _ E'~;;;;.;;;;.=;;"""'=~~ 

·, Formatted: No underline .. F~~~~~ 
Formatted: Indent: Left: 2.54 em ........................ ---------------------------------------------------------------·········---·---------------~ 

Facsimile: 
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Any Notice delivered or transmitted to a Party as provided above shall be deemed to 
have been given and received on the day it is delivered or transmitted, provided that it is 
delivered or transmitted on a business day prior to 5:00 p.m. local time in the place of 
delivery or receipt. However, if the Notice is delivered or transmitted after 5:00 p.m. 
local time or if such day is not a business day then the Notice shall be deemed to have 
been given and received on the next business day. Any Party may, from time to time, 
change its address by giving Notice to the other Parties in accordance with the 
provisions of this Section. 

9. Definitive Agreement T~e_Parties agree that unless_a definitive agreeJ11e.ntregardin_q__::,.,.··-~:::::::::;::::.;.::::~;:;:;~~:::;;:"==-~ 
the Project has been executed by the parties, neither party will be under any legal obligation of \ ·.. Formatted: Left, Indent: Left: o an, 
any kind whatsoever with respect to the Project by virtue of this Agreement. except for the \ First line: o em, Space After: 11 pt, 
matters specifically agreed to in this Agreement. Without limiting the preceding sentence, -.:._ Don't keep with next 

nothing in this Agreement requires either party to enter into the Project. \ Formatted: English (canada) 

Formatted: Bullets and Numbering •. 
...... ··- · · · · · ·- ···· · -------·····- · · -- · · · · · · ----- · · · · ·· ··· --········-- ···- ·· --------------- ----· · --------- ··------- -- -··- ·--- ~-~---. Formatted: English (U.K.) 

9.1 0. Miscellaneous. 

(a} This Agreement (i} constitutes the entire agreement among the Parties with 
respect to the subject matter hereof, (ii) may not be assigned by a Party without 
the prior written conse81 of the other Parties, and (iiQ enures to the benefit of and 
is binding on the Parties hereto and their successors and permitted assigns. The 
division of this Agreement into sections and the insertion of headings are for 
convenience of reference only and are not to affect the construction or 
interpretation of this Agreement. Words importing the singular include the plural 
and vice versa. The term "including" means "including without limitation", and the 
terms "includes" and "included" have similar meanings. If any term ofthis 
Agreement is or becomes illegal, invalid or unenforceable, the illegality, invalidity 
or unenforceability will be deemed severable and will not affect any other term of 
this Agreement. For every term of this Agreement, time is of the essence. No 
term of this Agreement may be amended or waived except in writing. No failure 
or delay in exercising any right or remedy hereunder will operate as a waiver, nor 
will any single or partial exercise preclude any other exercise of any other right or 
remedy. This Agreement does not create any agency of partnership relationship 
between parties or its Representatives, and neither partv is responsible for the 
acts of the other partv or its Representatives. This Agreement may be executed 
in counterparts, each of which when executed shall be deemed to be an original, 
l;>ul all of which when taken together shall constitute one and the same 
agreement. Signatures by facsimile or scanned electronic transmission shall be 
as effective as original signatures to this Agreement. 

Formatted: Normal, Indent: Left: 0 
em 

Formatted: Bullets and Numbering 

\at!lll__ This Agreement will be governed by and construed in accordance with the laws ~ ...... { Formatted: Bullets and Numbering 

of the Province of Ontario and the federal laws of Canada applicable in the 
Province of Ontario. 

(c) The provisions of this Agreement shall be superseded in its entirety by the terms 
of any definitive agreement entered into after the date hereof between the 
Parties relating to the Project, but in any event will terminate and be of no further 
force or effect on the second anniversarv date hereof.s~.-live iAElefiAitei)', aRe fer 
greater sertaiAty, shall s~rvi•Je aAy saAsellatieA ef t11e Prejest aA<l IRe seAsl~sieA 
ef tl1e Prejeet. 
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the 
date first written above. 

ONTARIO POWER AUTHORITY 

By: 

Name: JoAnne C. Buller 

Tille: Vice President, Electricity Resources 

RBC DOMINION SECURITIES INC. 

By: 

Tille: Managing Director 
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Aleksandar Kojic 

From: Sebastiane, Rocco [RSebastiano@osler.com] 
February 28, 2011 8:31 PM Sent: 

To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Hua, Linda; safouh@smsenergy-engineering.com 
Subject: RE: TransCanada- MPS Canada Firm Price Proposal for 2xM501 GAC Fast 

Michael and Deb, 

I just received MPS' firm price proposal. I will have my assistant, Linda, print out two copies and have it 
available for you to come over to review tomorrow before the meeting with ICE. At a high level, here is a 
summary of the proposal: 

1. Price has increased 10% from US$33 million to US$36.295 million. 
2. MPS has made a couple of high level changes to the additional scope (the cooling water piping now 

excludes interconnecting piping) and the stp.ck has been changed from 100 feet to 45 meter stack with 
standard silencer) [Note: I will let Safouh comment on any other scope changes from the indicative 
technical proposal.] 

3. Section 3 Terms and Conditions has been expanded to include six additional conditions, including: 
a. Firm price proposal only valid until March 31, 2011 
b. Price proposal does not include technical information provided by ICE on December 20 

(regarding Atmospheric Data and site design conditions), ICE's comments in Feb 18 email on 
the general arrangement drawing and gird interconnections requirements provided by ICE on 
Feb 18. To the extent that this additional information provided by ICE requires any change to 
the scope then a further price change will be required. 

c. Replacement of current shell and tube type TCA cooler (TCA) and fuel gas heater (FGH) with 
fin fan type TCA/FGH heat exchanged (as per new Appendix A-3 which MPS states "had been 
already materially agreed between Purchaser and Supplier".) 

d. Regarding new added performance guarantee (i) start-up time from gas turbine start to 60% load 
and (ii) ramp rate from 60% load to 1900% load will be subject of performance liquidated 
damages and will not be subject of"make good". Performance LD's to be a "reasonable rate" to 
be agreed upon and if too high, MPS may adjust the firm price. 

e. To avoid congestion of manufacturing, MPS can at its option manufacture the units either at 
Takasago, Japan or Savannah, Georgia. What this means is that ifMPS decides to manufacture 
the units in Japan, the price will increase by the amount if increased ocean and inland 
transportation as compared to shipping from Georgia 

4. The payment schedule has been slightly amended to break down the milestone payments for deliver and 
substantial completion into separate Unit 1 and Unit 2 milestone payments. 

Regards, Rocco 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: Monday, February 28, 2011 7:14PM 
To: Sebastiana, Rocco 
Cc: John Cashin; Terry Bennett; Geoff Murray 
Subject: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Dear Mr. Sebastiana, 
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Subject to and in accordance with the Acknowledgement executed by the Ontario Power Authority and Osier, 
Hoskin & Harcourt LLP on December 17,2010, please find attached Technical Proposal and Firm price Proposal 
for Project schedule change and specification/scope change in the EQUIPMENT SUPPLY CONTRACT #6519 
BETWEEN TransCanada Energy Ltd. AND MPS Canada, Inc. FOR GAS TURBINE EQUIPMENT WITH A 2 x 
M501GAC-Fast Gas Turbine & Generator. 

Best regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without 
authorization. If you have received this message in error, please notify the sender immediately and 
delete the original message. Thank you. 

****************-*************************-************* 

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

Le contenu du present courriel est privi18gi9, confidentiel et 
soumis a des droits d'auteur. ll est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

****************-******************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Sebastiana, Rocco [RSebastiano@osler.com] 
February 28, 2011 9:05 PM 
Michael Killeaw 
Deborah Langelaan . 

Subject: RE: TransCanada ,_ MPS Canada Firm Price Proposal for 2xM501 GAC Fast 

Regarding the meeting with TCE, I may have to participate by phone depending on how long my earlier 
meeting goes. 

Regarding the cost information, I am sure that we have a couple of students with engineering or business 
backgrounds that can assist in reviewing the binders of information. 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, February 28, 2011 8:50 PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Rocco, 

You're coming to the meeting tomorrow, aren't you? 

BTW we got the binders with all the cost information for the OGS sunk costs. I has assembled a team to go through it. Ifl 
need help, can you spare a few students to help with the review? 

Thanks, 
Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite !600 
Toronto, Ontario, M5H 1 TI 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Mon 28-Feb-11 8:30 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Hua, Linda; safouh@smsenergy-engineering,com 
Subject: RE: TransCanada- MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Michael and Deb, 

I just received MPS' firm price proposal. I will have my assistant, Linda, print out two copies and have it available for you to 
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come over to review tomorrow before the meeting with TCE. At a high level, here is a summary of the proposal: 

I. Price has increased 10% from US$33 million to US$36.295 million. 

2. MPS has made a couple of high level changes to the additional scope (the cooling water piping now excludes 
interconnecting piping) and the stack has been changed from 100 feet to 45 meter stack with standard silencer) [Note: I will 
let Safouh comment on any other scope changes from the indicative technical proposal.] 

3. Section 3 Terms and Conditions has been expanded to include six additional conditions, including: 

a Finn price proposal only valid until March 31, 2011 

b. Price proposal does not include technical information provided by TCE on December 20 (regarding Atmospheric Data 
and site design conditions), TCE's comments in Feb 18 email on the general arrangement drawing and gird interconnections 
requirements provided by TCE on Feb 18. To the extent that this additional information provided by TCE requires any 
change to the scope then a further price change will be required. 

c. Replacement of current shell and tobe type TCA cooler (TCA) and fuel gas heater (FGH) with fin fan type TCA/FGH 
heat exchanged (as per new Appendix A-3 which MPS states "had been already materially agreed between Purchaser and 
Supplier".) 

d. Regarding new added performance guarantee (i) start-up time from gas turbine start to 60% load and (ii) ramp rate 
from 60% load to 1900% load will be subject of performance liquidated damages and will not be subject of "make good". 
Performance LD's to be a "reasonable rate" to be agreed upon and if too high, MPS may adjust the frrm price. 

e. To avoid congestion of manufactoring, MPS can at its option manufactore the units either at Takasago, Japan or 
Savannah, Georgia What this means is that ifMPS decides to manufactore the units in Japan, the price will increase by the 
amount if increased ocean and inland transportation as compared to shipping from Georgia 

4. The payment schedule has been slightly amended to break down the milestone payments for deliver and substantial 
completion into separate Unit I and Unit 2 milestone payments. 

Regards, Rocco 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: Monday, February 28, 2011 7:14PM 
To: Sebastiana, Rocco 
Cc: John Cashin; Terry Bennett; Geoff Murray 
Subject: TransCanada- MPS Canada Finn Price Proposal for 2xM501 GAC Fast 

Dear Mr. Sebastiana, 

Subject to and in accordance with the Acknowledgement executed by the Ontario Power Authority and Osler, Hoskin & 
Harcourt LLP on December 17, 201 0, please fmd attached Technical Proposal and Finn price Proposal for Project schedule 
change and specification/scope change in the EQUIPMENT SUPPLY CONTRACT #6519 BETWEEN TransCanada Energy 
Ltd. AND MPS Canada, Inc. FOR GAS TURBINE EQUIPMENT WITH A 2 x M50!GAC-Fast Gas Turbine & Generator. 

Best regards, 
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John Mikkelsen, P .Eng. 

Director, Eastern Canada, Power Development 

Trans Canada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2JJ 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This communication 
from TransCanada may contain information that is privileged, confidential or otherwise protected from disclosure and it 
must not be disclosed, copied, forwarded or distributed without authorization. If you have received this message in error, 
please notify the sender hnmediately and delete the original message. Thank you. 

*****·*************************************************************** 

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

Le contenu du present courriel est privi!egie, confidentiel et 
Soumis a 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: 

Sebastiane, Rocco [RSebastiano@osler.com] 
February 28, 2011 9:08 PM 
Michael Killeavy 
Deborah Langelaan 

Subject: RE: TransCanada- MPS Canada Firm Price Proposal for 2xM501 GAC Fast 

I think that Elliot is busy until 4 pm on another matter and will not be able to participate in the meeting. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Monday, February 28, 2011 9:06 PM 
To: Sebastiane, Rocco · 
Cc: Deborah Langelaan 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xMS01GAC Fast 

Great. Thanks. Will Elliot be attending in person? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H I Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Man 28-Feb-11 9:05 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan 
Subject: RE: TransCanada- MPS Canada Firm Price Proposal for 2xM501 GAC Fast 

Regarding the meeting with TCE, I may have to participate by phone depending on how long my earlier meeting goes. 

Regarding the cost information, I am sure that we have a couple of students with engineering or business backgrounds that 
can assist in reviewing the binders of information. 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michael.Killeavv@powerauthoritv.on.ca] 
Sent: Monday, February 28, 2011 8:50PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: RE: TransCanada- MPS Canada Firm Price Proposal for 2xM50!GAC Fast 
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Rocco, 

You're coming to the meeting tomorrow, aren't you? 

BTW we got the binders with all the cost information for the OGS sunk costs. I has assembled a team to go through it. If I 
need help, cao you spare a few students to help with the review? 

Thanks, 
Michael 

Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Contract Maoagement 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1 Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Sebastiaoo, Rocco [mailto:RSebastiaoo@osler.com] 
Sent: Mon 28-Feb-11 8:30 PM 
To: Michael Killeavy; Deborah Laogelaao 
Cc: Smith, Elliot; Hua, Linda; safouh@smsenergy-engineering.com 
Subject: RE: TraosCaoada - MPS Caoada Firm Price Proposal for 2xM501 GAC Fast 

Michael aod Deb, 

I just received MPS' frrm price proposal. I will have my assistaot, Linda, print out two copies aod have it available for you to 
come over to review tomorrow before the meeting with TCE. At a high level, here is a summary of the proposal: 

1. Price has increased 10% from US$33 million to US$36.295 million. 

2. MPS has made a couple ofhigh level chaoges to the additional scope (the cooling water piping now excludes 
interconnecting piping) aod the stack has been chaoged from 100 feet to 45 meter stack with staodard silencer) [Note: I will 
let Safouh comment on aoy other scope chaoges from the indicative technical proposal.] 

3. Section 3 Terms aod Conditions has been expaoded to include six additional conditions, including: 

a. Firm price proposal only valid until March 31, 2011 

b. Price proposal does not include technical information provided by TCE on December 20 (regarding Atmospheric Data 
aod site design conditions), TCE's comments in Feb 18 email on the general arrangement drawing aod gird interconnections 
requirements provided by TCE on Feb 18. To the extent that this additional information provided by TCE requires aoy 
chaoge to the scope then a further price chaoge will be required. 

c. Replacement of current shell and tube type TCA cooler (TCA) aod fuel gas heater (FGH) with fin fim type TCA/FGH 
heat exchaoged (as per new Appendix A-3 which MPS states "had been already materially agreed between Purchaser aod 
Supplier".) 

d. Regarding new added performance guaraotee (i) start-up time from gas turbine start to 60% load aod (ii) ramp rate 
from 60% load to 1900% load will be subject of performance liquidated damages and will not be subject of "make good". 
Perfurmaoce LD's to be a "reasonable rate" to be agreed upon aod if too high, MPS may adjust the frrm price. 
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e. To avoid congestion of manufacturing, MPS can at its option manufacture the units either at Takasago, Japan or 
Savannah, Georgia. What this means is that ifMPS decides to manufacture the units in Japan, the price will increase by the 
amount if increased ocean and inland transportation as compared to shipping from Georgia 

4. The payment schedule has been slightly amended to break down the milestone payments for deliver and substantial 
completion into separate Unit 1 and Unit 2 milestone payments. 

Regards, Rocco 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: Monday, February 28, 2011 7:14PM 
To: Sebastiana, Rocco 
Cc: John Cashin; Terry Bennett; Geoff Murray 
Subject: TransCanada- MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Dear Mr. Sebastiana, 

Subject to and in accordance with the Acknowledgement executed by the Ontario Power Authority and Osler, Hoskin & 
Harcourt LLP on December 17, 2010, please find attached Technic.il Proposal and Firm price Proposal for Project schednie 
change and specification/scope change in the EQUIPMENT SUPPLY CONTRACT #6519 BETWEEN TransCanada Energy 
Ltd. AND MPS Canada, Inc. FOR GAS TURBINE EQUIPMENT WITH A 2 x M501 GAC-Fast Gas Turbine & Generator. 

Best regards, 

John Mikkelsen, P .Eng. 

Director, Eastern Canada, Power Development 

Trans Canada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2Jl 

Tel: 416.8692102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This communication 
from TransCanada may contain information that is privileged, confidential or otherwise protected from disclosure and it 
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must not be disclosed, copied, forwarded or distributed without authorization. If you have received this message in error, 
please notify the sender immediately and delete the original message. Thank you. 

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

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

Le contenu du present courriel estprivi!egie, corifidentiel et 
soumis a 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: 

Michael Killeavy 
February 28, 2011 9:08 PM 
Sebastiana, Rocco 
Deborah Langelaan 

Subject: RE: TransCanada- MPS Canada Firm Price Proposal for 2xM501 GAC Fast 

Ok. As long as one of you can attend by telephone. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
128 Adelaide St. West, Suite 1688 
Toronto, ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6871 (fax) 
416-528-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Man 28-Feb-11 9:88 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM581GAC Fast 

I think that Elliot is busy until 4 pm on another matter and will not be able to participate 
in the meeting. 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Monday, February 28, 2811 9:86 PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM581GAC Fast 

Great. Thanks. Will Elliot be attending in person? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
128 Adelaide st. West, Suite 1688 
Toronto, Ontario, M5H 1T1 
416-969-6288 {office) 
416-969-6871 (fax) 
416-528-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 
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-----Original Message-----
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Mon 28-Feb-11 9:05 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Regarding the meeting with TCE, I may have to participate by phone depending on how long my 
earlier meeting goes. 

Regarding the cost information, I am sure that we have a couple of students with engineering 
or business backgrounds that can assist in reviewing the binders of information. 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Monday, February 28, 2011 8:50 PM 
To: Sebastiane, Rocco 
Cc: Deborah Langelaan 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Rocco, 

You're coming to the meeting tomorrow, aren't you? 

BTW we got the binders with all the cost information for the OGS sunk costs. I has assembled 
a team to go through it. If I need help, can you spare a few students to help with the 
review? 

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: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Mon 28-Feb-11 8:30 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Hua, Linda; safouh@smsenergy-engineering.com 
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Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM5elGAC Fast 

Michael and Deb, 

I just received MPS' firm price proposal. I will have my assistant, Linda, print out two 
copies and have it available for you to come over to review tomorrow before the meeting with 
TCE. At a high level, here is a summary of the proposal: 

1. Price has increased 1e% from US$33 million to US$36.295 million. 

2. MPS has made a couple of high level changes to the additional scope (the cooling 
water piping now excludes interconnecting piping) and the stack has been changed from 1ee 
feet to 45 meter stack with standard silencer) [Note: I will let Safouh comment on any other 
scope changes from the indicative technical proposal.] 

3. Section 3 Terms and Conditions has been expanded to include six additional 
conditions, including: 

a. Firm price proposal only valid until March 31, 2e11 

b. Price proposal does not include technical information provided by TCE on December 2e 
(regarding Atmospheric Data and site design conditions), TCE's comments in Feb 18 email on 
the general arrangement drawing and gird interconnections requirements provided by TCE on Feb 
18. To the extent that this additional information provided by TCE requires any change to the 
scope then a further price change will be required. 

c. Replacement of current shell and tube type TCA cooler {TCA) and fuel gas heater 
{FGH) with fin fan type TCA/FGH heat exchanged (as per new Appendix A-3 which MPS states "had 
been already materially agreed between Purchaser and Supplier".) 

d. Regarding new added performance guarantee {i) start-up time from gas turbine start to 
6e% load and (ii) ramp rate from 6e% load to 19ee% load will be subject of performance 
liquidated damages and will not be subject of "make good". Performance LD's to be a 
"reasonable rate" to be agreed upon and if too high, MPS may adjust the firm price. 

e. To avoid congestion of manufacturing, MPS can at its option manufacture the units 
either· at Takasago, Japan or Savannah, Georgia. What this means is that if MPS decides to 
manufacture the units in Japan, the price will increase by the amount if increased ocean and 
inland transportation as compared to shipping from Georgia 

4. The payment schedule has been slightly amended to break down the milestone payments 
for deliver and substantial completion into separate Unit 1 and Unit 2 milestone payments. 

Regards, Rocco 

From: John Mikkelsen [mailto:john_mikkelsen@transcanada.com] 
Sent: Monday, February 28, 2e11 7:14 PM 
To: Sebastiana, Rocco 
Cc: John Cashin; Terry Bennett; Geoff Murray 
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Subject: TransCanada - MPS Canada Firm Price Proposal for 2xM581GAC Fast 

Dear Mr. Sebastiane, 

Subject to and in accordance with the Acknowledgement executed by the Ontario Power Authority 
and Osler, Hoskin & Harcourt LLP on December 17, 2018, please find attached Technical 
Proposal and Firm price Proposal for Project schedule change and specification/scope change 
in the EQUIPMENT SUPPLY CONTRACT #6519 BETWEEN TransCanada Energy Ltd. AND MPS Canada, Inc. 
FOR GAS TURBINE EQUIPMENT WITH A 2 x M501GAC-Fast Gas Turbine & Generator. 

Best regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario MSJ 2J1 

Tel: 416.869.2182 

Fax:416.869.2856 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named 
addressee(s). This communication from TransCanada may contain information that is privileged, 
confidential or otherwise protected from disclosure and it must not be disclosed, copied, 
forwarded or distributed without authorization. If you have received this message in error, 
please notify the sender immediately and delete the original message. Thank you. 

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

This 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: Deborah Langelaan 
March 1, 2011 8:43AM 
'Sebastiana, Rocco' 

Sent: 
To: 
Cc: 'Hua, Linda'; Michael Killeavy 
Subject: RE: TransCanada- MPS Canada Firm Price Proposal for 2xM501 GAC Fast 

Rocco; 

I would like to come over at 10:00 a.m. to review the proposal. Please let me know if that works for you. 

Thanks, 
Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600- 120 Adelaide St. W. I Toronto, ON MSH 1T1 I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: February 28, 2011 8:31 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Hua, Linda; safouh@smsenergy-engineering.com 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Michael and Deb, 

I just received MPS' firm price proposal. I will have my assistant, Linda, print out two copies and have it 
available for you to come over to review tomorrow before the meeting with TCE. At a high level, here is a 
summary of the proposal: 

1. Price has increased 10% from US$33 million to US$36.295 million. 
2. MPS has made a couple of high level changes to the additional scope (the cooling water piping now 

excludes interconnecting piping) and the stack has been changed from 100 feet to 45 meter stack with 
standard silencer) [Note: I will let Safouh comment on any other scope changes from the indicative 
technical proposal.] 

3. Section 3 Terms and Conditions has been expanded to include six additional conditions, including: 
a. Firm price proposal only valid until March 31, 2011 
b. Price proposal does not include technical information provided by TCE on December 20 

(regarding Atmospheric Data and site design conditions), TCE's comments in Feb 18 email on 
the general arrangement drawing and gird interconnections requirements provided by TCE on 
Feb 18. To the extent that this additional information provided by TCE requires any change to 
the scope then a further price change will be required. 

c. Replacement of current shell and tube type TCA cooler (TCA) and fuel gas heater (FGH) with 
fin fan type TCA/FGH heat exchanged (as per new Appendix A-3 which MPS states "had been 
already materially agreed between Purchaser and Supplier".) 

d. Regarding new added performance guarantee (i) start-up time from gas turbine start to 60% load 
and (ii) ramp rate from 60% load to 1900% load will be subject of performance liquidated 
damages and will not be subject of"make good". Performance LD's to be a "reasonable rate" to 
be agreed upon arid if too high, MPS may adjust the firm price. 
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e. To avoid congestion of manufacturing, MPS can at its option manufacture the units either at 
Takasago, Japan or Savannah, Georgia. What this means is that ifMPS decides to manufacture 
the units in Japan, the price will increase by the amount if increased ocean and inland 
transportation as compared to shipping from Georgia 

4. The payment schedule has been slightly amended to break down the milestone payments for deliver and 
substantial completion into separate Unit 1 and Unit 2 milestone payments. 

Regards, Rocco 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.coml 
Sent: Monday, February 28, 2011 7:14PM 
To: Sebastiana, Rocco 
Cc: John cashin; Terry Bennett; Geoff Murray 
Subject: Transcanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Dear Mr. Sebastiana, 

Subject to and in accordance with the Acknowledgement executed by the Ontario Power Authority and Osier, 
Hoskin & Harcourt LLP on December 17, 2010, please find attached Technical Proposal and Firm price Proposal 
for Project schedule change and specification/scope change in the EQUIPMENT SUPPLY CONTRACT #6519 
BETWEEN TransCanada Energy Ltd. AND MPS Canada, Inc. FOR GAS TURBINE EQUIPMENT WITH A 2 x 
M501 GAC-Fast Gas Turbine & Generator. 

Best regards, 

John Mikkelsen, P .Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without 
authorization. If you have received this message in error, piease notify the sender immediately and 
delete the original message. Thank you. 
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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 privili!gi8, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser ou 
de Je divulguer sans autorisation. 

***-*************************-******"**************************** 
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Aleksandar Kojic 

From: Sebastiana, Rocco [RSebastiano@osler.com] 
Sent: March 1, 2011 8:58 AM · 
To: Deborah Langelaan 
Cc: Hua, Linda; Michael Killeavy 
Subject: Re: TransCanada - MPS Canada Firm Price Proposal for 2xM501 GAC Fast 

Deb, I am out of the office this morning, but I will have Linda arrange for a room at 10 am. She will have a copy of the 
MPS proposal available for you to review. · 

Regards, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Tuesday, March 01, 2011 08:43 AM 
To: Sebastiane, Rocco 
Cc: Hua, Linda; Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca> 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Rocco; 

I would like to come over at 10:00 a.m. to review the proposal. Please let me know if that works for you. 

Thanks, 
Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 - 120 Adelaide St. W. I Toronto, ON MSH 1 T1 I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: February 28, 2011 8:31 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Hua, Linda; safouh@smsenergy-engineering.com 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Michael and Deb, 

I just received MPS' firm price proposal. I will have my assistant, Linda, print out two copies and have it 
available for you to come over to review tomorrow before the meeting with TCE. At a high level, here is a 
summary of the proposal: 

1. Price has increased 10% from US$33 million to US$36.295 million. 
2. MPS has made a couple of high level changes to the additional scope (the cooling water piping now 

excludes interconnecting piping) and the stack has been changed from 100 feet to 45 meter stack with 
standard silencer) (Note: I Will let Safouh comment on any other scope changes from the indicative 
technical proposal.] 

3. Section 3 Terms and Conditions has been expanded to include six additional conditions, including: 
a. Firm price proposal only valid until March 31, 2011 
b. Price proposal does not include technical information provided by TCE on December 20 

(regarding Atmospheric Data and site design conditions), TCE's comments in Feb 18 email on 
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the general arrangement drawing and gird interconnections requirements provided by TCE on 
Feb 18. To the extent that this additional information provided by TCE requires any change to 
the scope then a further price change will be required. 

c. Replacement of current shell and tube type TCA cooler (TCA) and fuel gas heater (FGH) with 
fin fan type TCA/FGH heat exchanged (as per new Appendix A-3 which MPS states "had been 
already materially agreed between Purchaser and Supplier".) 

d. Regarding new added performance guarantee (i) start-up time from gas turbine start to 60% load 
and (ii) ramp rate from 60% load to 1900% load will be subject of performance liquidated 
damages and will not be subject of"make good". Performance LD's to be a "reasonable rate" to 
be agreed upon and if too high, MPS may adjust the firm price. 

e. To avoid congestion of manufacturing, MPS can at its option manufacture the units either at 
· Takasago, Japan or Savannah, Georgia. What this means is that ifMPS decides to manufacture 
the units in Japan, the price will increase by the amount if increased ocean and inland 
transportation as compared to shipping from Georgia 

4. The payment schedule has been slightly amended to break down the milestone payments for deliver and 
substantial completion into separate Unit 1 and Unit 2 milestone payments. 

Regards, Rocco 

From: John Mikkelsen [mailto:john_mikkelsen@transcanada.com] 
Sent: Monday, February 28, 2011 7:14PM 
To: Sebastiana, Rocco 
Cc: John Cashin; Terry Bennett; Geoff Murray 
Subject: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Dear Mr. Sebastiana, 

Subject to and in accordance with the Acknowledgement executed by the Ontario Power Authority and Osier, 
Hoskin & Harcourt LLP on December 17,2010, please find attached Technical Proposal and Firm price Proposal 
for Project schedule change and specification/scope change in the EQUIPMENT SUPPLY CONTRACT #6519 
BETWEEN TransCanada Energy Ltd. AND MPS Canada, Inc. FOR GAS TURBINE EQUIPMENT WITH A 2 x 
M501 GAC-Fast Gas Turbine & Generator. 

Best regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 
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This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without 
authorization. If you have received this message in error, please notify the sender immediately and 
delete the original message. Thank you. 

**********-****"***********"*"*"********************************* 

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

Le contenu du present courriel est privi19gi9, confidentiel et 
soumis a des droits d'auteur. IJ est interdit de l'utiliser ou 
de le divulguer sans autorisation. 
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Aleksandar Kojic 

From: Sebastiana, Rocco [RSebastiano@osler.com] 
Sent: March 1, 2011 8:58 AM · · · 
To: Deborah Langelaan 
Cc: Hua, Linda; Mic.hael Killeavy 
Subject: Re: TransCanada- MPS Canada Firm Price Proposal for 2xM501 GAG Fast 

Deb, I am out of the office this morning, but I will have linda arrange for a room at 10 am. She will have a copy of the 
MPS proposal available for you to review. · 

Regards, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Tuesday, March 01, 2011 08:43 AM 
To: Sebastiana, Rocco 
Cc: Hua, linda; Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca> 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Rocco; 

I would like to come over at 10:00 a.m. to review the proposal. Please let me know if that works for you. 

Thanks, 
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: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: February 28, 2011 8:31 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Hua, Linda; safouh@smsenergy-engineering.com 
Subject: RE: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Michael and Deb, 

I just received MPS' finn price proposal. I will have my assistant, Linda, print out two copies and have it 
available for you to come over to review tomorrow before the meeting with TCE. At a high level, here is a 
summary of the proposal: 

1. Price has increased 10% from US$33 million to US$36.295 million. 
2. MPS has made a couple of high level changes to the additional scope (the cooling water piping now 

excludes interconnecting piping) and the stack has been changed from 100 feet to 45 meter stack with 
standard silencer) [Note: I will let Safouh comment on any other scope changes from the indicative 
technical proposal.] · 

3. Section 3 Terms and Conditions has been expanded to include six additional conditions," including: 
a. Firm price proposal only valid until March 31, 2011 
b. Price proposal does not include technical information provided by TCEon December 20 

(regarding Atmospheric Data and site design conditions),.TCE's comments in Feb 18 email on 
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the general arrangement drawing and gird interconnections requirements provided by TCE on 
Feb 18. To the extent that this additional information provided by TCE requires any change to 
the scope then a further price change will be required. 

c. Replacement of current shell and tube type TCA cooler (TCA) and fuel gas heater (FGH) with 
fin fan type TCA/FGH heat exchanged (as per new Appendix A-3 which MPS states "had been 
already materially agreed between Purchaser and Supplier".) 

d. Regarding new added performance guarantee (i) start-up time from gas turbine start to 60% load 
and (ii) ramp rate from 60% load to 1900% load will be subject of performance liquidated 
damages and will not be subject of"make good". Performance LD's to be a "reasonable rate" to 
be agreed upon and if too high, MPS may adjust the firm price. 

e. To avoid congestion of manufacturing, MPS can at its option manufacture the units either at 
Takasago, Japan or Savannah, Georgia. What this means is that ifMPS decides to manufacture 
the units in Japan, the price will increase by the amount if increased ocean and inland 
transportation as compared to shipping from Georgia 

4. The payment schedule has been slightly amended to break down the milestone payments for deliver and 
substantial completion into separate Unit 1 and Unit 2 milestone payments. 

Regards, Rocco 

From: John Mikkelsen [mailto:john_mikkelsen@transcanada.com] 
Sent: Monday, February 28, 2011 7:14PM 
To: Sebastiana, Rocco 
Cc: John Cashin; Terry Bennett; Geoff Murray 
Subject: TransCanada - MPS Canada Firm Price Proposal for 2xM501GAC Fast 

Dear Mr. Sebastiana, 

Subject to and in accordance with the Acknowledgement executed by the Ontario Power Authority and Osier, 
Hoskin & Harcourt LLP on December 17, 2010, please find attached Technical Proposal and Firm price Proposal 
for Project schedule change and specification/scope change in the EQUIPMENT SUPPLY CONTRACT #6519 
BETWEEN TransCanada Energy Ltd. AND MPS Canada, Inc. FOR GAS TURBINE EQUIPMENT WITH A 2 x 
M501 GAC-Fast Gas Turbine & Generator. 

Best regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 
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This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without 
authorization. If you have received this message in error, please notify the sender immediately and 
delete the original message. Thank you. · 

***************"'******************* ***************"****** 

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

Le contenu du present courriel est priviJ9gi9, confidentiel et 
Soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Thanks Susan. 

John Cashin Oohn_ cashin@transcanada.com] 
March 3, 2011 5:26 PM 
Susan Kennedy 
John Mikkelsen; Deborah Langelaan; Michael Killeavy; Robert Godhue 
RE: FIPPA designation letter 

Can you proceed with obtaining the 2 designations that you referred to. I'd suggest the following descriptions: · 

1. A letter from Alex Pourbaix, TransCanada Energy Ltd. to Colin Andersen, Ontario Power Authority, dated March 
4, 2011, including attachments "Implementation Agreement" and "Implementation Agreement Summary", and any 
and all revisions, amendments or updates thereto or any revised or amended version thereof. 

2. Implementation Agreement between TransCanada Energy Ltd. and Ontario Power Authority dated January 24, 
2011, including all exhibits and schedules, and any and all revisions, amendments or updates thereto or any 
revised or amended version thereof. 

Regards, 

John 

Tel: (403) 920-2157 
Fax: (403) 920-2354 

From: Susan Kennedy [mailto:Susan.Kennedy@powerauthority.on.ca] 
Sent: Wednesday, March 02, 2011 2:33PM 
To: John Cashin 
Cc: John Mikkelsen; Deborah Langelaan; Michael Killeavy; Robert Godhue 
Subject: RE: FIPPA designation Jetter 

Sorry for the delayed response. 

Where I believe we are at is that we have, most recently done designations (both on February 241
h) for: 

1. TransCanadaPotential Project Pricing and Terms Proposal designated as Schedule Bl, B2, and B3 and 
Schedule Call dated February 24, 2011 and any and all amendments and updates thereto or any amended 
version thereof. 

2. TransCanada Oakville Generating Station Development Cost Summary - Development PhaseNolume 
!/Project 2067945/February 24, 201 I 

3. TransCanada Oakville Generating Station Development Cost Summary- Implementation PhaseNolume 
2/Project 2116164/February 24, 201 I 

That leaves (in the foreseeable future/near term), designations for: 

1. There would be a letter from TCE to Colin, cc'd to the Ministry of Energy, setting out our proposal 
(including pricing); we will probably provide the OPA with a draft before formally issuing. Both the letter 
and draft would need to be designated. 

2. Draft Implementation Agreement to incorporate our proposal, including pricing. We'd like to be able to 
designate the draft lA as well as future drafts and, when and if executed, the final, executed lA. 
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With respect to the next documents, I would suggest essentially the same approach as was taken re the 
"TransCanada Potential Project Pricing and Terms Proposal"- describe the document- starting with the 
relevant draft and include and updates, amendments, future drafts, etc. of the document in the designation. 

The drafts will need to be described. 

On the Implementation Agreement, I'm content to either designate more generally- i.e. describing the draft 
and either expressly or by implication starting with the original draft (which according to my records is January 
24, 2011) or begin with the draft (draft dated "XXX, 2011") that contains the pricing information. 

If you need to speak, please contact Robert Godhue (he is cc'd on this email) and he will find a time that works. 

Susan H. Kennedy 
Director, Corporate/Commercial law Group 

-·---------
From: John Cashin [mailto:john_cashin@transcanada.com] 
Sent: February 24, 2011 12:01 PM 
To: Susan Kennedy 
Cc: John Mikkelsen 
Subject: Re: FIPPA designation letter 

------·------·---··----··----

Thanks Susan. I believe that John Mikkelsen will be calling Deb to discuss designating some material regarding pricing 
for the Cambridge project that was shown to Joanne this morning, as well as the back-up material for the Oakville sunk 
costs, which will be ready this week. 
What I wanted to discuss with you is how best to handle some documents that would be circulated in a few weeks. In 
particular, there would be a letter from TCE to Colin, cc'd to the Ministry of Energy, setting out our proposal (including 
pricing); we will probably provide the OPA with a draft before formally issuing. Both the letter and draft would need to 
be designated. 
In addition, we will be revising the draft Implementation Agreement to incorporate our proposal, including pricing. We'd 
like to be able to designate the draft lA as well as future drafts and, when and if executed, the final, executed lA. 
I'd like to discuss how to best handle these designations. 
Regards, 

John Cashin 
TransCanada 

403-920-2157 

From: Susan Kennedy [mailto:Susan.Kennedy@powerauthority.on.ca] 
Sent: Thursday, February 24, 2011 09:37AM 
To: John Cashin 
Subject: RE: FIPPA designation letter 

I'm in and out of meetings - in one now, in fact. 

If you provide a list of the records you are looking to have designated, I can have a look and call you with questions, if 
any, and sort out finalization. 

It will also allow me to start the process. I'm confident of CEO access today and tomorrow. As far as I know he is around 
next week as well. 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 
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From: John Cashin [mailto:john_cashin@transcanada.com] 
sent: February 24, 201111:33 AM 
To: Susan Kennedy 
Subject: Re: FIPPA designation letter 

Susan -are you available to chat by phone to discuss what we are considering? If so, what is your phone number? 

Regards, 

John Cashin 
TransCanada 

403-920-2157 

From: Susan Kennedy [mailto:Susan.Kennedy@powerauthority.on.ca] 
Sent: Thursday, February 24, 2011 09:20AM 
To: John Cashin 
Cc: Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca>; Deborah Langelaan 
<Deborah.Langelaan@powerauthority.on.ca>; JoAnne Butler <joanne.butler@powerauthority.on.ca>; Terry Bennett 
Subject: RE: FIPPA designation letter 

I just need a description of the document/documents that are intended to be covered by the designation. 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 

From: JoAnne Butler 
Sent: February 24, 201111:16 AM 
To: 'Terry Bennett' 
Cc: John Cashin; Michael Killeavy; Susan Kennedy; Deborah Langelaan 
Subject: RE: FIPPA designation letter 

Terry, I talked with Michael and Susan ... yes, please carry on with John talking directly to Susan on this. 

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 T~l. 
416-969-5071 Fax. 
joanne.butler@powerauthoritv.on.ca 

From: Terry Bennett [mailto:terry_bennett@transcanada.com] 
Sent: Jueves, 24 de Febrero de 201110:46 a.m. 
To: JoAnne Butler 
Cc: John Cashin 
Subject: FIPPA designation letter 
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JoAnne, we were thinking it may be more efficient to have John Cashin talk to Susan Kennedy on the FIPPA designation 
letter so they can deal with it directly. We are hoping to be able to cover not just the proposal we shared with you today, 
but the next draft of the Implementation Agreement and possibly a draft of Alex's letter to Colin. As discussed, we hope 
to send those items to you over the next week or so. 

Let me know it you agree and if so, John will call Susan. 

Regards, 

Terry 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed Without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 
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. Aleksandar Kojic 

From: 
Sent: 
To: 

Deborah Langelaan 
March 4, 2011 11 :22 AM 
Michael Killeavy 

Subject: 
Attachments: 

RE: Reminder- Board Presentations Today 
OGS_BOD_CM_(JB)_2011 0224.ppt 

You must be reading my mind .... 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1600 - 120 Adelaide St. W. I 
Toronto, ON M5H 1T1 I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 

-----Original Message----
From: Michael Killeavy 
Sent: March 4, 2011 11:16 AM 
To: Derek Leung; Viviana von Bertoldi; Bonnie Hiltz; Perry Cecchini; Deborah Langelaan; 
Catherine Forster; Jaideep Nagpal 
Subject: Fw: Reminder - Board Presentations Today 

I don't have the agenda handy, but if we have an item, the slides are due today. 

Deb, we're on with OGS so can you send me the final version of what you did last time and 
I'll update them after lunch. 

Thanks 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. west, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

Original Message ----
From: JoAnne Butler 
Sent: Friday, March 04, 2011 11:07 AM 
To: Michael Killeavy; Barbara Ellard; Shawn Cronkwright; Kevin Dick 
Cc: Manuela Moellenkamp; John Zych 
Subject: Reminder - Board Presentations Today 

Please have your draft presentations to John/Colin by the end of the day for Colin to have a 
look at first. We can then finalize them on Monday. Better to have dated information than 
no information .... we can always update verbally, including confidential information. 

Thanks ..• 
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Winding Up of the Oakville 

Generating Station (OGS} Contract 

Board of:Directors 

2!r~t 

February 24, 2011 

Privileged and Confidential - Prepared. in Contemplation of Litigation 



OGS Update 

• OPA/TransCanada Energy (TCE) negotiating team has met 5 times since 
January's Board update. 

• Discussions continue to be productive with respect to the "winding-up" of 
the Contract. 

• TCE planning to deliver proposal, implementation agreement and letter to 
Colin over next few weeks. 

• We have completed our due diligence, as much as we can at this point until 
site is chosen, on capital costs. Still contain large risk premiums. 

• We are doing our own due diligence on commercial factors and hiring third 
party expert. 

• OPA continues to work with the Ministry of Energy on the drafting of the 
Directive to authorize negotiations with TCE for the replacement project. 

• Ministry warming up to the idea of including language that references the 
inclusion of the financial value of the OGS Contract into the net revenue 
requirement of the replacement project. 

ONTARIO' 
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Next Steps 

• Continue discussions with TCE to achieve the following: 
- Counter offer based on commercial review; 

- Finalize technical design requirements; 

- Siting of replacement facility; 

- Negotiation and execution of the Implementation 
Agreement; 

- TCE plan for handling First Nations issues. 

Inform MO/PO and get buy in to disclose and move forward. 

ONTA.:R.IO~. ·. 
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OGS Update 

• Excerpt from TCE's 2010 Annual Report: 
- In September 2009, the OPA awarded TransCanada a 20-

year Clean Energy Supply contract to build, own and 
operate a 900 MW power generating station in Oakville, 
Ontario. TransCanada expected to invest approximately· 
$1.2 billion in the natural gas-fired, combined-cycle plant. 
In October 2010, the Government of Ontario announced 
that it would not proceed with the Oakville generating 
station. TransCanada is negotiating a settlement with the 
OPA that would terminate the Clean Energy Supply 
contract and compensate TransCanada for the economic 
consequences associated with the contract's termination. 

!!!.~~ 



Replacement Generation Project 

• TCE still leaning toward development of the Boxwood .. 
Industrial Park site. 

• · TCE and OPA continue to wait for Ministry of Energy.·
authorization to contact the City of Cambridge about the 
·proposed project. 

• The continued delay in contacting the City of Cambridge 
·is becoming extremely problematic as word is starting to 
.leak out about the replacement project. 

• "Focus .is on Cambridge site for power plant" 
headline of Toronto Star article dated February 18th 

ONTARIO (I 
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Aboriginal Relations and TransCanada 

• TransCanada has begun high level consultation with Aboriginal 
communities in the Kitchener Waterloo Cambridge area, as they 
await an announcement from the OPA with respect to the project 

• TransCanada has engaged the elected officials and community at 
the Mississauga of New Credit, as well as the Elected Council and 
Confederacy Chiefs at Six Nations of the Grand River on the KWC 
project. 

• In 2008, TransCanada entered into a community agreement with the 
Mississauga of New Credit First Nation to deal with projects in their 
territory. There continues to be a positive working relationship 
between the community and TransCanada. · 

• TransCanada recently offered to enter into community agreements 
with each of the Elected. Council and Confederacy Chiefs as it 

· relates to TransCanada's operations and projects throughout their 
traditional territory. Both groups have expressed openness to. 
developing such an agreement. 
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Mitsubishi (MPS) Gas Turbines (GT's) 

• GT's originally purchased for OGS were designed for a 
Combined Cycle generation plant. 

• Fall 2010 TCE suspended MPS contract until January 
31,2011. 

• January 28, 2011 TCE released MPS from suspension 
and directed them to commence work on converting the 
GT's to Fast Start. 

• Fast Start option will meet the requirements of a Peaking 
generation plant in Cambridge. 

• Fixed the suspension costs that TCE had been incurring 
under terms of MPS ESA. 

ONTARIO (I 
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Price of Peaking Plant Conversion 

• The incremental estimated price for the conversion remains $33 MM (US) 
+/- 25%. 

• MPS revised the price to convert the GT's to Fast Start from $3 MM to $6 
MM. 

• MPS revised the price to convert from Combined Cycle to Simple Cycle 
from $15 MM to $12 MM. 

• Delayed delivery and suspension costs remain $15 MM. 

• TCE expects to receive MPS final price for Peaking plant conversion on 
February 28, 2011 and price is not to exceed 125% of the estimated price 
(US $41 .25 MM). · 

• If the final price is higher the OPA will pass the risk onto TCE in the 
commercial negotiations since TCE believes they have a cap on the price. 

ONTARIOt. 
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Cambridge Capital Costs 

• TCE has provided the OPA with its estimated capital 
cost for Cambridge. 

• OPA review has concluded that TCE has included large 
premiums for risk. 

• Site uncertainty has prevented TCE from firming up 
many of its capital costs. 
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Aleksandar Kojic 

From: 
Sent: 

Michael Killeavy 
March 4, 2011 2:11 PM 

To: Deborah Langelaan; JoAnne Butler 
Subject: 
Attachments: 

RE: Reminder- Board Presentations Today 
OGS_BOD_CM_20110316.ppt 

Importance: High 

Deb and JoAnne, 

Have a look at what I've done as an OGS update. Are you both alright with it? 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
128 Adelaide St. West, Suite 1688 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6871 (fax) 
416-528-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Deborah Langelaan 
Sent: Fri 84-Mar-11 11:21 AM 
To: Michael Killeavy 
Subject: RE: Reminder - Board Presentations Today 

You must be reading my mind .... 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1688 - 128 Adelaide St. W. I 
Toronto, ON MSH 1T1 I 
T: 416.969.6852 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 

-----Original Message----
From: Michael Killeavy 
Sent: March 4, 2811 11:16 AM 
To: Derek Leung; Viviana von Bertoldi; Bonnie Hiltz; Perry Cecchini; Deborah Langelaan; 
Catherine Forster; Jaideep Nagpal 
Subject: Fw: Reminder - Board Presentations Today 

I don't have the agenda handy, but if we have an item, the slides are due today. 

Deb, we're on with OGS so can you send me the final version of what you did last time and 
I'll update them after lunch. 

1 



Thanks 

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: JoAnne Butler 
Sent: Friday, March 04, 2011 11:07 AM 
To: Michael Killeavy; Barbara Ellard; Shawn Cronkwright; Kevin Dick 
Cc: Manuela Moellenkamp; John Zych 
Subject: Reminder - Board Presentations Today 

Please have your draft presentations to John/Colin by the end of the day for Colin to have a 
look at first. We can then finalize them on Monday. Better to have dated information than 
no information •... we can always update verbally, including confidential information. 

Thanks ... 

JCB 
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OGS Update 

• This presentation is for the Board's information. 
• OPA/TransCanada Energy (TCE) negotiating team has met once since 

February's Board update. 
• Discussions continue to be productive with respect to the "winding-up" of 

the Contract. 
• TCE planning to deliver a proposal, implementation agreement and letter to 

Colin on 7 March 2011. 
• MPS has provided its fixed price proposal to TCE for the fast-start GT 

option, scope of work for the conversion from combined-cycle to simple 
cycle, and delay/suspension costs. The cost increased by about 1 0% from 
$33M to $36M. 

• TCE presented also us with commercial parameters for the proposed 
peaking plant, along with the revisions to the NYR contract that it needs. 

• We are continuing to do our due diligence on commercial 
parameters/contract changes and will be hiring a financial consultant to 
assist us. ·. 

• OPA continues to work with the Ministry of Energy on the drafting of the 
Directive to authorize negotiations with TCE for the replacement project. t 

Privileged and Confidential - Prepared in Contemplation of Litigation O·NTA:RIO 
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Next Steps 

• Continue discussions with TCE to achieve the following: · 
- An understanding of TCE's commercial position; 

-·· Finalize technical design requirements; 

- Siting of replacement facility; 

-· Negotiation and execution of the Implementation 
Agreement; 

- TCE plan for handling First Nations issues. 

Inform MO/PO and get buy in to disclose and move forward. 

Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIO' 
POWER AUTHORITY [/1 



Replacement Generation Project 

• TCE still leaning toward development of the Boxwood 
Industrial Park site. 

• Colin has indicated that the MO has no issues with TCE 
approaching the City of Cambridge. 

• There was a mention of the OGS contract cancellation in 
the 3 March 2011 edition of the Toronto Star- "Oakville 
wins nearly $500,000 in legal costs" 

Privileged and Confidential - Prepared in Contemplation of Litigation ONTA. RIOll, 
POWERAUTHORITY (! 



Mitsubishi (MPS) Gas Turbines (GT's) 

• GT's originally purchased for OGS were designed for a 
Combined Cycle generation plant. 

• Fall 2010 TCE suspended MPS contract until January 
31,2011. 

• January 28, 2011 TCE released MPS from suspension 
and directed them to commence work on converting the 
GT's to Fast Start. 

• Fast Start option will meet the requirements of a Peaking 
generation plant in Cambridge. 

• Fixed the suspension costs that TCE had been incurring 
. under terms of MPS ESA. 

Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIO (I 
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Price of Peaking Plant Conversion 

• The incremental estimated price for the conversion was $33 MM (US) +/-
25%. 

• MPS revised the price to convert the GT's to Fast Start from $3 MM to $6 
MM. 

• MPS revised the price to convert from Combined Cycle to Simple Cycle 
from $15 MM to $12 MM. · 

• Delayed delivery and suspension costs remain $15 MM. 

• TCE received the MPS final price for Peaking plant conversion on February 
28, 2011 and price was $36 MM, which was within the 25% range indicated 
above by MPS 

Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIO' 
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TCE Commercial Proposal 

• TCE has provided the OPA with its proposed costs for 
the peaking plant, along with a listing of changes it 
requires to the NYR Peaking Contract. 

• TCE indicates that the plant needs to have a NRR of 
$16,900/MW-month, which is slightly lower than its NRR 
for OGS of $17, 277/MW-month. 

• Using TCE's CAPEX figure and indicated OGS rate of 
return we have come up with an NRR that is about 
$15,000/MW-month 

Privileged and Confidential - Prepared in Contemplation of Litigation 2!.~~ 



TCE Commercial Proposal 

• We are continuing to review our estimate in light of 
theirs. 

• We have requested more information from TCE to 
understand how it has arrived at its NRR figure. 

• TCE has also asked for a number of changes to the NYR 
Peaking Contract, the contract upon which we would 
base the K-W contract. 

• We continue to review these proposed changes. 

Privileged and Confidential- Prepared in Contemplation of Litigation ONTARIO ~ 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

John; 

. Deborah Langelaan 
March 4, 2011 2:39 PM 
'John Mikkelsen' 
Michael Killeavy 
RE: 

Based on your comments below the OPA understands that TCE would like to provide direction to MPS on the New Scope 
today. At this point in time the OPA is not in a position to provide you with our comments on the New Scope firm price 
proposal. OPA's counsel received MPS's firm pricing proposal on the evening of February 28'h and we require more time 
to (i) receive and review MPS responses to the questions OPA provided to TCE on March 3"' and (ii) complete our review 
the proposal. 

Kind Regards, 
Deb 

Deborah langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600-120 Adelaide St. W. J Toronto, ON MSH 1Tl I 
T: 416.969.6052 I F: 416.967.19471 deborah./angelaan@powerauthority.on.ca 1 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.coml 
.sent: February 25, 2011 10:26 AM 
To: Deborah Langelaan; Michael Killeavy 
Cc: Terry Bennett; Geoff Murray; John Cashin; Terri Steeves 
Subject: 

Dear Deborah, 

Attached please find Letter Agreement #4 between TransCanada Energy Ltd. and MPS Canada, Inc. 

Further to our e-mail on January 31", 2011 where we indicated our rationale to release MPS to start the fast start 
conversion, we need to provide further direction to MPS by early March 4, 2011 with respect to the New Scope as this 
term is defined in the attached agreement. 

Specifically, we need to determine whether to include the New Scope in the amended Contract or to exclude it now and 
issue direction to MPS for the New Scope at a future date. Firm pricing for the New Scope is to be provided by MPS by 
February 28, 2011. Please note that in the event TransCanada employs the MPS gas turbines in simple cycle 
configuration, MPS has exclusivity surrounding the New Scope. 

If we were to release MPS to construct the new Scope we believe the benefits to be as follows: 
1. This action will provide additional cost certainty on the scope as the currently defined. Given the level of 

engineering completed to date on the project it is very likely that further changes will be required and facilitated 
through change orders but it would lock down a baseline. Otherwise assuming we finalize an agreement to 
develop a potential project with the OPA, we are at risk to future price increases by MPS where they have the 
exclusivity to supply that scope. 

2. The release of MPS provides performance certainty as the entire power island scope is wrapped in a single 
guarantee from MPS. Agaih there may be modifications to the performance guarantees as a consequence of 
changes but at least we would have a strong baseline. 

3. The release of MPS will enable the generation of additional engineering information to facilitate the design of the 
balance of the plant and improve the cost estim:;lte for the balance of plant for the project. There would be fewer 
gaps in the design between engineer's scope and that of MPS. 

4. Lastly the release of MPS will reduce the exposure to risks as we will have completed a greater level of definition 
by the time of our contract execution and we will be able to close any gaps that might exist (e.g. noise mitigation). 

1 



In the event that we are unable to provide direction to MPS on the New Scope in by March 4, our proposal would be to 
get the New Scope written into the MPS contract as an option. We would attempt to get the terms and conditions to 
include the scope and guarantees for the option, a date by which the option would need to exercised, and how the final 
price would be determined. 

We ask the OPA to carefully consider the above and advise us of your views concerning direction on the New Scope. 
Please do not hesitate to contact me should you have any questions or concerns surrounding the forgoing. 

Best regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
ZOO Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J ZJ1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

This is fine. Thanks. 

Michael Killeavy 
March 4, 2011 2:46 PM 
Deborah Langelaan 
Re: 

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.killeayy@powerauthoritv.on.ca 

From: Deborah Langelaan 
Sent: Friday, March 04, 2011 02:39 PM 
To: 'John Mikkelsen' <john mikkelsen@transcanada.com> 
Cc: Michael Killeavy 
Subject: RE: 

John; 

Based on your comments below the OPA understands that TCE would like to provide direction to MPS on the New Scope 
today. At this point in time the OPA is not in a position to provide you with our comments on the New Scope firm price 
proposal. OPA's counsel received MPS's firm pricing proposal on the evening of February 281

h and we require more time 
to (i) receive and review MPS responses to the questions OPA provided to TCE on March 3"' and (ii) complete our review 
the proposal. 

Kind Regards, 
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.Jangelaan@powerauthority.on.ca 1 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: February 25, 201110:26 AM 
To: Deborah Langelaan; Michael Killeavy 
Cc: Terry Bennett; Geoff Murray; John Cashin; Terri Steeves 
Subject: 

Dear Deborah, 

Attached please find Letter Agreement #4 between TransCanada Energy Ltd. and MPS Canada, Inc. 

1 



Further to our e-mail on January 31", 2011 where we indicated our rationale to release MPS to start the fast start 
conversion, we need to provide further direction to MPS by early March 4, 2011 with respect to the New Scope as this 
term is defined in the attached agreement. 

Specifically, we need to determine whether to include the New Scope in the amended Contract or to exclude it now and 
issue direction to MPS for the New Scope at a future date. Firm pricing for the New Scope is to be provided by MPS by 
February 28, 2011. Please note that in the event TransCanada employs the MPS gas turbines in simple cycle 
configuration, MPS has exclusivity surrounding the New Scope. 

If we were to release MPS to construct the new Scope we believe the benefits to be as follows: 
1. This action will provide additional cost certainty on the scope as the currently defined. Given the level of 

engineering completed to date on the project it is very likely that further changes will be required and facilitated 
through change orders but it would lock down a baseline. Otherwise assuming we finalize an agreement to 
develop a potential project with the OPA, we are at risk to future price increases by MPS where they have the 
exclusivity to supply that scope. 

2. The release of MPS provides performance certainty as the entire power island scope is wrapped in a single 
guarantee from MPS. Again there may be modifications to the performance guarantees as a consequence of 
changes but at least we would have a strong baseline. 

3. The release of MPS will enable the generation of additional engineering information to facilitate the design of the 
balance of the plant and improve the cost estimate for the balance of plant for the project. There would be fewer 
gaps in the design between engineer's scope and that of MPS. 

4. Lastly the release of MPS will reduce the exposure to risks as we will have completed a greater level of definition 
by the time of our contract execution and we will be able to close any gaps that might exist (e.g. noise mitigation). 

In the event that we are unable to provide direction to MPS on the New Scope in by March 4, our proposal would be to 
get the New Scope written into the MPS contract as an option. We would attempt to get the terms and conditions to 
include the scope and guarantees for the option, a date by which the option would need to exercised, and how the final 
price would be determined. 

We ask the OPA to carefully consider the above and advise us of your views concerning direction on the New Scope. 
Please do not hesitate to contact me should you have any questions or concerns surrounding the forgoing. 

Best regards, 

John Mikkelsen, P. Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
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If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 
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Aleksandar Kojic 

From: JoAnne Butler 
Sent: March 7, 2011 4:10PM 
To: Michael Killeavy; Deborah Langelaan 
Subject: 
Attachments: 

FW: Board of Directors' OGS Contract Wind Up Update Presentation- 16 March 2011 ... 
OGS_BOD_CM_20110316.ppt 

Importance: High 

Can you please revamp in light of what we talked about today ... also, we should be able to do 
this in about four slides. They have already seen the detail on the turbines, please just 
highlight that we have a final price and have capped the interest exposure. 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 

-----Original Message----
From: Michael Killeavy 
Sent: Viernes, 04 de Marzo de 2011 03:37 p.m. 
To: Colin Andersen 
Cc: John Zych; Deborah Langelaan; JoAnne Butler 
Subject: Board of Directors' OGS Contract Wind Up Update Presentation - 16 March 2011 ... 
Importance: High 

*** PRIVILEGED AND CONFIDENTIAL - PREPARED IN CONTEMPLATION OF LITIGATION *** 

Colin, 

Attached is the OGS Contract update presentation for the next Board meeting. 

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 
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OGS Update 

• This presentation is for the Board's information. 
• OPA/TransCanada Energy (TCE) negotiating team has met once since 

February's Board update. 
• Discussions continue to be productive with respect to the "winding-up" of 

the Contract. 
• TCE planning to deliver a proposal, implementation agreement and letter to 

Colin on 7 March 2011. 
• MPS has provided its fixed price proposal to TCE for the fast-start GT 

option, scope of work for the conversion from combined-cycle to simple 
cycle, and delay/suspension costs. The cost increased by about 1 0% from 
$33M to $36M (US$). 

• TCE also presented us with commercial parameters for the proposed 
peaking plant, along with the revisions to the NYR contract that it needs. 

• We are continuing to do our due diligence on commercial 
parameters/contract changes and will be hiring a financial consultant to 
assist us. 

• OPA continues to work with the Ministry of Energy on the drafting of the 
Directive to authorize negotiations with TCE for the replacement project. t 

Privileged and Confidential - Prepared in Contemplation of Litigation o. NTARIO · 
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Next Steps. 

• Continue discussions with TCE to achieve the following: 
- An understanding of TCE's commercial position; 

-·Finalize technical design requirements; 

- Siting of replacement facility; 

·- Negotiation and execution of the Implementation 
Agreement; · 

- TCE plan for handling First Nations issues. 

Inform MO/PO and get buy in to disclose and move forward. 

ONTARIO~ 
POWERAUTHORnY . · 
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Replacement Generation Project 

• TCE still leaning toward development of the Boxwood 
Industrial Park site. 

• Colin has indicated that the MO has no issues with TCE 
approaching the City of Cambridge. 

• There was a mention of the OGS contract cancellation in 
the 3 March 2011 edition of the Toronto Star- "Oakville 
wins nearly $500,000 in legal costs" 

Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIO' 
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Mitsubishi {MPS} Gas Turbines (GT's} 

• GT's originally purchased for OGS were designed for a 
Combined Cycle generation plant. 

• Fall 2010 TCE suspended MPS contract until January 
31,2011. 

• January 28, 2011 TCE released MPS from suspension 
and directed them to commence work on converting the 
GT's to Fast Start. 

• FasfStart option will meet the requirements of a Peaking 
generation plant in Cambridge: 

• · Fixed the suspension costs that TCE had been incurring 
under terms of MPS ESA. 

Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIOf.l 
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Price of Peaking Plant Conversion 

• The incremental estimated price for the conversion was $33 MM (US) +/-
25%. . 

• MPS revised the price to convert the GT's to Fast Start from $3 MM to $6 
MM. 

• MPS revised the price to convert from Combined Cycle to Simple Cycle 
from $15 MM to $12 MM. · 

• Delayed delivery and suspension costs remain $15 MM. 

• TCE received the MPS final price for Peaking plant conversion on February 
28, 2011 and price was $36 MM, which was within the 25% range indicated 
above by MPS 

Privileged and Confidential - Prepared in Contemplation of Litigation !!!reoet 



TCE Commercial Proposal 

• TCE has provided the OPA with its proposed costs for 
the peaking plant, along with a listing of changes it 
requires to the NYR Peaking Contract. 

• TCE indicates that the plant needs to have a NRR of 
$16,900/MW-month, which is slightly lower than its NRR 
for OGS of $17, 277/MW-month. 

• Using TCE's CAPEX figure and indicated OGS rate of 
return we have come up with an NRR that is about 
$15,000/MW-month 

Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIOt 
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TCE Commercial Proposal 

• We are continuing to review our estimate in light of 
theirs. 

• We have requested more information from TCE to 
understand how it has arrived at its NRR figure. 

• TCE has also asked for a number of changes to the NYR 
Peaking Contract, the contract upon which we would 
base the K-W contract. 

• We continue to review these proposed changes. 

Privileged and Confidential - Prepared in Contemplation of Litigation ONTARIO ' , 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Michael, 

Sebastiana, Rocco [RSebastiano@osler.com] 
March 8, 2011 12:22 PM 
Michael Killeavy 
Smith, Elliot 
FW: New Matter 

I just got off the phone with Gene. He is very interested in this project. He does not think that he has a conflict 
as he is not aware of any work they are doing for TCE. He is going to complete his conflict search and then 
send me an email confirming his interest, hour rates, form of engagement letter, etc. I also asked him whether 
he would be available to get going quickly on this as we a an internal meeting scheduled for Thursday at 1 pm 
and he said that he _has the time to devote to this and if required, he can participate on Thursday's conference 
call. · · 

If we can get this all sorted out this afternoon, then Elliot and I can perhaps send out to Gene some relevant 
documents to start looking at, but we'll need to get him to sign a CA similar to the one that SMS Engineering 
signed, before we can send over some of the TCE materials. 

Regards, Rocco 

From: Meehan, Gene [mailto:Gene.Meehan@NERA.com] 
Sent: Tuesday, March 08, 201110:11 AM 
To: Sebastiana, Rocco 
Subject: RE: New Matter 

Rocco 

Just left a voice mail. Give me a call anytime. I am in office at 202 466 9287 and cell will also work. 

Best, 
Gene 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Monday, March 07, 2011 5:55 PM 
To: Meehan, Gene 
Subject: 'RE: New Matter 

Tomorrow morning would be just great. Thanks, Rocco 

From: Meehan, Gene [mailto:Gene.Meehan@NERA.comJ 
Sent: Monday, March 07, 2011 5:51 PM 
To: Sebastiana, Rocco 
Subject: Re: New Matter 

· Rocco 

Thanks. I am very interested. We don't have Trans Canada conflicts that I can think of I will call tomorrow AM if 

1 



that is soon enough. If not let me know I am on granddaughter duty today with two five month old twins with colds 

Gene 

From: Sebastiane, Rocco 
To: Meehan, Gene 
Cc: Smith, Elliot 
Sent: Men Mar 07 17:26:28 2011 
Subject: New Matter 
Gene, 

!just left you a voice mail about anew matter where we'd like to retain you on behalf of the Ontario 
Power Authority (OPA). It relates to the cancellation by the Province ofTransCanada Energy's 
Oakville Generating Station which had been awarded a CES contract through a competitive 
procurement process on 2009. We are advising the OP A on the termination of this contract and a 
potential new project where we'd like to get your financial/economic advice. Please call me as soon as 
you so that we can discuss whether you would be interested and available to take on this new matter. 

r:r 
Rocco Sebastiana 
Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
~arlo, Canada MSX 188 

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

Le contenu du present courriel est privi18gi9, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Michael Killeavy 
March 9, 2011 10:32 AM 
'Meehan, Gene' 
RE: TCE Matter .... 
Matter Description- TCE.pdf 

I'll be joined by two colleagues: Deb Langelann and Anshul Mathur. 

The attached matter description may be of interest. 

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: Meehan, Gene [mailto:Gene.Meehan@NERA.com] 
Sent: March 9, 2011 10:05 AM 
To: Michael Killeavy 
Subject: RE: TCE Matter .... 

I will be here. 

From: Michael Killeavy [mailto:Michaei.Killeavv@powerauthoritv.on.ca] 
Sent: Wednesday, March 09, 2011 10:03 AM 
To: Meehan, Gene 
Subject: Re: TCE Matter .... 

Great. We'll you at about 10:30am. 

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 
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From: Meehan, Gene [mailto:Gene.Meehan@NERA.com] 
Sent: Wednesday, March 09, 2011 09:19AM 
To: Michael Killeavy 
Subject: Re: TCE Matter .... 

Michael 

---·-·----

I am looking forward to working with you again. I will be in the DC office (direct dial 202 466 9287 and free any time after 10 am. 

Best 
Gene 

----- Original Message -----
From: Michael Killeavy <Michael.Killeavv@powerauthoritv.on.ca> 
To: Meehan, Gene 
Cc: RSebastiano@osler.com <RSebastiano@osler.com>; ESmith@osler.com <ESmith@osler.com>; Deborah Langelaan 
<Deborah.Langelaan@powerauthority.on.ca> 
Sent: Wed Mar 09 06:59:24 2011 
Subject: TCE Matter .... 

Gene, 

I'm very pleased to hear from Rocco that you'll be helping out on this file. If it's convenient for you, I could call you this morning to 
fill you in on some of the details, the status of our discussions with TCE, and where we're planning on going in the next few weeks 
and how you can assist us. Please Jet me koow if you're free and if you are, at what telephone number I can reach you? 

Thaokyou, 
Michael 

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) 
4I6-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@oowerauthority.on.ca 

This e-mail and any attachments may be confidential or legally privileged. If you received this 
message in error or are not the intended recipient, you should destroy the e-mail message and any 
attachments or copies, and you are prohibited from retaining, distributing, disclosing or using any 
information contained herein. Please inform us of the erroneous delivery by return e-mail. Thank 
you for your cooperation. 

This e-mail and any attachments may be confidential or legally privileged. If you received this 
message in error or are not the intended recipient, you should destroy the e-mail message and any 
attachments or. copies, and you are prohibited from retaining, distributing, disclosing or using any 
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information contained herein. Please inform us of the erroneous delivery by return e-mail. Thank 
you for your cooperation. 
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ONTARIO POWER AUTHORITY 

REQUEST FOR SUBMISSIONS 

Matter Description 

Legal Services - Litigation Counsel 

CONFIDENTIAL 

On 9 October 2009 the Ontario Power Authority ("OPA") and TransCanada Energy Ltd. ("TransCanada") 
entered into the Southwest GTA Clean Energy Supply Contract (the "Contract). On 7 October 2010, the 
province announced that the Contract was cancelled. The OPA may be exposed to potential liability from 
TransCanada as a result of this cancellation of the Contract by the province. No action has yet been 
commenced by TransCanada. The OPA and TransCanada have had several preliminary meetings to 
discuss the cancellation of the Contract, including costs incurred to date by Transcanada. 

Questions 

Questions should be directed to: 

Michael Killeavy 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6288 
Fax: 416-969-6071 
Email: michael.killeaw@powerauthority.on.ca 

Please reference: Legal Services- Litigation Counsel (TransCanada Energy Ltd.) in your question. 

Page 1 of 1 





Aleksandar Kojic 

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

Importance: 

Michael Killeavy 
March 9, 2011 1:53 PM 
'Meehan, Gene'; 'Sebastiana, Rocco' 
'Smith, Elliot'; Deborah Langelaan; Anshul Mathur 
TCE Matter .... 
Oakville Unlevered Economics July 8, 2009.pdf; Base Oakville Generating Station Unlevered 
Economics OPA.xls; MISC 110218 KWC TransCanada Direction.docx; OGS BOD CM 
20101209.ppt; OGS_BODj5M_20101123 FINAL.ppt; OGS_BOD_CM_201102Z4 v2:Ppt;
OGS_BOD_CM_24_Jan_2011.ppt; Letter to TransCanda Energy Ltd.- October 7, 2010.pdf; 
lA Cambridge (draft Jan 24, 2011 v3).doc; lA Schedule B NRR (Feb 24 11)_0PA.doc; lA 
Schedule C NRR (Feb 24 11 )_OPA.doc; TCE Value Proposition Analysis 4 Mar 2011.doc 

High 

****PRIVILEGED AND CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION**** 

Here are some background materials: 

1. TCE purported unlevered economcis for the Oakville GS; 
2. Draft Ministerial Directive pertaining to development of a peaking plant in Kitchener-Waterloo (K-W), which will 

be sited in Cambridge; 
3. OPA Board of Director presentations that summarize the status of the discussions with TCE 
4. Letter dated 7 October 2010 from the OPA to TCE communicating the government decision not to proceed with 

the Oakville GS; 
5. The draft Implementation Agreement ("lA"), including Schedules B and C, which contain the TCE proposal to 

develop the K-W peaking plant. The lA is an agreement that sets out the parameters for negotiating the 
substantive peaking generation contract. I have included a preliminary analysis of the "value propositions" set 
out in Schedule B; 

I will send the pro forma NYR peaking generation contract in a separate email, since it is refered to in the lA and some of 
these other documents. 

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) 
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Thursday, December 16, 2010 

Ontario Power Authority 
120 Adelaide Street West, Suite.l600 
Toronto, Ontario 
M5H 1T1 

Attention: Michael Killeavy, Director, Contract Management 

Re: TransCanadaBase Oakville Generation Station Unlevered Economics 

Dear Michael, 

TransCanada 
In business to deliver 

TransCanada Energy Ltd. 
Royal Bank Plaza 
200 Bay Street, South Tower 
Suite 2400, P.O. Box 43 
Toronto, ON M5J 2!1 

tel416-869-2102 
fax 416-869-2056 
email john_mikkelsen@transcanada.com 
web www.transcanada.com 

In accordance with our discussions concerning a methodology for the determination of the anticipated 
financial value of the Contract as such term is used in the letter of October 7, 2010 from Colin Andersen to 
TransCanada, please find attached a Microsoft Excel spreadsheet named "Base Oakville Generation 
Station Unlevered Economics_OP A.xls". This spreadsheet and the information that it contains are highly 
confidential and are provided to you on the basis that the OPA has designated them and any resulting 
work product pursuant to Section 25.13(3) of the Electricity Act, 1998 as confidential or highly 
confidential for the purposes of Section 17 of the Freedom ofinformation and Protection of Privacy Act. 

This spreadsheet is a summary of the cash flow associated with the Oakville Generating Station and is an 
accurate representation of the cash flow that was presented to the TransCanada Board of Directors on 
Jnne 17, 2009 to support Board approval of TransCanada's bid submission to the Ontario Power 
Authority's Southwest GTA RFP. The net present value calculation shown at the bottom of the 
spreadsheet uses a discount rate of 5.25% consistent with TransCanada's cost of capitaL 

As we have discussed, the provision of this spreadsheet is for the express purposes of determining the 
anticipated financial value of the Contract. The spreadsheet and infomiation contained is not to be used 
for the purposes of evaluating future projects nor is it ·a representation of TransCanada economics on 
other past or future project developments. 

TransCanada looks forward to continuing discussions with the Ontario Power Authority to find 
alternative mutually beneficial projects which can compensate us. for the termination of the Oakville 
Generating Station project while providing value for the ratepayers of Ontario. 

John Mikkelsen 
Director, Eastern Canada, Power Development 
TransCanada 
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....:._·.:..:.-·-_.::. _____ ._. ___ ._. ___ ._. '~-·-· ·---· --·-·-·--·-- --=-----··-
TransCanada Oakville GS - Unlevered Economics (July 8, 2009) 

J; l.. TransCanada 
'\:~ Jobusinesslodell>u 

· Nore: All varues·in SM CAD · 
Pricing & Index Assumptions 

2016 2017 2018 2019 2020 2021 
7/1/2016 711/2017 71112018 711/2019 7/112020 71112021 

.• ~~ • . • • • • • ,fli• ~ - = 'fliW. . =· IDiir w.m· ~ 
~ -. ,.., ' - ,- ~ ~ ' ~ ~ 

Initial Capital incluc'ing Land 
lane' sale after tax amount 
Captial Expenditure 

ICC Calculation 
Opening Balance 
Current Period Spendln 
Enc'ing Balance 

LTSACosts 

Calculated NRR 
I 

Revenues 
Actual Gross Market Revenues 
Contigency Support Payments (CSP) 
Revenue Sharing Payment <RSPI 
Total Revenues 

Expenses 
Fuel Costs 
Variable Energy Costs 

EBITDA I Cash Margin 

Capital Taxes 

Taxable Income 
Cash Margin {EBITDA} 
On! Capital Taxes 

; II Interest 
I 

Taxable Income 

Tax pooling 
Opening Balance 
Additions 

Taxable Income after Poortn g 

Highly Confidential: This record contains Information provided to the OPA that Is 
des·1gnated by the OPA as highly confidential and it and all resulting work product is 
Intended, for the purpose of section 17 of the Freedom of InfOrmation and Protection 
uf Privacy Act, to be a record that reveals a trade secret or scientific, technical, 
commercial, financial or labour relations infonnation, supplied in confidence Implicitly 
or explicitly, the disclosure of which could reasonably be expected to prejudice 
significantly the competitive position or interfere significantly with the contractual or 
other negotiations of a person, group of persons, ororganiutron." 
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LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

FebruaryJa!ll>ary , 2011 

Mr. Colin Andersen 
ChiefExecutive Officer 

Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON MSH I T1 

Dear Mr. Andersen, 

@' 1%,& 
~ ~, 
~~-, 
~- ~ 

if.· ~~ 
Re: Kitchener~Waterloo-Cambridge Area New Supply ~ ,, 0::W 

[?' ~ ~ 
. . . . . ~. . $ .... -~ ~- '%- • 

I wnte m cmmect10n With my authonty as the Mmtste:Jj~-er~m oi.8ed!o exerctse the 
W/~ %,_ ''% 0i 

statutory power of ministerial direction that I have in respe .,ofth~0Jirli'rJ.o Po~er Authority (the 
~ ~ ~ "OPA") under section 25.32 of the Electricity Act, 1998 (the ~ct"). ~ % 

~ /~ ~ 
~ ~~ J4 Background ~ %§ 

~ 'iV 
/..'· ~/. ~-7% 

The 2007 proposed Integrated Power System ·Plan f<;ire<f'if,fd'\Ji,ed for a gas plant in Kitchener-
Waterloo-Cambridge (the "KWC Area"). ~uildfffgoni.ft;'_ekc;eds identified in the 2007 plan, in 

~ ~~ ~~-& . 
our Long Term Energy Plan, the Government.Y;J,~entlfi~a ·ffie value of natural gas generation for 
peak needs where it can address local andi'lysten'f.-:{<:liaBflity issues. The Government confirmed . ~»- -~ :0'..@: 
the continued need for a clean, modem natural ~-nred plant in the KWC Area. 

~ ~ .,'%;; -~ 
~ w·. ~ ~ 

The Govenunent has detenTI~~- i¥J~ihp~t*'1lnd advice from the OPA that it is prudent and _ _ _., 

nec~ssary to b~ild~.~!Jpple ~ycl~;,gatttr~as-fire_d power plant that has con~act capacity of .. ·-r:-· '-'·"'· ". "-'""-'--'-'-'-""-~-'--
~Kl?!~C!timp~.!':~i7:;:).~2ui?,l~~~~~/~~el'lds.<JY.!!'In .. e.thnt.!!lK.tW.heC .. J<:Ar.W.g_(lrd ... ~!l.b.Yd .. !l1"..~P.'~!l.g_()f:'()!~.~htlJe._ .. ,·-} ~~~~atted:Hi~hlight ... 

W roject to m~e~toc.:u.~y;:,L~Wnee . e ea, eman IS growmg at more t an ·: · :· .. -..·-.·~_:_-;:._;: , ... _.;;··.- --.. <, ·:-<-·· 
'%:· ~ 

twice the provinci'.1J5-.l1J:te. '% ~ w-· ... -?J: "0: .o, 
0;-.,0 ~ ~ 

Pursuant to ~"direa'tion d~ted 'August 18, 2008 (the "2008 Direction"), the OPA procured from ;W:;'"/% .... 0-. '{.-' 
Tr~!'ianad\1\Enersr Itt~· ("TransCanada") the design, construction and operation of a 900MW 
natuful gas ~nera!·fi station in Oakville (the "Oakville Generating Station"). On October 7, 

't; ''0'..:::-;~Ar • • • . 
201 0,~ announpe'a·· at the Oakville Generatmg Statwn would not proceed as changes m demand 

~- ?& and supp1J!',hl),yemade the Oakville Generating station no longer necessary. 
"".o/$-' 

In light of the foregoing, together with the OP A, the Government has discussed with 

TransCanada the. ten1,i!lati~n __ o:t!he. co_n(r!lct_ :for_ the:()_akvjlle_. (Jtjn_ei!lting §t~tioJ1.!111<1.!l.l'roj_e~t _ .... -·1 Formatted: Highlight 

that would meet the KWC Area supply requirement. . · 

Direction 

Therefore, pursuant to my authority uuder subsection 25.32( 4) of the Act, I direct the OPA to 

assume responsibility for discussions with TransCanada to procure a gas plant-with contract 



LEGAL ADVICE- PRIVILEGED AND CONFIDENTIAL- NOT FOR CIRCULATION 

' capacity of 450MW in the KWC Area to address the reliability needs described above, including 

the negotiation and execution of an interim implementation agreement to address the costs of and 
work on the KWC Project before a definitive agreement is executed. To best protect electricity 
rate payers, the OPA should, if it deems appropriate, combine such negotiations with 
negotiations in respect of the mutual termination of the contract for the Oakville Generating 
Statio11 looking for opportunities to reprofile investments already made by TransCanada and 
minimize overall costs. 

It is anticipated that the OPA will complete the contract for the KWC ProJ{ct lf.Y;jfime 30, 2011 
having regard to a reasonable balance of risk for TransCanada, the mutu~J.<1'rmli\.ation of the 
contract for the Oakville Generation Project and the needs and interest~;;-p[:8n~:ri;..;~iittricity 
customers. It is further expected that the contract provide for an in servrc;e dlae ofcno later than 

·C.:"- :P/' ·.&·- • 

spring of2015 to meet the demand needs of the community. ,-_.·~~:·-. -~~& i[ ~~-
./7-f'P"'.Y·-· ''?. ·.:;4-J:.j/ 1f -~~ '"%:;.; -<,.(/ 

As with all electricity generation projects procured by t!l&,OPA, 'h;,e K}VC Project shall be 

required to undergo all applicable municipal and en-ifitBFenritl\~~prt{~als to ensure it meets or 
exceeds regulated standards, including those for air qll&ljp, noi;~;:~;$tiour and vibration. Any 
duty to consult and accommodate Aboriginal commwlities 6fi the KWC Project must be fulfilled. 

-::-; "ij -~-- -,~_ 
-: ,;:f/0 ~ 

For greater clarity, the OPA is not requir~d..:-.JJ~-:14is%fji;~tio~ to enter into a contract with 
{{-(! :-;;.::, ·~-----#. 

TransCanada if it is unable to reach agreemenJ wi!Q,TrailsCanada on terms that satisfy the 
requirements of this direction and fully_,cij{ffsi!;l~-:.~~t; yifyers' interests. In such event, the OPA 

may seek to recover its costs, if at}y, ~~~a~inii:q, tl{g·implementation agreement in accordance 
.z .o/'''<'/- ·-., -..-, 

with its statutory authority. · -~;;/. 'x ·-;~ .,_. · 
);'~:--. • '/ 1:'. ' 

I further direct that the-2008 r:Jif~S'tiotis hefbby revoked. 
~- -- /::":,;- '\;; '?;:s-~;, . .. -.·, 

This direction shall b~effeeiiyePand,bjn'ding as of the date hereof. 
1f%'~{%:~-;. '\t.. ·.··< 

4,};,:;:., '>.:; .. ,:;-

:,;:;~~'"·''·?:-<:-;::~:';., <·;-<:;-

;2:.'?::~:;.:.. '•-:/,. 
Bra&.Dtguid\ ··~\:{. ··:::.,_ 

1"/. -;.-, .;,-;-_ 

Mirii~J~:r of E~rey-;,t.b 
:~-%::-::--;;~""/~ 

''":Y/ 



Winding Up of the Oakville 

Generating Station (OGS) Contract 

Board of Directors 

!!U~t 

December 9, 2010 · 

Privileged and Confidential - Prepared in Contemplation of Litigation 
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OGS Update 

• We have met TCE twice since the last Board update. 

• Discussions surrounding the "winding-up" of the Contract 
have been productive. 

• TCE claims that it has nearly concluded a settlement 
agreement with Ford. 

· • TCE is in the process of finalizing a settlement for legal 
costs with the Town of Oakville. 

ONTARIO{~ 
POWERAUTHORITY Lfl 



Letter of Intent 

• TCE indicated to us that its Treasury Department 
needed a letter from the OPA that stated that there was 
a replacement project to which the OGS costs could be 
applied so that it didn't have to write them off at year end. 

• We are in receipt of a draft of this letter (now called an 
MOU), however, the letter proposed by TCE goes well 
beyond stating that there is a future project, and purports 
to include settlement terms. 

• ·.We will be discussing this letter at tomorrow's meeting· .. 
with TCE. ~ 

ONTA.R.IO · 
POWERAUTHORITY · ~ 



Turbine Cancellation Indemnity 

• TCE wants the OPA to provide an indemnity to it in the 
event that the Turbine Supply Agreement ("TSA") with 
Mitsubishi is cancelled. 

• We have not yet seen the proposed indemnity 
agreement. 

• We have still not seen the TSA for which we are to 
provide an indemnity. Mitsubishi only wants to provide a 
redacted copy of the TSA to our counsel. 

2!1M~~ 



Turbine Cancellation Indemnity 

• We will be discussing this proposed indemnity at 
tomorrow's meeting. 

• Counsel has advised that there is risk in providing an 
indemnity for an agreement that's not been disclosed to 
us in its entirety. 

' 

ONTARIOt. 
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Replacement Generation Project 

• TCE is leaning towards development of the Boxwood 
site next to the Toyota plant. 

• It is waiting for government authorization to contact the 
City of Cambridge about the proposed project. 

• Tx connection will be longer than 2 km, so Leave to 
Construction from the OEB will be required. This may 
take some time to accomplish. 

• We want a targeted COD of late-01 2014. 

2!.~~~ 



Next Steps 

• Continue discussions with TCE to achieve the following: 
- Decision with respect to gas turbines (i.e., conversion to 

fast start or cancellation of contract) 

- Type and Capacity of replacement facility 

...,... Location of replacement facility 

- Letter of Intent or Memorandum of Understanding by mid
January 2011 

- Disposition of the Indemnity for Turbine Cancellation 

ONTARIO (I 
POWERAUTHORITY (/1 
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Cancellation of Oakville Generating Station (OGS) 

Board, of Directors 

November24, 2010 

Privileged and Confidential- Prepared in Contemplation of Litigation 



OGS Update 

• Through competitive RFP, Osler, Hoskin & Harcourt LLP 
retained as litigation counsel 

• SMS Energy-Engineering providing technical consulting 
. 

serv1ces 

• Kick-off meeting between OPA and TransCanada 
Energy (TCE) occurred on October 15, 2010 

• Discussions surrounding "wind-up" of the Contract have 
been productive 

• TCE claims that its contract with Ford requires it to 
continue to pursue legal actions against Town of Oakville 

ONTARIO~ 
POWER AUTHORITY 

~ 



Mutual Termination. of SWGTA Contract 

• October 7th OPA letter to TCE expresses OPA's desire 
to begin negotiations to reach mutual agreement to 
terminate the Contract 

• The parties could mutually agree to terminate the 
Contract ("mutually agreeable termination") 

• Termination discharges a contract as to future 
performance but certain existing contractual rights and 
obligations survive (e.g., exclusion of indirect or 
consequential damages, confidentiality covenants) 

ONTARIO.' 
POWERAUTHORII"Y (/1 



Mutual Termination of SWGTA Contract 

• The terms of the mutual agreement to terminate, including any indemnity or 
reimbursement of costs or damages, would be subject to negotiation 

• As a minimum, the OPA may have to reimburse TCE for costs that are 
reasonably incurred on the project up to the point in time of the termination 

• TCE's preliminary estimate of costs incurred on the project to the end of 
October is -$7 4 MM 

• If the turbine supply contract were to be terminated by end of November, 
cost estimate irwreases to -$145 MM 

• TCE's position is that it needs to be kept whole on the "financial value of the 
Contract" which includes its anticipated profits 

• Preliminary estimate of potential liability for lost profits is -$450 MM 

• Preliminary estimate of potential total liability (including lost profits) is in the 
range of $600 MM to $700 MM 

!!U~~t. 
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Repudiation, of SWGTA Contract 

• November 81h TCE letter to OPA asserts, and purports to confirm 
TCE's acceptance of, OPA's alleged repudiation of the Contract 

• Repudiation occurs when it is evident from a party's words or 
conduct that they are unwilling or unable to perform the contract 
according to its terms 

• OPA's repudiation of the Contract would discharge TCE from further 
performance of the Contract and as a result: 
- Permits TCE to recover the Completion and Performance Security 

- allows TCE to immediately sue for damages for loss of the benefit of the 
Contract without any obligation to negotiate further with the OPA on the 
terms of a mutual termination 

• November 11 1h OPA letter to TCE refutes OPA's alleged repudiation 
of the Contract 

ONTARIO~ .. ···. 
POWERAUTHORITY · -



TCE Concerns 

• Gas Turbines 
- 2 Mitsubishi 501 GAC Combustion Turbine Generators have been 

ordered 

- Cost -$190 MM and TCE has expended -$42 MM (to end of October) 

- Cancellation fee of 55% of turbine price if contract is terminated by year-
end (and increase to 75% in January) 

• Disclosure Requirements 
- If reimbursement of costs not resolved by year-end TCE will need to 

report a write down on the project 

• Alternate Opportunity in Ontario 
- TCE's preference is to move OGS to another location 

• TCE requires resolution on costs or some form of binding 
commitment on alternate opportunity by year-end 

ONTARIO' 
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Government Participation 

• Premier's Office staff advised TCE that Ontario has other 
needs for gas-fired generation 

• OPA staff working closely with Government staff 

• OPA staff advised that Province would be pleased if the 
following or a combination of the following criteria were 
achieved: 
- Negotiated solution does not exceed $1.2 B 

- No cheque issued to TCE 

- Good location for replacement facility (i.e. rural and meets 
setback requirements of Bill 8) 

- Per unit cost close to that of similar generation technology 

- Capacity of replacement facility similar to that identified in IPSP 
and LTEP 

ON. TA.R .. 10 tl 
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Replacement Facility Option 

• IPSP identified need for 450 MW peaking facility in Kitchener-
Waterloo area 

• Higher priority than SWGT A 

• TCE has identified several possible locations in Cambridge 

• Discussions have focused on Boxwood Drive location 
- Owned by the municipality 

- Zoned for industrial 

- Rural location 

- Adjacent to Toyota facility 

• TCE conducted focus group in Cambridge on November 16, 
2010 

ONTARIO' 
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Next Steps 

• Continue discussions with TCE to achieve the following: 
- Implement a confidentiality agreement to acknowledge 

confidential and without prejudice nature of ongoing 
discussions 

- Decision with respect to gas turbines (i.e., conversion to 
fast start or cancellation of contract) 

- Type and Capacity of replacement facility 

- Location of replacement facility 

- Letter of Intent or Memorandum of Understanding by 
December 31 

!!!,T~t. 
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OGS Update 

• OPA/TransCanada Energy (TCE) negotiating team has met 5 times since 
January's Board update. 

• Discussions continue to be productive with respect to the "winding-up" of 
the Contract. 

• TCE planning to deliver proposal, implementation agreement and letter to 
Colin over next few weeks. 

• We have completed our due diligence, as much as we can at this point until 
site is chosen, on capital costs. Still contain large risk premiums. 

• We are doing our own due diligence on commercial factors and hiring third 
party expert. 

• OPA continues to work with the Ministry of Energy on the drafting of the 
Directive to authorize negotiations with TCE for the replacement project. 

• Ministry warming up to the idea of including language that references the 
inclusion of the financial value of the OGS Contract into the net revenue 
requirement of the replacement project. 

ONTARIO'· 
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Next Steps 

• Continue discussions with TCE to achieve the following: 
- Counter offer based on commercial review; 

- Finalize technical design requirements; 

- Siting of replacement facility; 

- Negotiation and execution of the Implementation 
Agreement; 

- TCE plan for handling First Nations issues. 

Inform MO/PO and get buy in to disclose and move forward. 

2!U4M!!t, 



OGS Update 

• Excerpt from TCE's 2010 Annual Report: 
- In September 2009, the OPA awarded TransCanada a 20-

year Clean Energy Supply contract to build, own and 
operate a 900 MW power generating station in Oakville, 
Ontario. TransCanada expected to invest approximately 
$1.2 billion in the natural gas-fired, combined-cycle plant. 
In October 2010, the Government of Ontario announced 
that it would not proceed with the Oakville generating 
station. TransCanada is negotiating a settlement with the 
OPA that would terminate the Clean Energy Supply 
contract and compensate TransCanada for the economic 
consequences associated with the contract's termination. 

ONTARIO:(J 
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Replacement Generation Project 

• · TCE still .leaning toward development of the Boxwood 
.. Industrial Park site. 

• TCE and OPA continue to wait for Ministry of Energy 
authorization to contact the City of Cambridge about the 
proposed ·project. 

• The continued delay in contacting the City of Cambridge 
is becoming extremely problematic as word is starting to 
leak out about the replacement project. · 

• "Focus is on Cambridge site for power plant" 
headline of Toronto Star article dated February 18th · 

ONTARIO·~.· 
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Aboriginal Relations and TransCanada · 

• · TransCanada has begun high level consultation with Aboriginal 
communities in the Kitchener Waterloo Cambridge area, as they 
await an announcement from the OPA with respect to the project. 

• TransCanada has engaged the elected officials and community at 
the Mississauga of New Credit, as well as the Elected Council and 
Confederacy Chiefs at Six Nations of the Grand River on the KWC 
project. 

• In 2008, TransCanada entered into a community agreement with the 
Mississauga of New Credit First Nation to deal with projects in their 
territory. There continues to be a positive working relationship 
between the community and TransCanada. 

• TransCanada recently offered to enter into community agreements 
with each of the Elected Council and Confederacy Chiefs as it 
relates to TransCanada's operations and projects throughout their 
traditional territory. Both groups have expressed openness to 
developing such an agreement. 

ONTARIO~. 
POWER AUTHORITY 

~ 



Mitsubishi (MPS) Gas Turbines (GT's) 

• GT's originally purchased for OGS were designed for a 
Combined Cycle generation plant. 

• Fall 2010 TCE suspended MPS contract until January 
31,2011. 

• January 28, 2011 TCE released MPS from suspension 
and directed them to commence work on converting the 
GT's to Fast Start. 

• Fast Start option will meet the requirements of a Peaking 
generation plant in Cambridge. 

• Fixed the suspension costs that TCE had been incurring 
under terms of MPS ESA. 

ONTARIO I 
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Price of Peaking Plant Conversion 

• The incremental estimated price for the conversion remains $33 MM (US) · 
+/- 25%. 

• MPS revised the price to convert the GT's to Fast Start from $3 MM to $6 
MM. 

• MPS revised the price to convert from Combined Cycle to Simple Cycle 
from $15 MM to $12 MM. 

• Delayed delivery and suspension costs remain $15 MM. 

• TCE expects to receive MPS final price for Peaking plant conversion on 
February 28, 2011 and price is not to exceed 125% of the estimated price 
(US $41.25 MM). . 

• If the final price is higher the OPA will pass the risk onto TCE in'the 
commercial negotiations since TCE believes they have a cap on the price ... ·· · 

ONTARIO I 
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Cambridge Capital Costs 

• TCE has provided the OPA with its estimated capital 
cost for Cambridge. 

• OPA review has concluded that TCE has included large 
premiums for risk. 

• Site uncertainty has prevented TCE from firming up 
many of its capital costs. 

ONTARIO (I 
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Implementation Agreement 

• TCE indicated that it wants a project implementation 
agreement to cover its costs for the replacement project 
in Cambridge ("Implementation Agreement"). 

• The Implementation Agreement will set out the approach , 
for developing the final project agreement between TCE 
and the OPA. 

• It will also contain a project budget and TCE wants the 
OPA to indemnify it for its costs to develop if no 
agreement is concluded ("break fee"). 

ONTARIO' 
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Implementation Agreement 

• Deadline for execution is 31 January 2011. 

• TCE is drafting it based on the agreement used for 
Portlands Energy Centre ("PEC"). 

• We are scheduled to see a first draft of this agreement 
today. 

!!!.~~~ 



Ministry Directive 

• We are working with the Ministry on the drafting 0f a 
Directive to authorize negotiations with TCE for the 
replacement plant. 

• We need this Directive to execute the Implementation 
Agreement. 

• Ministry wants the Directive to be silent on including the 
financial value of the OGS Contract into any net revenue . . 

requirement for the replacement facility. 

ONT.AJRIO .II 
POWERAUTHORII"Y lf 



Turbine Cancellation Indemnity 

• TCE still wants the OPA to provide an indemnity to it in 
the event that the Equipment Supply Agreement ("ESA") 
with Mitsubishi is cancelled. 

• Our legal advice is that the OPA has no power to provide 
any such indemnity, even if it were directed to do so by 
the Minister. 

• When this first arose in December, we provided a letter 
that TCE could rely upon to sue the OPA for the 
cancellation fee in the event that the ESA is cancelled. 

ONTARIO (I 
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Turbine Cancellation Indemnity 

• We very likely will need to do the same thing again. 

• ·We canFlot contract for something we don't have the 
power to do. 

ONTARIO~· 
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Fast Start Conversion 

•It has been determined that the replacement plant will be a 
peaking generation plant with a capacity of 450 MW. 

•The two (2) gas turbines ("GT") purchased and intended 
for the Oakville GS are Mitsubishi Power Systems ("MPS") 
M501 GAC machines. These have a start time of 43 
minutes. 

ONTARIOf 
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Fast Start Conversion 

• The 43 minute start up time is too slow for a peaking 
generation plant, which ideally ought to be within 1 0 
minutes, but has to be within 30 minutes to qualify for the 
30-minute Operating Reserve ("OR") that the IESO has. 

• It is highly desirable to use the already-purchased GTs in · 
order to minimize the cost to the ratepayer. 

• The two (2) M501 GAC GT can be converted to start 
faster, i.e., M501 GAC Fast Start GTs. The faster start 
time is 18 minutes. There is an incremental cost involved . 
in doing this. 

ONTARIO·~· 
POWER AUTHORITY 

. -



GT Technical Analysis 

. • We have reviewed certain technical information about 
the M501 GAC and M501 GAC Fast Start GT provided by 
TCE and MPS. 

• Our technical expert retained for this file confirms that 
original M501 GAC cannot be de-rated, or otherwise 
modified, to start faster to qualify the GT for 30-minute 
OR and still achieve emissions of 15 ppm Nox. 

• Consequently, to re-use the GTs we need to have TCE 
purchase the Fast Start conversion package. 

!!!.~t. 



Price of Fast Start Conversion 

• The incremental price for this conversion is estimated at 
$33 million (US). 

• The conversion of the GTs is only $3 million. 

• Conversion from combined-cycle to simple cycle for a 
peaking plant is $15 million. 

• MPS has tacked on an additional $15 million for delayed 
delivery and suspension costs. 

ONTARIO~ 
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Price of Fast Start Conversion 

• . The incremental price for GT fast start conversion and 
simple cycle conversion look reasonable. 

• We do not agree on why the delay and suspension costs 
amount to $15 million and we will attempt to have this 
substantiated or excluded from any negotiated NRR or 
break fee. 

• MPS has tacked on an additional $15 million for delayed 
delivery and suspension costs. 

ONTARIOt.. 
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Price of Fast Start Conversion 

• The incremental price for this conversion is estimated at 
$33 million (US). 

• MPS indicated to TCE that the final price will be no more · 
., 

than 25% higher than this estimated price. The wording· 
of this not-to-exceed price guarantee from MPS to TCE 
is not the most comforting, as it is somewhat conditional. 

• We will in any event pass this risk on to TCE in the 
commercial negotiations since they believe they have a 
cap on the price. 

. ONTARI.O~.· . 
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Next Steps 

• Continue discussions with TCE to achieve the following: 
- Agreement to proceed with fast-start conversion proposal 

for the GTs so that they can be reused; 

- Location of replacement facility; 

- Execution of the Implementation Agreement; 

- Disposition of the Indemnity for Turbine Cancellation; 

- TCE plan for handling First Nations issues. 

2!.T~..!!t. 
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October 7, 2010 

TransCanada Energy Ltd. 
450-1 ''Street 
Calgary, AB T2P 5Hl 

Attn: Alex Pourbaix, 
President, 
Energy and Oil Pipelines 

Dear Mr. Pourbaix : 

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

T 416·967·7474 
F 416·967·1947 
www.powerauthority.on.ca 

Re: Southwest GTA Clean Energy Supply Contract (the "Contract") between TransCanada 
Energy Ltd. and Ontario Power Authority (the "OPA ") dated October 9, 2009 

As you are no doubt aware, the Minister of Energy today announced that your Oakville gas plant will not 
proceed. This announcement is supported by the OPA's planning analysis of the current circumstances 
in southwest GT A. 

The OPA will not proceed with the Contract. As a result of this, the OPA acknowledges that you are 
entitled to your reasonable damages from the OP A, including the anticipated fmancial value of the 
Contract. We would like to begin negotiations with you to reach mutual agreement to terminate the 
Contract. 

Given Ontario's ongoing need for power generation projects and your desire to generate power in 
Ontario, we wish to work with you to identifY other projects and the extent to which such projects may 
compensate you for termination of the Contract while appropriately protecting the interests of ratepayers. 

You are hereby directed to cease all further work and activities in connection with the Facility (as 
defined in the Contract), other than anything that may be reasonably necessary in the circumstances to 
bring such work or activities to a conclusion. 

We undertake that we will not disclose this letter without giving you prior notice and we request that you 
do the same. 

Sincerely, 

ONTARIO POWER AUTHORITY 

Per'. [~"~····.d •... ·.~~·. ·::..JJQ;·· <~'(2::::::::::: ·~ =---Name:' Co!lr1 Andersen · 
Title: Chief Executive Officer 
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TCE Draft- January 24,2011 

WITH PREJUDICE 

IMPLEMENTATION AGREEMENT 

between 

TRANSCANADA ENERGY LTD. 

and 

ONTARIO POWER AUTHORITY 

This IMPLEMENTATION AGREEMENT (the "Agreement"), effective as of •, 2011, is by and 
between (a) TransCanada Energy Ltd. ("TCE"), a Canadian corporation, and (b) the Ontario Power 
Authority, a statutory corporation established under Part II. I and Part II.2 of the Electricity Act, 1998 
(Ontario) (the "OPA"), which are sometimes collectively referred to herein as the "Parties" or singularly 
as a .,Party". 

WHEREAS the OPA and TCE executed the Southwest GTA Clean Energy Supply (CES) . 
Contract (the "Original Contract") dated October 9, 2009 for a power generation facility (the "Facility") ' 
to be built and operated by TCE in Oakville, Ontario; 

AND WHEREAS TCE had entered into contracts and expended funds to develop the Facility; 

AND WHEREAS by letter dated October 7, 2010, the OPA advised TCE that it would not 
proceed with the Original Contract and directed TCE to cease all further work and activities in connection 
with the Facility; 

AND WHEREAS the OPA and TCE entered into a Confidentiality Agreement dated effective as 
of October 8, 2010 (the "Confidentiality Agreement") (a copy of which is attached as Exhibit I); 

AND WHEREAS in accordance with the OPA's letter of October 7, 2010, the OPA and TCE 
have been working cooperatively to identifY other generation projects; 

AND WHEREAS in its 18-Month Outlook Update (December 3, 201 0), the Independent 
Electricity System Operator ("IESO") confirmed the need for a peaking natural gas-fired power plant in 
the Kitchener-Waterloo-Cambridge area; 

AND WHEREAS the OPA and TCE have been discussing the potential development of a simple 
cycle natural gas-frred power generation project in the Kitchener-Waterloo-Cambridge area having an 
approximate Season 3 (as defined in the Original Contract) contract capacity of 450 MW (the "Potential 
Project"); 

AND WHEREAS the OPA has delivered to TCE and MPS Canada Inc. an Acknowledgement 
dated December 17,2010 and has delivered to TCE an Acknowledgement dated • (copies of which are 
attached as Exhibit II), and may at a future date designate specified information as confidential or highly 
confidential for the purposes of Section 17 of the Freedom of Iriformation and Protection of Privacy Act 
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and provide additional acknowledgements of such designations (existing and future acknowledgements 
collectively referred to as the "Acknowledgements"); 

AND WHEREAS the OP A and TCE entered into a letter agreement dated December 21, 2010 
regarding the Potential Project (the "MOU:') (a copy of which is attached as Exhibit ill); 

AND WHEREAS on •, 2011, the Minister of Energy of Ontario issued a directive (the 
"Directive") to the OPA (a copy of which is attached as Exhibit IV) to continue negotiations with TCE 
related to the Potential Project, with the view to concluding and executing a definitive contract for the 
Potential Project by June, 2011, which will address the system needs described above; 

[NTD: TCE and the OP A to discuss what the expectation is vis a vis the timing and content of the 
Directive.] 

AND WHEREAS the OPA and TCE desire to enter into an agreement setting forth the process 
for expediting TCE's development and construction of the Potential Project prior to fmalizing the 
Contract (as defined herein); 

NOW THEREFORE, in consideration of the agreements, premises and mutual covenants 
contained herein and other good and valuable consideration (the receipt and sufficiency of which are 
hereby acknowledged), TCE and the OPA agree as follows: 

ARTICLE I 
TERM OF AGREEMENT 

1.1 Unless extended by mutual written agreement of the Parties, and subject to earlier termination as 
set forth in Sections 1.2, the term of this Agreement (the "Term") shall be from the effective date 
hereof until the earlier of(i) 5:00PM (Toronto time) on June 30, 2011 and (ii) execution and 
delivery by the Parties of the Contract. 

1.2 This Agreement may be terminated at any time by mutual agreement of the Parties. 

1.3 Notwithstanding termination of this Agreement by effluxion of time or otherwise as provided 
herein, the provisions of Sections 2.3, 2.4, 2.5, 3.3(a), 3.3(b), 6.1 and 6.2 and Articles V and VII 
shall survive if the Contract is not executed and delivered by the Parties; whereas if the Contract 
is executed and delivered by the Parties, only Sections 6.1 and 6.2 shall survive, unless otherwise 
set forth in the Contract. 

ARTICLE II 
COMMITMENTS 

2.1 TCE hereby covenants and agrees to proceed during the Term with the development of the 
Potential Project, with a target of achieving commercial operation by [December 31, 2015] and 
being registered and available as a dispatchable facility with the IESO by [December 31, 2015]. 
[NTD; to be discussed re permit risk.] 

2.2 During the Term, the Parties covenant and agree to negotiate in good faith and to use their 
commercially reasonable efforts to execute an agreement (the "Contract") on the basis described 
in the Directive, the MOU and this Agreement for the development, construction and operation of 
the Potential Project and on terms and conditions acceptable to each of the Parties, acting 
reasonably. The Parties further covenant and agree that upon the execution and delivery of the 
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Contract, they will terminate the Original Contract. For greater certainty and without limiting the 
generality of the foregoing, the Parties acknowledge and agree that: 

(a) The Potential Project shall meet the Technical Design Requirements set out in 
Schedule A; 

(b) The Contract shall be based on the form of the Northern York Region Peaking 
Generation Contract (the "NYR Contract") and shall include the additional terms set out 
in Schedule B and such other terms as may be required by this Agreement; 

(c) The process for the good faith negotiations is set out in Schedule C; 

provided that if, after negotiating in good faith, the Parties cannot agree on the appropriate 
amount to be the "Net Revenue Requirement", the O&M payment or any other variable to be 
included in Exhibit B of the Contract or any changes that should be made to the NYR Contract, 
the Parties shall be deemed to have negotiated the terms of the Contract in good faith and used 
commercially reasonable efforts. 

2.3 In the event that the Parties do not enter into the Contract prior to the end of the Term, unless 
such event is the result ofTCE not having negotiated the terms of the Contract in good faith or 
TCE not having used its commercially reasonable efforts to execute and deliver a Contract in the 
form that was negotiated and agreed by the Parties' respective negotiating teams, subject to 
Section 3.l(a), the OPA hereby indemnifies and holds TCE harmless against, and agrees to 
reimburse TCE for, all costs and expenses TCE reasonably incurs in undertaking its obligations 
pursuant to this Agreement as set forth in ScheduleD hereto (as such Schedule may be revised 
from time to time in accordance with Section 3.1, all as more particularly described in Article III 
hereof), except that TCE shall not be entitled to indemnification for any particular costs and 
expenses incurred in terminating any commitments included in Schedule D to the extent that TCE 
has not used its commercially reasonable efforts to mitigate such costs and expenses following 
the end of the Term. At the request of the OPA, TCE shall, 

(a) provide copies of all work product, the cost and expense for which the OPA has 
reimbursed TCE or its affiliates pursuant to the indemnity herein (the "Indemnified 
Work Product"); 

(b) grant to the OP A a license to use that portion of the Indemnified Work Product that does 
not constitute confidential information ofTCE or any third party or is not otherwise 
proprietary with respect to the Potential Project; 

(c) upon the future productive use by TCE of any portion of the Indemnified Work Product, 
reimburse the OPA for the indemnified cost related to that portion of the Indemnified 
Work Product; and 

(d) to the extent that Indemnified Tangible Goods (as defmed below) are assignable, transfer, 
assign or deliver Indemnified Tangible Goods to the OPA, without further liability of the 
OPA save and except for its assumption of any liabilities associated with such 
Indemnified Tangible Goods after the date of such transfer, assignment or delivery; for 
the purposes hereof"lndemuified Tangible Goods" includes TCE's or its .affiliates' 
right, title and interest in and to any tangible goods, materials and equipment, the costs 
and expenses relating to which the OPA has reimbursed TCE or its affiliates pursuant to 
the indemnity herein. 
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For greater certainty, the Parties acknowledge and agree that (A) there is no intention that 
pursuant hereto TCE would transfer to the OP A any real property, intellectual property, 
processes, copyright, licences, permits or approvals or confidential proprietary information and 
work product; and (B) the OPA's obligation to indemnify TCE shall not exceed the aggregate of 
the Cap Amount, as hereafter defmed . 

. The OPA also acknowledges that the Indemnified Work Product and Indemnified Tangible 
Goods are being prepared specifically for TCE as part of the Potential Project, and that they are 
not intended or represented to be suitable for reuse by the OPA in respect of any other project or 
for any other purpose. The transfer, assigrunent or delivery of the Indemnified Work Product and 
Indemnified Tangible Goods is made without any representation or warranty by TCE or the 
provider of the Indemnified Work Product or Indemnified Tangible Goods, including as to fitness 
for use, accuracy, quality or merchantability. Any use thereof by the OPA will be without any 
representation or warranty by TCE or the provider of the Indemnified Work Product or 
Indemnified Tangible Goods and at the OPA's sole risk and without liability or legal recourse to 
TCE or the provider of the Indemnified Work Product or Indemnified Tangible Goods. 

2.4 If for any reason the Parties do not enter into the Contract prior to the end of the Term, then TCE 
shall be entitled to pursue all of its legal remedies against the OPA for claims arising out of the 
decision by the OPA not to proceed with the Original Contract, including for the repudiation of 
the Original Contract. 

2.5 Notwithstanding any other provision of this Agreement, neither Party shall have any obligation or 
liability to the other for any indirect, special or consequential damages resulting from a breach of 
this Agreement. For greater certainty, no provision of this Agreement will in any way affect, 
limit or interfere with TCE's rights and remedies in respect of the Original Contract. 

3.1 (a) 

ARTICLE ill 
BREAK-UP COSTS 

Schedule D attached hereto, as it may be revised and replaced from time to time in 
accordance with the procedure set forth in this Article III, sets forth the aggregate and the 
categories of the costs and expenses relating to the Potential Project for which the OPA 
agrees to indemnify TCE. The OPA acknowledges and agrees that the consent or 
approval of the OPA is not required if the allocations of the aggregate costs amongst the 
categories are changed by TCE provided that the OPA's obligations to indemnify TCE 
for its costs imd expenses in accordance with the provisions of Section 2.3 at any given 
point shall not exceed the aggregate dollar amount of the costs and expenses set forth·in 
ScheduleD for that point in time plus $1,000,000 (the "Cap Amount"). 

(b) During the Term, with respect to any individual expenditure or commitment by TCE in 
excess of$1,000,000 for which the OPA may be liable pursuant to Section 2.3, TCE shall 
provide written notice (as provided in Section 7.1 hereof) together with a brief 
explanation of the nature of the expenditure or commitment within five (5) Business 
Days ofTCE having executed a written agreement to incur such expenditure. The OPA 
acknowledges that TCE has already made the expenditures or commitments identified in 
Schedule D as non recoverable costs for the Facility or owing to MPS Canada, Inc. and 

· that no written notice of such expenditures or commitments is required. 
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(c) During the Term, if there occurs 

(i) any change in an expenditure or commitment provided for on Schedule.D, or 

(ii) any new expenditure not included on ScheduleD which TCE would intend to 
claim pursuant to Section 2.3, 

which change or new expenditure would cause the total potential liability of the OPA 
under Section 2.3 to exceed the aggregate amount set forth in Schedule D at that point in 
time by an amount greater than $1,000,000 and provided that such change or new 
expenditure is reasonably required to maintain the schedule to achieve the commercial 
operation milestone dates set forth in Section 2.1, TCE shall seek the consent of the OPA 
to such change or new expenditure, as set forth in Section 3.l(d) hereof. 

(d) In case of the occurrence of any event described in Section 3.1(c), TCE shall propose a 
revised Schedule D reflecting such expenditure or commitment or change in expenditure 
or commitment, together with a brief explanation thereof, including an explanation as to 
the impact on achieving the commercial operation milestone dates set forth in Section 2.1 
if such expenditure, commitment or change is not made, and obtain the OPA's written 
consent to the revision prior to incurring such expenditure or making such commitment. 
In the event that the OPA does not respond to such proposed revision within five (5) 
Business Days of receipt of notice thereof from TCE as provided above, the OPA shall be 
deemed to have refused its consent. If the OPA provides its written consent to such 
revisions, then the revised ScheduleD proposed by TCE and accepted by the OP A shall 
become the operative ScheduleD for the purposes hereof until replaced in accordance 
with the terms hereof. 

3.2 In the event the OPA does not consent to a revision to Schedule D proposed by TCE within five 
(5) Business Days of receipt of notice thereof from TCE, or is deenied not to have consented, the 
commercial operation milestone dates set forth in Section 2.1 may be adjusted by mutual 
agreement of the Parties. 

3.3 (a) In the event that (i) this Agreement is terminated as provided in Section 1.2, or (ii) the 
Parties have not executed the Contract and terminated the Original Contract prior to the 
end of the Term, TCE shall, within thirty (30) Business Days of such termination or the 
end of the Term, as the case may be, submit to the OP A an invoice for the amounts for 
which it claims indemnification pursuant to Section 2.3, together with reasonable 
documentation in support of the invoice. The OPA may, acting reasonably, request 
additional supporting documentation. The OPA shall notifY TCE of any dispute with any 
amounts so claimed within fifteen (15) Business Days of receipt thereof, in which case 
the provisions of Article V shall apply. 

(b) All amounts not subject to dispute shall be paid by the OPA to TCE within thirty (30) 
calendar days of the date of the invoice and all amounts settled pursuant to the dispute 
resolution provisions hereof shall be paid within ten (1 0) Business Days of their 
resolution. All amounts not paid when due shall bear interest from the date due 
hereunder to the date of payment at a rate equal to the annual rate of interest quoted by, 
published and commonly known as the "prime rate" of the Royal Bank of Canada at its 
main office in Toronto Ontario as the reference rate then in effect for interest rates on 
commercial demand loans made by it in Canadian dollars to its Canadian borrowers plus 
four percent (4%) per annum. 
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ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

4.1 TCE represents and warrants to the OPA and acknowledges and confirms that the OPA is relying 
on such representations and warranties in connection with the transactions contemplated herein: 

(a) TCE is a corporation incorporated under the laws of the Canada and has the corporate 
power and authority to enter into and perform its obligations under this Agreement. 

(b) The execution and delivery and performance by TCE of this Agreement and the 
consummation of the transactions contemplated hereby have been duly authorized by all 
necessary corporate action on the part of TCE. 

(c) The execution and delivery of and performance by TCE of this Agreement: 

(i) do not and will not (or would not with the giving of notice, the lapse of time or 
the happening of any other event or condition) constitute or result in a violation 
or breach of, or conflict with any of the terms or provisions of the constating 
documents or by-laws ofTCE, as applicable; 

(ii) do not and will not (or would not with the giving of notice, the lapse of time or 
the happening of any other event or condition) constitute or result in a breach or 
violation of, or conflict with or allow any other person or entity to exercise any 
rights under, any of the terms or provisions of any contract, agreement or 
instrument to which TCE is a party; and 

(iii) do not and will not result in the violation of any applicable (x) laws, statutes, 
codes, ordinances, principles of common law and equity, orders, decrees, rules 
and regulations or (y) judicial, arbitral, administrative, ministerial, departmental 
and regulatory judgments, orders, writs, injunctions, decisions, and awards of any 
governmental entity, in each case binding on or affecting TCE. 

(d) This Agreement has been duly executed and delivered by TCE and constitutes legal, valid 
and binding agreements ofTCE (excluding any agreements to agree set forth in this 
Agreement), enforceable against it in accordance with their respective terms subject only 
to any limitation under applicable laws relating to (i) bankruptcy, winding-up, 
insolvency, arrangement, fraudulent preference and conveyance, assigrunent and 
preference and other similar laws of general application affecting creditors' rights, and (ii) 
the discretion that a court may exercise in the granting of equitable remedies such as 
specific performance and injunction. 

4.2 The OP A represents and warrants to TCE and acknowledges and confirms that TCE is relying on 
such representations and warranties in connection with the transactions contemplated herein: 

(a) The OPA is a statutory corporation incorporated and existing under Parts 11.1 and 11.2 of 
the Electricity Act, 1998 (Ontario) and has the corporate power and authority to enter into 
and perform its obligations under this Agreement. 

(b) The execution and delivery of and performance by the OPA of this Agreement and the 
consummation of the transactions contemplated hereby have been duly authorized by all 
necessary corporate action on the part of the OP A. 
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(c) The execution and delivery of and performance by the OPA of this Agreement: 

(i) do not and will not( or would not with the giving of notice, the lapse of time or 
the happening of any other event or condition) constitute or result in a violation 
or breach of, or conflict with any of the terms or provisions of its constating 
documents or by-laws; 

(ii) do not and will not (or would not with the giving of notice, the lapse of time or 
the happening or any other event or condition) constitute or result in a breach or 
violation of, or conflict with or allow any other person or entity to exercise any 
rights under, any of the terms or provisions of any contract, agreement or 
instrument to which it is a party; and 

(iii) do not and will not result in the violation of any applicable (x) laws, statutes, 
codes, ordinances, principles of common law and equity, orders, decrees, rules 
and regulations or (y) judicial, arbitral, administrative, ministerial, departmental 
and regulatory judgments, orders, writs, injunctions, decisions, and awards of any 
governmental entity, in each case binding on or affecting the OP A. 

(d) This Agreement has been duly executed and delivered by the OPA and constitutes legal, 
valid and binding agreements of the OPA (excluding any agreements to agree set forth in 
this Agreement), enforceable against it in accordance with their respective terms subject 
only to any limitation under applicable laws relating to (i) bankruptcy, winding-up, 
insolvency, arrangement, fraudulent preference and conveyance, assigument and 
preference and other similar laws of general application affecting creditors' rights, and (ii) 
the discretion that a court may exercise in the granting of equitable remedies such as 
specific performance and injunction. 

[NTD: OP A to confirm that this is a "procurement contract" for the purposes of the Electricity Act, 
1998.] 

(e) This Agreement is a "procurement contract'' for the purposes of Section 25.31 of the 
Electricity Act, 1998 (Ontario). 

ARTICLEV 
DISPUTE RESOLUTION 

5 .I If any dispute, claim, question or difference (each a "Dispute") arises with respect to this 
Agreement, including Schedule D and the amounts owing by the OP A to TCE pursuant to Section 
2.3 hereof, one senior executive ofTCE and one from the OPA will use their reasonable best 
efforts to settle the Dispute. Notwithstanding the foregoing, the Parties agree that the provisions 
of this Article V shall not apply to any disputes relating to the negotiation of the terms and 
conditions of the Contract. 

5.2 If the Parties do not reach a solution pursuant to Section 5.1 within five (5) Business Days 
following receipt of the notice of the Dispute by either Party to the other, then either Party can 
deliver a written notice to the other Party requiring the Disputeto be finally settled by arbitration 
in accordance with the provisions of the Arbitration Act, 1991 (Ontario) and the national 
arbitration rules of the ADR Institute of Canada, based upon the following: 
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(a) The arbitration tribunal shall consist of one arbitrator appointed by mutual agreement of 
the Parties. In the event of failure to agree within three (3) Business Days following 
delivery of the written notice to arbitrate, each of the Parties to the Dispute shall 
designate an arm's-length third party within a further three (3) Business Days who 
together shall agree upon and appoint an arbitrator. In the event such third parties fail to 
appoint the arbitrator within three (3) Business Days after their appointment, either Party 
may apply to a judge of the Ontario Superior Court ofJustice to appoint an arbitrator. 

(b) The arbitrator shall be instructed that time is of the essence in the arbitration proceeding 
and, in any event, the arbitration award must be made within fifteen ( 15) Business Days 
after the arbitrator has been appointed. 

[NTD: These timelines are extremely tight. This may be limiting the pool of arbitrators to people who 
do not get a lot of arbitration work.] 

(c) The arbitration shall take place in Toronto, Ontario and shall be conducted in English. 

(d) The arbitration award shall be given in writing and shall be fmal and binding on the 
Parties, not subject to any appeal (other than those limited rights of appeal set forth in the 
Arbitration Act, 1991 (Ontario)), and shall deal with the question of costs of arbitration 
and all related matters. The costs of arbitration include the arbitrators' fees and expenses, 
the provision of a reporter and transcripts, reasonable legal fees and reasonable costs of 
preparation of the Parties. 

(e) Judgment upon any award may be entered in any Court having jurisdiction or application 
may be made to the Court for a judicial recognition of the award or an order of 
enforcement, as the case may be. 

5.3 After written notice is given to refer any Dispute to arbitration, the Parties will meet within five 
(5) Business Days of delivery of the notice and will negotiate in good faith any changes to these 
arbitration provisions or the rules of arbitration which are herein adopted, in an effort to expedite 
the process and otherwise ensure that the process is appropriate given the nature of the Dispute 
and the values at risk. 

ARTICLE VI 
CONFIDENTIALITY, ANNOUNCEMENTS 

AND DEALING WITH THE OPA 

6.1 The Parties acknowledge that this Agreement is confidential and is subject to the terms of the 
Confidentiality Agreement. 

6.2 [TCE acknowledges that the OP A 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 ofthe OPA ("FIPP A Records") and may, subject to 
FIPP A, require the disclosure of such FIPP A Records to third parties. TCE agrees to 
provide a copy of any FIPPA Records that it previously provided to the OPA if TCE 
continues to possess such FIPP A Records in a readily deliverable form at tbe time of the 
OPA's request. Information stored in any computer archive shall not be considered to be in 
a readily deliverable form. If TCE does possess such FIPP A Records in a readily 
deliverable form, it shall provide the same within a reasonable time after being directed to 
do so by the OP A. The OP A acknowledges that FIPP A Records do not include any 
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document or information provided to the OP A or-its representatives pursuant to the 
Acknowledgements. The provisions of this Section 6.2 shall prevail over, and in lieu of, any 
other applicable provisions in this Agreement.] 

[NTD: The foregoing provision to be discussed with the OP A.] 

6.3 No press release, public statement, announcement or other public disclosure (a "Public 
Statement") with respect to this Agreement, the Contract or the transactions contemplated in this 
Agreement may be made by either Party unless with the prior written consent and joint approval 
of the other Party except as may be required by law or a governmental entity. Where the Public 
Statement is required by law or by a governmental entity, the Party required to make the Public 
Statement will use its best effort to obtain the approval of the other Party as to the form, nature 
and extent of the disclosure. 

6.4 Either Party shall be free to communicate, or initiate any discussions or exchanges of information, 
with the Ministry of Energy (Ontario) ("OME") or any other ministry of the Province of Ontario 
regarding any role the OME or such other ministry may have with respect to the Potential Project, 
including in respect of any required regulatory approvals. 

ARTICLEVll 
MISCELLANEOUS 

7.1 Any notice, direction or other communication (each a ''Notice") given regarding the matters 
contemplated by this Agreement must be in writing, sent by personal delivery, courier or 
facsimile, along with a copy by electronic mail, and addressed: 

to the OPA at: 

120 Adelaide St. W. 
Suite 1600 
Toronto, ON MSH 1 T1 

Attention: • 

Telephone: • 
Facsimile: • 
e-mail: • 

with a copy to: 

Osier, Hoskin & Harcourt LLP P.O. Box 50, 61st Floor 
1 First Canadian Place 
Toronto, ON MSX IB8 

Attention: Rocco Sebastiana 

Telephone: 416-862-5859 
Facsimile: 416-862-6666 
e-mail: rsebastiano@os1er.com 



to TCE at: 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, ON MSJ 2Jl 

- 10-

Attention: Terry Bennett, Vice-President, Power Generation Development 

Telephone: 416-869-21330 
Facsimile: 416-869-2056 
e-mail: terry_ bennett@transcanada.com 

A Notice is deemed to be delivered and received (i) if sent by personal delivery, on the date of 
delivery if it is a Business Day and the delivery was made prior to 4:00p.m. (Toronto time) and 
otherwise on the next Business Day, (ii) if sent by same-day courier service, on the date of 
delivery if sent on a Business Day and delivery was made prior to 4:00p.m. (Toronto time) and 
otherwise on the next Business Day, (iii) if sent by overnight courier, on the next Business Day, 
or (iv) if sent by facsimile, on the Business Day following the date of confirmation of 
transmission by the originating facsimile. A Party may change its address for service from time to 
time by providing a Notice in accordance with the foregoing. Any subsequent Notice must be 
sent to the Party at its changed address. Any element of a Party's address that is not specifically 
changed in a Notice will be assumed not to be changed. Sending a copy of a Notice to a Party's 
legal counsel as contemplated above is for information purposes only and does not constitute 
delivery of the Notice to that Party. The failure to send a copy of a Notice by electronic mail or 
to legal counsel does not invalidate delivery of that Notice to a Party. 

7.2 Time is of the essence in this Agreement. 

7.3 The Parties intend that this Agreement will not benefit or create any right or cause of action in 
favour of, any person or entity, other than the Parties to this Agreement. The Parties 
acknowledge and agree that at the conclusion of good faith negotiations of a Contract, the 
approval of their respective boards of directors (in such boards' sole discretion) will be required 
for execution and delivery of such Contract. 

7.4 Except as otherwise expressly provided in this Agreement, each Party shall be responsible for its 
own costs and expenses incurred in connection with the negotiation, execution and performance 
of this Agreement and the Contract. 

7.5 This Agreement may only be amended, supplemented or otherwise modified by written 
agreement executed by the Parties. Subject to Section 1.3, if the Contract is executed and 
delivered by the Parties, the terms of the Contract shall supersede and govern over the terms of 
this Agreement. 

7.6 No waiver of any of the provisions of this Agreement will constitute ,a waiver of any other 
provision (whether or not similar). No waiver will be binding unless executed in writing by the 
Party to be bound by the waiver. A Party's failure or delay in exercising any right under this 
Agreement will not operate as a waiver of that right. A single or partial exercise of any right will 
not preclude a Party from any other or further exercise of that right or the exercise of any other 
right it may have. 
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7. 7 This Agreement shall enure to the benefit of and be binding upon the Parties hereto and their 
permitted successors and assigns. TCE shall be entitled to assign this Agreement, in whole or in 
part, with notice to the OPA, to one or more corporations, limited or general partnerships and/or 
other entities of which TCE or its affiliates retain control. Upon TCE giving notice to the OPA of 
any such assignment, all references herein to TCE shall to the extent appropriate be deemed to be 
and include such assignee or assignees. For the purposes hereof"control" shall have the meaning 
given thereto in the Business Corporations Act (Ontario). 

7.8 If any provision of this Agreement is determined to be illegal, invalid or unenforceable by an 
arbitrator or any court of competent jurisdiction from which no appeal exists or is taken, that 
provision will be severed from this Agreement and the remaining provisions will remain in full 
force and effect. 

7.9 This Agreement will be governed by, interpreted and enforced in accordance with the laws of the 
Province of Ontario and the federal laws of Canada applicable therein. 

7.10 For purposes of this Agreement, "Business Day" means any day of the year other than a 
Saturday, Sllnday or any day on which major banks are closed for business in Toronto, Ontario. 

7 .II This Agreement may be executed in any number of counterparts (including counterparts by 
electronic mail) and all such counterparts taken together will be deemed to constitute one and the 
same instrument. 

7.12 This Agreement, along with Exhibits I, II, ill, and IV and Schedules A, B, C and D hereto, 
together constitute the entire agreement·between the Parties pertaining to the subject matter of 
this Agreement. Any conflict or inconsistency between the Agreement and the Exhibits or 
Schedules shall be resolved by interpreting such documents in the following order, from highest 
to lowest priority, namely: [NTD: To be confirmed.] 

(i) the Agreement; 

(ii) · Exhibit II; 

(iii) Exhibit ill; 

(iv) Exhibit IV; 

(v) Exhibit!; 

(vi) ScheduleD; 

(vii) Schedule B; 

(viii) Schedule C; and 

(ix) Schedule A. 

where a document of a higher priority shall govern over a document of a lower priority to the 
extent of any conflict or inconsistency. 
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IN WITNESS WHEREOF, the Parties have executed this Implementation Agreement 

TRANSCANADA ENERGY LTD. 

By: 

Name: 
Title: 

By: 

Name: 
Title: 

ONTARIO POWER AUTHORITY 

By: 

Name: 
Title: 



EXHIBIT I 
CONFIDENTIALITY AGREEMENT 



EXHIBIT IT 
ACKNOWLEDGEMENTS 



EXHIBIT ill 
MOU 



EXHIBIT IV 
MINISTER'S DIRECTIVE 



SCHEDULE A 
TECHNICAL DESIGN REQUIREMENTS 

[NTD: Further discussion required.] 

Potential Project 
The Potential Project will: 
(a) be a dispatchable facility. 
(b) be a simple cycle configuration generating facility. 
(c) utilize gas (which has been defmed as natural gas supplied by pipeline) as the fuel. 
(d) have a minimum Ramp Rate, over a single five minute interval, of a least 20 MW/minute, and will be 
capable of responding to market prices at its specified Ramp Rate, both increasing and decreasing output. 

Contract Capacity 
The Potential Project will be a single generating facility and will 
(a) be able to provide a minimum of 125 MW at 35 °C under both N-1 System Conditions and N-1 
Generating Facility Conditions simultaneously. For further clarity, the Potential Project must be desigued to 
supply either transmission circuit (M20D cir M21D) at all times. Each unit must be able to supply either 
transmission circuit at all times; 
(b) be able to provide a minimum of[450] MW at 35 °C under N-2 System Conditions; 
(c) have a Season 3 Contract Capacity of no less than 250 MW; and 
(d) have a Contract Capacity of no more than [550] MW in any Season. 

Electrical Connection 
The Potential Project will be connected directly to the IESO-Controlled Grid via new double circuit 230 kV 
transmission lines. The Potential Project will have a direct connection to the Hydro One circuits M20D and 
M21D with a connection point located at or near the Preston TS. 

Emissions Requirements 
The Potential Project will not emit: 

(i) Nitrogen Oxides (NOx) in a concentration that exceeds 15 ppmv (based upon Reference Conditions 
and 15% 02 in the exhaust gases on a dry volume basis) as measured using the KWCG Emissions 
Measurement Methodology, and all as more particularly set out in the Contract; or 

(ii) Carbon Monoxide (CO) in a concentration that exceeds 15 ppmv (based upon Reference Conditions 
and 15% 02 in the exhaust gases on a dry volume basis) as measured using the KWCG Emissions 
Measurement Methodology, and all as more particularly set out in the Contract. 

The Contract will require that the emission limits for NOx and CO pursuant to this Section, be (i) 
incorporated into the Potential Project's Environmental Review Report prepared as part of its environmental 
assessment process or otherwise reflected in its completed environmental assessment, and (ii) ultimately 
reflected in the Potential Project's application to the Ministry of the Environment for a Certificate of 
Approval (Air & Noise) Operating Permit, together with a request that such limits be imposed as a condition 
in such certificate of approval. 

The emission limits for NOx and CO stated in the Contract will form the basis of an ongoing operating 
requirement. For greater certainty, the OPA is not requiring TCE to adopt any specific facility desigu or 
utilize any particular control equipment with respect to air emissions, provided, however, that the Potential 
Project must comply with the NOx and CO limits set out above 



-2-

Fuel Supply 
The Potential Project will obtain gas distribution services from Union Gas Limited, and TCE cannot by-pass 
Union Gas Limited. 

Equipment 
The Potential Project will be designed utilizing (2) Mitsubishi heavy fudustries M501 GAC Fast Start gas gas
fired combustion turbine generators (the "Generators"), with evaporative cooling and emission reduction 
equipment as purchased under Equipment Supply Agreement NO. 6519 dated July 7, 2009 between MPS 
Canada, fuc. ("MPS") and TransCanada Energy Ltd. ("TCE") as amended by letter agreements dated October 
29,2010 November 19, 2010 and December 31,2010 and as may be further amended from time to time. 
Each Generator shall be nominally rated at [250] MW (measured at the Generator's output terminals) new and 
clean, at ISO conditions. 



[NTD: details to follow.] 

Permits and Approvals 

SCHEDULER 
ADDITIONAL CONTACT TERMS 

Gas Delivery and Management Services Costs 

Interconnection Costs 

Operating Reserve 

Option to Extend Term 

Fntnre Changes -Risk Mitigation 

\ 



[NTI): to be provided separately.] 

SCHEDULEC 
PROCESS 



Cancellation Schedule 

SCHEDULED 
PROJECTED COSTS AND EXPENSES 

DURING THE TERM 

[NTD: The following is preliminary and subject to change.] 

January February March 
201! 201! 201! April201! May 201! June 201! 

Values are in millions and are cumulative month to month 

Non-Recoverable costs for the Facility $33.6 $33.6 $33.6 $33.6 $33.6 $33.6 

MPS Canada, Inc. ESA US$ $108.5 $130.2 $137.5 $143.3 $144.7 $144.7 

Hedging Costs US$ to Cdn$ $12.4 $12.4 $12.4 $12.4 $12.4 $12.4 

MPS Canada, Inc. ESA f/s Option $34.6 $34.6 $34.6 $34.6 $34.6 $34.6 

MPS Canada, Inc. LTSA $4.1 $4.1 $4.1 $4.1 $4.1 $4.1 

MPS Canada, Inc. TRA $7.5 $7.5 $7.5 $7.5 $7.5 $7.5 

TransCanada Business Development $0.1 $0.1 $0.2 $0.3 $0.3 

TransCanada Development Engineering $0.2 $0.3 $0.6 $0.7 $1.0 $1.1 

External Detailed Design Engineering $- $0.8 $1.7 $2.6 $3.3 $4.0 

Other Engineering Consulting $0.1 $0.3 $0.5 $0.7 $0.8 $0.9 

Consultant Environmental $0.1 $0.2 $0.3 $0.4 $0.5 

Land Options Costs and Real Estate $0.5 $0.5 $0.5 $0.5 

I 

I 

I 

i 

I 

I 

i 

I 

I 
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Community and Public Relations $0.0 $0.1 $0.1 $0.1 $0.1 

External Legal $0.0 $0.0 $0.0 $0.0 $0.1 

Union Gas $0.0 $0.0 $0.0 $0.0 $0.1 

Other $0.1 $0.1 $0.2 $0.2 $0.3 

Total $200.9 $224.1 $233.4 $240.7 $243.5 $244.7 



CONFIDENTIAL 
February 24'\ 2011 

SCHEDULEB1 
PRICING 

$ 16,900 I MW-month 

50% 

*MW 

*MW 

1,500 MMBTUistart-up 

$ 51,000 I start-up 

. $5.751MWb 

$ O.SOIMWh 

Season 1 Season 2 

10,550 
MMBTU/MWb 

(HHV) 

481.5MW 

OMW OMW 

Season 3 

10,660 10,580 
MMBTU/MWh MMBTU/MWb 

(HHV) (HHV) 

455.9MW 475.0MW 



VP#l - Permits and Approvals 

CONFIDENTIAL 
February 24th, 2011 

SCHEDULEB2 
VALUE PROPOSITIONS 

In light of the cancellation of the Facility and the Original Contract, and the change in risk profile that this 
has created for developers since that decision, the Contract will provide that if TCE is unable to secure a 
permit or approval for the construction or operation of the Potential Project or any level of government 
otherwise prevents the construction or operation of the Potential Project then TCE will be able to 
terminate the Contract and, upon such termination, recover from the OP A its reasonable costs incurred 
with respect to the Facility and the Potential Project and TCE's anticipated financial value of the Original 
Contract [Defined as a Number for the lA]. In addition to TCE's relief from Force Majeure, TCE 
would also recover from the OPA its reasonable costs as a result of delays arising from Force Majeure 
relating to permitting. 

VP#2 -Oakville Sunk Costs 

The Contract will provide that sunk costs associated the development of the Facility totaling [$37 
million] will be paid immediately to TCE at time cif exeeuting the Contract. These sunk costs [have/have 
not] been reviewed by the OPA and further due diligence and review [will/will not] be required. 

VP#3 -Interconnection Costs 

As a result of the compressed time for development of the Potential Project TCE will be unable to 
determine the costs associated with electrical and natural gas interconnections to the same level of detail 
as associated with the Facility. Accordingly, the Contract will provide a mechanism whereby the OPA 
will directly pay for all costs associated with the electrical and natural gas interconnections in a manner 
that will not subject TCE to carrying costs. For the gas connection this will include all costs paid to the 
local gas distribution company ("LDC') that is associated with the connection to the Potential Project 
from the LDC including a contribution in aid to construction ("CIAC") and terminating at the 
demarcation between the Potential Project and the LDC on the Potential Project site. For the electrical 
connection this will include all costs associated with the design engineering, construction and 
commissioning of the electrical facilities between the high voltage side of the Potential Project switchyard 
and the point of connection to the Hydro One transmission system including land and easements if 
applicable. 

VP#4 - Gas Delivery and Management Services Costs 

The Contract will provide that all gas delivery and management services costs will be excluded from the 
NRR and that such costs will be paid for by the OPA in a manner consistent with the Portlands ACES and 
Halton Hills CES Contracts. 

VP#S -Net Revenue Requirement Indexing Factor ("NRRIF") set at 50% 

As a. result of utilizing the MPS gas turbines in this Potential Project service, operating cost is a materially 
larger part of the economic picture and accordingly significantly more ofTCE's costs are escalating. The 
portion ofTCE's costs subject to escalation is approximately 50% as opposed to the current maximum of 
20%. Accorcilllgly tlie Contract will be modified to reflect this higher proportion subject to escalation by 
incorporating a NRRIF of 50%. Specifically in Section 1.1 of Exhibit J of the Contract the NNRIF 
defmition will be modified to remove the words "between 0.00 and 0.20". 



VP#6- Option to Extend Term 

CONFIDENTIAL 
February 24th, 2011 

As a mechanism for recovery of Potential Project costs, the costs incurred by TCE with respect to the 
Facility and TCE's anticipated fmancial value of the Original Contract, the Contract will be premised on a 
30 year term or premised on a 20 year term with a unilateral option for TCE to extend the term of the 
Contract, on the same terms, conditions and prices, for an additional 10 years. 

VP#7- Capacity Check Test 

In an effort to more accurately reflect the aetna! capacity delivered to the Province of Ontario Section 
15.6 (b) of the Contract will be modified to reflect average ambient temperatures during each season. 
Specifically in Section15.6 (b) (i) replace "7.0" with "-5.8", in Section 15.6 (b) (ii) replace "21.0" with 
"5.7", in Section15.6 (b) (iii) replace "30.0" with "18.6", and in Section 15.6 (b) (iv) replace "24.0" with 
"8.3". 

VP#8 -Potential One Hour Run 

Maintenance costs associated with the Mitsubishi Heavy Industries M501GAC Fast Start engine are 
significant and predominantly driven by number of starts. The logic contained Section 3 of Exhibit J to 
the NYR Contract can result in Imputed Production Intervals one hour in duration whereas the associated 
recovery of start costs is assumed to be over two hours. In an effort to recognize the unique attributes of 
these engines the Contract will be modified to ensure the plant is only deemed on when power prices 
provide for full recovery of start charges within an hour. Specifically Section 3.1.1 (ii) (a) A of Exhibit J 
of the Contract will be modified to remove the words "50% of'. 



SCHEDULEB3 
NYR CONTRACT CLEAN UP 

Value Proposition Incorporation 

CONFIDENTIAL 
February 24th, 2011 

The Value Propositions outlined in Schedule B2 will be incorporated. 

GD&M Partial Recovery 
The NYR Contract included a provision for a portion of the Gas Distribution and Management costs to be 
recovered via NRR and the rest to be recovered via a side agreement. The contract for the Potential 
Project will be premised on all costs being recovered via the side agreement as per VP# 4. There are 
references throughout the NYR Contract that will require clean up to reflect this situation. 

Schedule A 
There may be items in Schedule A of this Implementation Agreement that need to be incorporated into 
the NYR Contract including, but not limited to, the Emissions Limits and Emission Measurement 
Methodology. 



CONFIDENTIAL 
February 24th, 2011 

SCHEDULEC 
PROCESS 

Schedule B 1 provides TCE' s currently proposed contract parameters for eventual incorporation 
into the Contract. This Schedule C describes the mechanism by which the NRR set out in 
Schedule B I will be adjusted between the effective date of this Agreement and the execution and 
delivery by the Parties of the Contract. 

The following contract parameters outlined in Schedule B I will not be adjusted· from the values 
contained in Schedule B I (the "Fixed Parameters"): the Contract Heat Rates (MMBTUIMWh 
HHV) for Seasons I, 2, 3 and 4; the Contract Capacities (MW) for Seasons 1, 2, 3 and 4; the 
Annual Average Contract Capacity (MW); Start-Up Gas for the Contract Facility (MMBTU/start
up); Nameplate Capacity (MW) and Net Revenue Requirement Indexing Factor ("NRRIF")(%); 
Start-Up Maintenance Costs ($/start-up); O&M Costs ($/MWh), and OR Cost ($/MWh). 

The only parameter in Schedule B I that may be adjusted prior to being incorporated into the 
Contract is Net Revenue Requirement (''NRR"). 

Upon execution of this Agreement, TCE will begin development work on the Potential Project 
including siting, stakeholder outreach, engineering design, contracts for equipment procurement, 
and contracts for construction. The development work will be undertaken in order to ascertain 
final estimates of capital costs, operating costs, plant performance and schedule prior to execution 
of the Contract. 

Adjustments to NRR will be based on changes in the following capital cost elements (the 
"Adjustment Capital Cost Elements"): 

Estimated 

Estimated 



Land Purchase 
Community Benefits and Contribution 

CONFIDENTIAL 
February 24'\ 2011 
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Development Charges, Park's Fee, Pennit & Development 
Fee (Site Plan Approval), Aboriginal Community 
Contribution 
Escalation 
TOTAL 

OPAReview 

$29,250,000 Hard 
$20,000,000 Soft 

$2,990,000 Estimated 

$9,372,568 Estimated 
$265,393,990 

Once the development work is complete TCE will provide the OPA with a final estimate for the 
Adjustment Capital Cost Elements and associated supporting documentation. 

Costs for which TCE will obtain contracts, binding quotes or other finn commitments prior to 
execution of the Contract (the "Hard Capital Costs") are categorized as such in the table above. 
TCE will provide the OPA, on a confidential basis, with copies of the contracts, binding quotes or 
other finn commitments as supporting documentation for the Hard Capital Costs. The OPA's 
review will be limited to ensuring TCE's final estimate is congruent with the supporting 
documentation. 

Costs that will be based on non-binding estimates, discussions or agreements with third parties at 
the time of execution of the Contract (the "Soft Capital Costs") are categorized as such in the 
table above. TCE will provide the OPA with copies or summaries of the non-binding estimates, 
discussions or agreements. The OPA's review will be limited to ensuring TCE's fmal estimate is 
congruent with the supporting documentation. 

Costs that are estimated, built-up or provided as allowances for development and risk at the time 
of execution of the Contract (the "Estimated Capital Costs") are categorized as such in· the table 
above. TCE will provide the OPA a break down of such estimates and the OP A's review will be 
limited to ensuruig such estimates are in line with good utility practice. 

It is possible that some costs may not fall into the predicted categories (Hard, Soft or Estimated) 
by the. end of the development work. TCE will indicate to the OPA any changes in category and 
be held to the due diligence standard of the new category. 

Once the Parties have completed the above review the final estimate for the Adjustment Capital 
Cost Elements shall used to modify the NRR for inclusion in the Contract. 

Conversion Mechanism 

The fmal estimates for the Adjustment Capital Cost Elements will be used to adjust NRR, 
provided that the adjusted NRR incorporated in the Contract will not exceed $17,277/MW
Month, as follows: 

• For each Adjustment Capital Cost Element there is an estimated value at the time of 
executing this agreement, which is contained in the table above (the "ACCE IA Value") 

• For each Adjustment Capital Cost Element there will be a fmal estimated value provided 
by TCE to the OPA and agreed to through the OPA Review described above (the "ACCE 



Final Value") 

CONFIDENTIAL 
February 24th, 2011 

- 3-

• For each Adjustment Capital Cost Element there will be a difference between the ACCE 
lA Value and the ACCE Final Value determined as the arithmetic difference between the 
ACCE lA Value and the ACCE Final Value (the "ACCE Difference"). For clarity the 
ACCE Difference will be the ACCE Final Value minus the ACCE lA Value. By way of 
example, if the ACCE Final Value for a given element is hlgher than the ACCE lA Value 
then the ACCE Difference will be a positive number, demonstrating an increase in that 
element. 

• These differences will summed for all Adjustment Capital Cost Elements (the "Total 
ACCE Difference") 

• The Total ACCE Difference will be multiplied by 0.0000126813 (the ''NRR Conversion 
Rate") to give the adjustment to the NRR (the ''NRR Adjustment Value"). 

• The NRR that will be entered into the Contract will be the NRR indicated in Schedule B I 
plus the NRRAdjustment Value (the "Final NRR"). 

The development of this Schedule C is constructed on the basis of a set of assumptions and 
engineering at a very preliminary stage of the development process. For example, there were no 
technical design criteria available (Schedule A) at the time of this work and TCE was not able to 
determine the availability or suitability of the proposed site for the Potential Project. As such 
there is a risk that the more detailed engineering and development identifies issues or costs that 
may impact this Schedule C. 
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PRIVILEGED AND CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION 

ANALYSIS OF TCE PROPOSED SCHEDULE B TO THE IMPLEMENTATION AGREEMENT 

·#;I }:CE:Vall!e Proposition ..•. · 

1 I " ... the Contract will provide that if TCE is unable to 
secure a permit or approval for the construction or 
operation of the Potential Project or any level of 
government otherwise prevents the construction or 
operation of the Potential Project then TCE will be 
able ta terminate the Contract and ... recover jram 
the OPA its reasonable costs incurred with respect to 
the Facility and the Potential Project and TCE's 
anticipated financial value of the Original Contract 
[Defined as a Number for the lA}. In addition to TCE's 
relief from Force Majeure, TCE would also recover 
from the OPA its reasonable costs as a result of 
delays arising from Force Majeure relating to 
permitting." (emphasis added) 

~nalysis ·.· .•·· J C~st ···· 

This provision significantly This is difficult to value. It 

reduces the development risk is presumably the present 

for TCE since if it encounters value of the foregone 

any regulatory approval profits under the SWGTA 

problem, it can exit the Contract, which may range 

contract and receive from $268M to $503M plus 

reimbursement for its whatever costs TCE incurs 

development costs and in developing the peaking 

financial value of the plant. This latter 

contract. component depends on 

This risk profile is 

inconsistent with the SWGTA 

Contract and with all other 

OPA gas-fired generation 

contracts. 

Recovery afforce majeure

related costs is inconsistent 

with the common law 

position on force majeure 

and other OPA contracts 

[NTD: Counsel to confirm 

this! 

when the permitting road 

block occurs in the project 

development timeline. 

I - -:- - .:;-~- -" .. ---:~- .•·-,:. -"" 
·. Recom mendatio'n@'i;•t'•j''•: 

;·. ·;.:[ .. -~t .. -::;·:->~~f'<:;P~\}~i~\i¥~f.EJtt;Jl·~~~f~~(tf.f:~~~t)'::~~, 
The OPA rejects this TCE Value 

Proposition. 
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PRIVILEGED AND CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION 

ANALYSIS OF TCE PROPOSED SCHEDULE B TO THE IMPLEMENTATION AGREEMENT 

# I TCE Value Proposition 

2 I "The Contract will provide that sunk costs associated 
the development of the Facility totaling {sic) [$37 

3 

· million] will be paid immediately to TCE at time of 
executing the Contract. These sunk costs [have/have 
not] been reviewed by the OPA and further due 
diligence and review [will/will not] be required. " 
{emphasis added) 

·~ .. the Contract will provide a mechanism whereby the 
OPA will directly pay for all costs associated with the 
electrical and natural gas interconnections in a 
manner that will not subject TCE to carrying costs. 
For the gas connection this will include all costs paid to 
the local gas distribution company ("LDC') that is 
associated with the connection to the Potential Project 
from the we including a contribution in aid to 
construction ("CIAC") and terminating at the 

demarcation between the Potential Project and the 

Analysis I Cost 

The OPA is likely liable for I We have been told that 

these sunk costs if the matter these costs would be 

were ever to be litigated. 

[NTD: Counsel to comment 
on this! 

The mechanism for direct 

and immediate payment has 

to be considered. Can we do 

this within the scope of the 

draft directive? The draft 

directive is silent on this right 

now. 

approximately $33M, and 

would not exceed $35M. 

TCE now indicates that 

these are $37M. We have 

been given substantiating 

information from TCE on 

these sunk costs and we 

are reviewing this 

information now. 

TCE has estimated $100M 

for these costs. fNTD: 

Recommendation, 
.- -;_~:.:.?·".·' ~it\ : ,,c • ," •o; ·' } • 

The OPA can agree to reimburse 

TCE for its sunk costs, provided 

they can be substantiated. 

OPA should agree to pay these 

costs, but we need to investigate 

These costs are hard to 

quantify at this point in time. 

If we include them in the 

NRR, TCE will add an addition 

risk premium, which will be 

paid for by the ratepayer. 

Even if we include the cost in 

the NRR, if the estimate is 

overrun we will likely face a 

claim anyway, so we'd pay 

check with PSP to see if the I and land on a mechanism for 

K-W peaking plant doing so. 

working group has any 

better information ?I 
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PRIVILEGED AND CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION 

ANALYSIS OF TCE PROPOSED SCHEDULE 8 TO THE IMPLEMENTATION AGREEMENT 

. #•, TCE Value,·Proposition . ... . · .. ·. Analysis ·.· .··.·· : . Co~t•················.···· / ':: i~~~.~~5m:~'~;~,~{~~·tJ;!~i~~Ej. '.··. c . ~ I>· . <·· .... ,;;c, .. , ' .. /• ' ' '• .. 
LDC on the Potential Project site. For the electrical for the risk premium and the . 

' 

connection this will include all costs associated with overrun. 
the design engineering, construction and 
commissioning of the electrical facilities between the The cheapest option for the 

high voltage side of the Potential Project switch yard ratepayer is to pay for these 

and the point of connection to the Hydro One costs directly. I 
transmission system including land and easements if 

The ''no carrying cost" 
applicable." (emphasis added) 

language suggests a direct 
' payment by the OPA and not 

a pass-through cost. We 

need to confirm this with 

TCE. Can the OPA make such 

a direct cost? 

4 "The Contract will provide that all gas delivery and This transfers all gas risk to We estimate that this is OPA should reject this 

management services costs will be excluded from the the OPA. OPA is not the best worth about $2,000/MW- proposition since it is not the 

NRR and that such costs will be paid for by the OPA in placed to manage this risk. month based on NYR plant operator and therefore not 

a manner consistent with the Portlands ACES and information. the best placed to manage this 

Halton Hills CES Contracts." risk. 

5 " ... The portion ofTCE's costs subject to escalation is It's unclear that 50% of the lNTD: Need ta do some OPA should reject this 

approximately 50% as opposed to the current NRR is related to the fixed modelling on this. We've proposition since it is (a) 

maximum of 20%. Accordingly the Contract will be OPEX. not inde!f.ed an~thing in inconsistent with our other 

modified to reflect this higher proportion subject to the models to date to keee contracts and (b) doesn't seem to 
This is quite ·a departure from them simp}e. We could reflect the proportion that fixed 
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PRIVILEGED AND CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGA T/ON 

ANALYSIS OF TCE PROPOSED SCHEDULE B TO THE IMPLEMENTATION AGREEMENT 

# TCE Value Proposition Analysis .· Cost .. 
· .. ,Recommendation . ··· 

. .···· . ; :<,y:<~i:,,t: "~-:.~::::,:, ::· _:::.~- -~;-}~\-· ?' :·: ' ., 
escalation by incorporating a NRRIF of 50% ... " all other OPA contracts, ve!J! simp}y_ modlfll the OPEX has in the NRR. 

which either do not permit NYB. Evaluation model to 
indexing or cap it at 20% of P.ermit 50% indexing and 
the contract price or NRR. let's see what the effect is 

on evaluated cost?! 
We see no justification for 

this this. 

6 " ... the Contract will be premised on a 30 year term or Extending the terms is a £N[D: Let's do some OPA can agree to a longer than 20 

premised on a 20 year term with a unilateral option means of spreading the costs modelling to determine year term, but we need to make 

for TCE to extend the term of the Contract, on the out over more years to what value the extra 10 certain that the return to TCE is 

same terms, conditions and prices, for an additionallO reduce the $/MW-month y_ef!.rs has on o $f.MW- consistent with what we've 

years." value of NRR. month basis over the agreed to is the ufinancial value" 

standard 20-y_ear term. of the OGS Contract. 
It is also a means for TCE to This is relatively_ easy_ to do 
earn more since there are tor a range ol NRRs from 
more contract years of sal! $.1S,OOO{.MW-month 
contract revenue. and $.17,000LM.W-monthl 

7 " ... the Contract will be modified to reflect average Plan output is inversely £NTD: Can SMS Energlt. Provided that we can agree on 

ambient temperatures during each season ... " related to ambient helP. with this ?l the temperatures, the OPA can 

temperature. The proposed agr~e to this. TNTD: Subject to 
changes in temperature technical advice from SMS 
seem odd, though. £NTD: Can Energ!t.l 
SMS Enerav he/Juvith this ?I 
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PRIVILEGED AND CONFIDENTIAL- PREPARED IN CONTEMPLA T/ON OF L/TIGA T/ON 

ANALYSIS OF TCE PROPOSED SCHEDULE B TO THE IMPLEMENTATION AGREEMENT 

#L TCEValue Proposition . •· Analysis .· .. Cost, .. ··•··· .. <·: < Recommendatiimi>:•.1 ··•;· 
. . .. . .· . ·' . · . . ·.·· ..• . ... ··.. ·.; : -:-~--- _: _:.:, · :_~ :;:·::.;:.,:·'_;~;:; A'>Yi/~~~~l~Z-,~:~~:f~~;-~::::;.;.:~j:?:\;;_:~ Yri~ 

8 " ... the Contract will be modified to ensure the plant is TCE is attempting to tie [NTD: We need to do some OPA position is undetermined. 

only deemed on when power prices provide for full physical operation of the modellin!J. to determine 
recovery of start charges within an hour ... " plant with the financial what the cost af this miQht 

contract means of imputing be. We need to get into 
start up and earning market the disP.atch loQic of the 
revenues. NYR Evaluation model and 

modifll. the logic to see 
Could we just reimburse what the eff.ect will bel 
them for each start-up? 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
March 9, 2011 3:18 PM 
Aaron Cheng 

Cc: 
Subject: 

Terry Gabriele; Deborah Langelaan 
SWGTA Sunk Cost Review ... 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Maricel Ramos, or someone else, for a week of so to review the sunk cost information? 

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) 
Michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Deborah Langelaan 
March 9, 2011 3:32 PM 
Michael Killeavy 

Subject: RE: SWGTA Sunk Cost Review ... 

Thank you. 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1688 - 128 Adelaide St. W. I 
Toronto, ON M5H 1T1 I 
T: 416.969.6852 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca I 

-----Original Message----
From: Michael Killeavy 
Sent: March 9, 2811 3:18 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: SWGTA Sunk Cost Review ... 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Marice! Ramos, or someone else, for a week of so to review the sunk cost information? 

Thank you, 
Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
128 Adelaide St. West, Suite 1688 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6871 (fax) 
416-528-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Aaron Cheng 
March 9, 2011 4:24 PM 
Michael Killeavy 

Cc: 
Subject: 

Terry Gabriele; Deborah Langelaan 
RE: SWGTA Sunk Cost Review ... 

Marice! is currently doing inventory audit for us ... do you need the analysis now or can it 
wait for a few weeks? 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-634S 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 3:18 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: SWGTA Sunk Cost Review ..• 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Marice! Ramos, or someone else, for a week of so to review the sunk cost information? 

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-S20-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

1 





Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
March 9, 2011 4:26 PM 
Aaron Cheng 

Cc: 
Subject: 

Terry Gabriele; Deborah Langelaan 
RE: SWGTA SLink Cost Review ... 

It was now. I guess I will have to see if there are any other resources. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
129 Adelaide Street West, Suite 1699 
Toronto, Ontario 
M5H 1T1 
416-969-6288 
416-529-9788 (CELL) 
416-967-1947 (FAX) 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2911 4:24 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ... 

Maricel is currently doing inventory audit for us •.. do you need the analysis now or can it 
wait for a few weeks? 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-99-11 3:18 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: SWGTA Sunk Cost Review ... 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Maricel Ramos, or someone else, for a week of so to review the sunk cost information? 

Thank you, 
Michael 

1 



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 

2 



Aleksandar Kojic 

From: 
Sent: 
To: 

Aaron Cheng 
March 9, 2011 4:29 PM 
Michael Killeavy 

Cc: 
Subject: 

Terry Gabriele; Deborah Langelaan 
RE: SWGTA Sunk Cost Review ... 

Sounds urgent - will redirect her to work on yours for the next 5 days provided she is 
capable to do the analysis. 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 4:26 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review 

It was now. I guess I will have to see if there are any other resources. 

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: Aaron Cheng 
Sent: March 9, 2011 4:24 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review •.. 

Marice! is currently doing inventory audit for us ... do you need the analysis now or can it 
wait for a few weeks? 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message-----
1 



From: Michael Killeavy 
Sent: March-09-11 3:18 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: SWGTA Sunk Cost Review .•. 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Marice! Ramos, or someone else, for a week of so to review the sunk cost information? 

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) 
Michael.killeavy@powerauthority.on.ca 

2 



Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
March 9, 2011 4:30 PM 
Aaron Cheng 

Cc: 
Subject: 

Terry Gabriele; Deborah Langelaan 
RE: SWGT A Sunk Cost Review ... 

Ok. Thank you. Please have her contact Deb. Deb can explain everything. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
128 Adelaide Street West, suite 1688 
Toronto, Ontario 
M5H 1T1 
416-969-6288 
416-528-9788 (CELL) 
416-967-1947 (FAX) 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2011 4:29 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ... 

Sounds urgent - will redirect her to work on yours for the next 5 days provided she is 
capable to do the analysis. 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 4:26 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review 

It was now. I guess I will have to see if there are any other resources. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
128 Adelaide Street West, Suite 1680 
Toronto, Ontario 

1 



M5H 1T1 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2011 4:24 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review •.• 

Maricel is currently doing inventory audit for us ... do you need the analysis now or can it · 
wait for a few weeks? 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 3:18 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: SWGTA Sunk Cost Review •.. 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Maricel Ramos, or someone else, for a week of so to review the sunk cost information? 

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 

2 



Aleksandar Kojic 

From: 
Sent: 
To: 

Aaron Cheng 
March 9, 2011 4:34 PM 
Marice! Ramos 

Cc: 
Subject: 

Terry Gabriele; Deborah Langelaan; Mic~ael Killeavy; Murray Hamilton 
RE: SWGTA Sunk Cost Review ... 

Maricel, 

An urgent need from ER to review SWGTA sunk cost - see note below. Please suspend the 
inventory audit project for now and contact Deb first thing tomorrow. We would like you to 
resume the inventory work in a week. 

Thanks, 
Aaron 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-e9-11 4:3e PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ... 

Ok. Thank you. Please have her contact Deb. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide Street West, suite 16ee 
Toronto, Ontario 
MSH 1T1 
416-969-6288 
416-S2e-9788 {CELL) 
416-967-1947 {FAX) 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2e11 4:29 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ... 

Deb can explain everything. 

Sounds urgent - will redirect her to work on yours for the next 5 days provided she is 
capable to do the analysis. 

1 



Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 4:26 PM 
To: Aaron Cheng 
Cc: Terry Gabriele;, Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review 

It was now. I guess I will have to see if there are any other resources. 

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) 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2011 4:24 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ••• 

Maricel is currently doing inventory audit for us ... do you need the analysis now or can it 
wait for a few weeks? 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 3:18 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: SWGTA Sunk Cost Review .•• 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Maricel Ramos, or someone else, for a week of so to review the sunk cost information? 

2 



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) 
Michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Marice! Ramos 
March 10,2011 9:14AM 
Aaron Cheng 

Cc: 
Subject: 

Terry Gabriele; Deborah Langelaan; Michael Killeavy; Murray Hamilton 
RE: SWGTA Sunk Cost Review ... 

Sure, glad to help out. I just touched base with Deborah and we'll get started as soon as 
possible. 

Regards, 

Maricel 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2011 4:34 PM 
To: Maricel Ramos 
Cc: Terry Gabriele; Deborah Langelaan; Michael Killeavy; Murray Hamilton 
Subject: RE: SWGTA Sunk Cost Review •.. 

Maricel, 

An urgent need from ER to review SWGTA sunk cost - see note below. Please suspend the 
inventory audit project for now and contact Deb first thing tomorrow. We would like you to 
resume the inventory work in a week. 

Thanks, 
Aaron 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 4:30 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ... 

Ok. Thank you. Please have her contact Deb . 

. 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) 

Deb can explain everything. 
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416-967-1947 (FAX) 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2011 4:29 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ... 

Sounds urgent - will redirect her to work on yours for the next 5 days provided she is 
capable to do the analysis. 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 4:26 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review 

It was now. I guess I will have to see if there are any other resources. 

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: Aaron Cheng 
Sent: March 9, 2011 4:24 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ... 

Marice! is currently doing inventory audit for us .•. do you need the analysis now or can it 
wait for a few weeks? 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 
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-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 3:18 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: SWGTA sunk Cost Review .•. 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Maricel Ramos, or someone else, for a week of so to review the sunk cost information? 

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) 
Michael.killeavy@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
March 10,2011 9:17AM 
Maricel Ramos; Aaron Cheng 

Cc: 
Subject: 

Terry Gabriele; Deborah Langelaan; Murray Hamilton 
Re: SWGTA Sunk Cost Review ... 

Thank you very much. 

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: Maricel Ramos 
Sent: Thursday, March 10, 2011 09:14 AM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan; Michael Killeavy; Murray Hamilton 
Subject: RE: SWGTA Sunk Cost Review •.. 

Sure, glad to help out. I just touched base with Deborah and we'll get started as soon as 
possible. 

Regards, 

Maricel 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2011 4:34 PM 
To: Maricel Ramos 
Cc: Terry Gabriele; Deborah Langelaan; Michael Killeavy; Murray Hamilton 
Subject: RE: SWGTA Sunk Cost Review ... 

Maricel, 

An urgent need from ER to review SWGTA sunk cost - see note below. Please suspend the 
inventory audit project for now and contact Deb first thing tomorrow. We would like you to 
resume the inventory work in a week. 

Thanks, 
Aaron 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
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416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-e9-11 4:3e PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ••. 

Ok. Thank you. Please have her contact Deb. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide Street West, Suite 16ee 
Toronto, Ontario 
M5H 1T1 
416-969-6288 
416-52e-9788 (CELL) 
416-967-1947 (FAX) 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2e11 4:29 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review •.• 

Deb can explain everything. 

Sounds urgent - will redirect her to work on yours for the next 5 days provided she is 
capable to do the analysis. 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-e9-11 4:26 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review 

It was now. I guess I will have to see if there are any other resources. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide Street West, Suite 16ee 

2 



Toronto, Ontario 
M5H 1Tl 
416-969-6288 
416-520-9788 (CELL) 
416-967-1947 (FAX) 

-----Original Message----
From: Aaron Cheng 
Sent: March 9, 2011 4:24 PM 
To: Michael Killeavy 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: RE: SWGTA Sunk Cost Review ... 

Marice! is currently doing inventory audit for us •.• do you need the analysis now or can it 
wait for a few weeks? 

Aaron Cheng 
Director, Information Technology 
Ontario Power Authority 
416-969-6345 

-----Original Message----
From: Michael Killeavy 
Sent: March-09-11 3:18 PM 
To: Aaron Cheng 
Cc: Terry Gabriele; Deborah Langelaan 
Subject: SWGTA Sunk Cost Review ... 

Aaron, 

We're reviewing information from TransCanada Energy Ltd. related to its sunk costs for the 
Oakville GS project. As you know, the government announced last year that the project wasn't 
proceeding. This is rather labour intensive, and we were wondering if you might be able to 
loan us Marice! Ramos, or someone else, for a week of so to review the sunk cost information? 

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 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: March 10,201110:57 AM 
To: 
Cc: 

'Sebastiana, Rocco'; 'Smith, Elliot'; 'Ivanoff, Paul' 
Deborah Langelaan 

Subject: 
Attachments: 

FW: Letter to Colin Anderson 
Let_OPA.Colin Anderson_Mar 10.pdf 

Attached is the long-awaited letter from TCE that sets out its proposal to the OPA. It is our understanding that the letter 
(without attachments) is to be set to the Ministry, too. 

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: March 10, 201110:52 AM 
To: Michael Killeavy; Deborah Langelaan; Anshul Mathur 
Subject: FW: Letter to Colin Anderson 

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: Irene Mauricette 
Sent: Jueves, 10 de Marzo de 201110:17 a.m. 
To: JoAnne Butler 
Cc: Amir Shalaby 
Subject: FW: Letter to Colin Anderson 

JoAnne- as discussed 
Amir- copied as CEO Delegate 
Thanks- Irene 

1 



From: Linda Lee [mailto:linda lee@transcanada.com] 
Sent: March 10, 201110:14 AM 
To: Colin Andersen 
Subject: Letter to Colin Anderson 

Dear Mr. Anderson, 
Please see attached letter from Alex Pourbaix, President of Energy & Oil Pipelines. The original will be sent via 
courier today. 

Thank you. 

Kind regards, 

Linda Lee 

Linda Lee 
Executive Assistant 
TransCanada 
450- 1 Street, SW 
Calgary, AB T2P SH1 
Pho (403) 920-2106 
Fx: {403) 920-2410 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 
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March I 0, 20 II 

CONFIDENTIAL AND WITHOUT PREJUDICE 

Mr. Colin Andersen 
Chief Executive Officer 
Ontario Power Authority 
I20 Adelaide Street West, Suite I600 
Toronto, ON MSH ITI 

Dear Mr. Anderson: 

Re: Negotiations with TransCanada Energy Ltd, 

TransCanada 
In business to deliver 

TransCanada Corporation 
450 - 1 Street, SW 
Calgary, AB T2P 5H1 

tel (403) 920-2122 

fax (403) 920-2410 

email atex_pourbaix@transcanada.com 
web www.transcanada.com 

Alex Pourbaix 
President, Energy & Oil Pipelines 

First, please accept my appreciation for your recent time taken to discuss our opportunity. As Ontario's 
largest private power investor, TransCanada continues to value its relationship with the Ontario Power 
Authority (OPA) and electricity ratepayers it serves. 

As you are aware, we successfully responded to your SWGTA RFP and executed a contract with you to build, 
own and operate a 900MW combined cycle natural gas power plant. During the development and permitting 
phase of that project, the Minister of Energy announced that the project would not proceed due to significant 
changes in projected power system needs. 

In your letter dated October 7th, 20IO yon confirmed that the OPA would not proceed with the contract, 
acknowledged our entitlement to reasonable damages from the OPA and expressed your desire to identify 
other projects which could compensate us for the termination of the contract. While initially disappointed, 
we focused on the changing needs of the OPA as our customer and welcomed the opportunity to meet those 
needs. 

Since last October our respective teams have been seeking a mutually satisfactory solution. The basis for 
these discussions was the desire of both sides to find an arrangement which ensured value to Ontario 
electricity rate payers and fairness to TransCanada shareholders. The purpose of this letter is for me to 
formally convey such a solution. 

Ontario's Long Term Energy Plan states" As indicated in 2007 Plan, the procurement of a peaking natural gas 
fired plant in the Kitchener-Waterloo-Cambridge (KWC) area is still necessary. In that region, demand is 
growing at more than twice the provincial rate." This clear and consistent expression of electricity need 
became a natural focal point in our discussions. The plant described in the attached will meet the timing and 
reliability requirements of the KWC area as identified by the OPA and the Independent Electricity System 
Operator. We have identified potential sites more than SOO meters from residential neighborhoods and 
schools. The plant will of course meet or exceed all environmental standards related to emissions and noise. 

Simply put, this plant is a smaller, less expensive and more responsive plant than the one originally 
contracted for in the SWGTA RFP. Its capacity of SIS megawatts compared to the SWGTA at 900 megawatts 
reflects to day's demand forecasts and is the basis for tremendous savings to Ontario's electricity ratepayers. 
The capital cost is estimated at $S40 million where the SWGTA capital cost was $1.2 billion, representing a 
$660 million reduction. Acting now will allow us to use the $200 million gas turbines purchased for the 
SWGTA plant, thus turning an OPA liability into a valuable asset. By switching from combined cycle to 



Ontario Power Authority 
Attn: Mr. Colin Anderson 
March 10,2011 
Page 2 

simple cycle the plant will be able to respond faster and more efficiently to sudden increases in regional power 
demand. 

Our respective teams have worked diligently for five months to identify an efficient and cost effective project. 
The anticipated contingency support payment necessary to support this project is now actually lower than 
that which was contracted for in the SWGTA Clean Energy Supply contract. We have capped the anticipated 
NRR and offered shared savings in event cost efficiencies are identified prior to signing the CES contract. 

TransCanada is confident it can develop, construct and operate a successful power project. Having built and 
operated power facilities across Ontario for over twenty years, TransCanada is deeply committed to 
consulting local stakeholders including First Nations, municipalities, local neighbors and environmental 
groups. We have had preliminary conversations with the Mayor and local First Nations and have committed 
to treating them as critical stakeholders in our development efforts. 

In closing, I believe this project is an excellent alternative that will provide great value for Ontario electricity 
ratepayers and fairness to TransCanada shareholders. However, time is of the essence if we are to realize this 
potential value. In order to ensure the successful implementation of this project, including the teclmical 
scope, stakeholder outreach and permitting process, work needs to begin within the next several weeks. 

I therefore request that the OPA seek formal approval and direction from its Board and the Minister of 
Energy to proceed with this project by March 31" on the terms outlined in the Implementation Agreement 
and schedules that have previously been provided to the OPA. Once that agreement is executed, we can begin 
the development work necessary to complete the CES contract in a timely manner. 

I look forward to your earliest response and to concluding contractual arrangements on this great 
opportunity. 

Yours sincerely, 

Alex Pourbaix 
President, Energy & Oil Pipelines 

c. c. David Lindsay, Deputy Minister of Energy 
Craig MacLennan, Chief of Staff to the Minister of Energy 



Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 
Cc: 

March 10, 2011 3:34 PM 
'RSebastiano@osler.com'; 'ESmith@osler.com' 
Deborah Langelaan 

Subject: 
Attachments: 

Fw: Revised Letter to the OPA 
Let_OPA.Colin Anderson_Mar 10.pdf 

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: JoAnne Butler 
Sent: Thursday, March 10, 2011 03:33 PM 
To: Michael Killeavy; Deborah Langelaan 
Subject: FW: Revised Letter to the OPA 

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: Irene Mauricette 
Sent: Jueves, 10 de Marzo de 2011 01:58 p.m. 
To: JoAnne Butler; Amir Shalaby 
Cc: ·Manuela Moellenkamp; Amir Shalaby 
Subject: FW: Revised Letter to the OPA 

FYI- an updated version of this morning's letter- thanks - Irene 

From: Linda Lee [mailto:linda lee@transcanada.com] 
Sent: March 10, 20111:01 PM 
To: Colin Andersen 
Subject: Revised Letter to the OPA 

1 



Hello Mr. Anderson, 
Attached is a corrected version of a letter sent earlier today from Alex Pourbaix. Please note that a change 
was made to the sth paragraph, 4th line to the sentence beginning with "The plant ...... ". A copy of the revised 

letter will be sent via courier. 

Thank you. 

Linda 

Linda Lee 
Executive Assistant 
TransCanada 
450- 1 Street, SW 
Calgary, AB T2P SHl 
Ph: (403) 920-2106 
Fx: (403) 920-2410 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notifY the sender immediately and delete the original 
message. Thank you. 
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March 10, 2011 

CONFIDENTIAL AND WITHOUT PREJUDICE 

Mr. Colin Andersen 
Chief Executive Officer 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, ON M5H 1Tl 

Dear Mr. Anderson: 

Re: Negotiations with TransCanada Energy Ltd. 

TransCariada 
In business to deliver 

TransCanada Corporation 
450 - 1 Street, SW 
Calgary, AB T2P 5H1 

tel (403) 920-2122 

fax (403) 920-2410 

email alex_pourbaix@transcanada.com 
web www.transcanada.com 

Alex Pourbaix 
President, Energy & Oil Pipelines 

First, please accept my appreciation for your recent time taken to discuss our opportunity. As Ontario's 
largest private power investor, TransCanada continues to value its relationship with the Ontario Power 
Authority ( OPA) and electricity ratepayers it serves. 

As you are aware, we successfully responded to your SWGTA RFP and executed a contract with you to build, 
own and operate a 900MW combined cycle natUral gas power plant. During the development and permitting 
phase of that project, the Minister of Energy announced that the project would not proceed due to significant 
changes in projected power system needs. 

In your letter dated October 7'\ 2010 you confirmed that the OPA would not proceed with the contract, 
acknowledged our entitlement to reasonable damages from the OPA and expressed your desire to identify 
other projects which could compensate us for the termination of the contract. While initially disappointed, 
we focused on the changing needs of the OPA as our customer and welcomed the opportunity to meet those 
needs. 

Since last October our respective teams have been seeking a mutually satisfactory solution. The basis for 
these discussions was the desire of both sides to find an arrangement which ensured value to Ontario 
electricity rate payers and fairness to TransCanada shareholders. The purpose of this letter is for me to 
formally convey such a solution. 

Ontario's Long Term Energy Plan states "As indicated in 2007 Plan, the procurement of a peaking natural gas 
fired plant in the Kitchener-Waterloo-Cambridge (KWC) area is still necessary. In that region, demand is 
growing at more than twice the provincial rate." This clear and consistent expression of electricity need 
became a natural focal point in our discussions. The plant we propose will meet the timing and reliability 
requirements of the KWC area as identified by the OPA and the Independent Electricity System Operator. 
We have identified potential sites more than 500 meters from residential neighborhoods and schools. The 
plant will of course meet or exceed all environmental standards related to emissions and noise. 

Simply put, this plant is a smaller, less expensive and more responsive plant than the one originally 
contracted for in the SWGTA RFP. Its capacity of 515 megawatts compared to the SWGTA at 900 megawatts 
reflects today's demand forecasts and is the basis for tremendous savings to Ontario's electricity ratepayers. 
The capital cost is estimated at $540 million where the SWGTA capital cost was $1.2 billion, representing a 
$660 million reduction. Acting now will allow us to use the $200 million gas turbines purchased for the 
SWGTA plant, thus turning an OPA liability into a valuable asset. By switching from combined cycle to 



Ontario Power Authority 
Attn: Mr. Colin Anderson 
March 10, 20 1l 
Page2 

simple cycle the plant will be able to respond faster and more efficiently to sudden increases in regional power 
demand. 

Our respective teams have worked diligently for five months to identify an efficient and cost effective project. 
The anticipated contingency support payment necessary to support this project is now actually lower than 
that which was contracted for in the SWGTA Clean Energy Supply contract. We have capped the anticipated 
NRR and offered shared savings in event cost efficiencies are identified prior to signing the CES contract. 

TransCanada is confident it can develop, construct and operate a successful power project. Having built and 
operated power facilities across Ontario for over twenty years, TransCanada is deeply committed to 
consulting local stakeholders including First Nations, municipalities, local neighbors and environmental 
groups. We have had preliminary conversations with the Mayor and local First Nations and have committed 
to treating them as critical stakeholders in our development efforts. 

In closing, I believe this project is an excellent alternative that will provide great value for Ontario electricity 
ratepayers and fairness to TransCanada shareholders. However, time is of the essence if we are to realize this 
potential value. In order to ensure the successful implementation of this project, including the technical 
scope, stakeholder outreach and permitting process, work needs to begin within the next several weeks. 

I therefore request that the OPA seek formal approval and direction from its Board and the Minister of 
Energy to proceed with this project by March 31" on the terms outlined in the Implementation Agreement 
and schedules that have previously been provided to the OPA. Once that agreement is executed, we can begin 
the development work necessary to complete the CES contract in a timely manner. 

I look forward to your earliest response and to concluding contractual arrangements on this great 
opportunity. 

Yours sincerely, 

Alex Pourbaix 
President, Energy & Oil Pipelines 

c. c. David Lindsay, Deputy Minister of Energy 
Craig MacLennan, Chief of Staff to the Minister of Energy 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Deborah Langelaan 
March 15, 2011 1 0:35 AM 
Michael Killeavy 

Subject: RE: Oakville Generating Station Info. 

You're funny! 

-----Original Message----
From: Michael Killeavy 
Sent: March 14, 2011 2:46 PM 
To: Deborah Langelaan 
Subject: Re: Oakville Generating Station Info. 

Ok. Do it frast then. 

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: Deborah Langelaan 
Sent: Monday, March 14, 2011 02:42 PM 
To: Michael Killeavy 
Subject: Fw: Oakville Generating Station Info • 

. FYI 

Original Message ----
From: Bonny Wong 
Sent: Monday, March 14, 2011 02:34 PM 
To: Deborah Langelaan 
subject: RE: oakville Generating Station Info. 

Hi Deborah, 

Thanks for your info. I would appreciate if you could send me the invite for meetings with 
Linda Lim, FRAST division of Ministry of Finance. Our team will draft the terms of reference 
and will have discussion with FRAST in terms of audit process. 

Regards, 
Bonny Wong 

-----Original Message-----
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From: Deborah Langelaan 
Sent: March 14, 2011 1:45 PM 
To: Bonny Wong 
Subject: Oakville Generating Station Info. 

***Privileged and Confidential *** 

Bonny; 

As promised, attached is a generic version of the SW GTA contract the OPA executed with 
TransCanada Energy (TCE) for the Oakville Generating Station as well as a copy of the letter 
that was submitted along with TCE's sunk cost submission. 

Please let me know if you require anything further. 

Deb 

The message is ready to be sent with the following file or link attachments: 

OPA_ltr_fr_TCE_Sunk_Cost_20110228 

Note: To protect against computer viruses, e-mail programs may prevent sending or rece1v1ng 
certain types of file attachments. Check your e-mail security settings to determine how 
attachments are handled. 

2 



Aleksandar Kojic 

From: John Zych 
Sent: March 17, 2011 9:31AM 
To: 
Subject: 

Michael Lyle; Michael Killeavy; Susan Kennedy; Deborah Langelaan; 'rsebastiano@osler.com' 
TCE Board Resolution - Osier Review and Comment 

Attachments: Minutes of Board of Directors Meeting -October 7, 2010- Draft. doc 

Last week, we had a meeting with Rocco Sebastiane on this matter and we (Michael Killeavy, Deborah Langelaan, Rocco 
Sebastiane and I) agreed to delete the word "reasonable" in front of the word "compensation" (see third page). 

These minutes are now good to go to the Board for approval. Efficiency and practicality suggest that we take these· 
minutes to the Board for approval at the same time that we approve any agreement with TCE, and that is what 1 will do. 

John Zych 
Corporate Secretary 
Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H 1T1 
416-969-6055 
416-967-7474 Main telephone 
416-967-1947 OPA Fax 
416-416-324-5488 Personal Fax 
John.Zych@powerauthority.on.ca 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain 
information that is privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended 
recipient(s), any dissemination, distribution or copying of this e-mail message or any files transmitted with it is strictly 
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: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: February 23, 2011 5:13 PM 
To: Deborah Langelaan 
Cc: John Zych; Michael Killeavy; Ivanoff, Paul; Smith, Elliot 
Subject: RE: TCE Board Resolution - Osier Review and Comment 

We have reviewed the minutes, but am not sure what comments we would provide. One observation I would 
make is that the minutes state that the Board members reviewed the terms of a draft letter to TCE that instructed 
TCE to "cease all further work in connection with the Oakville gas plant and acknowledged that [TCE] was 
entitled to reasonable compensation". Did the Board members see the fmal draft of the letter which was sent to 
TCE which includes the reference to the "fmancial value". of the contract? I wouldn't want anyone to draw the 
inference that the language contained in the letter sent to TCE is the Board's view of what is reasonable 
compensation. Perhaps we can discuss further this in person when we next get together. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, February 23, 2011 10:48 AM 
To: Sebastiane, Rocco 
Cc: John Zych; Michael Killeavy 
Subject: FW: TCE Board Resolution - Osier Review and Comment 

Rocco;· 

1 



Would you please review the attached Board meeting minutes and provide your comments? 

Thanks, 
Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600-120 Adelaide St. W. I Toronto, ON MSH 1T1 I 
T: 416.969.6052 I F:416.967.1947l deborah.langelaan@powerauthority.on.ca 1 

From: John Zych 
Sent: February 23, 201110:17 AM 
To: Deborah Langelaan 
Cc: Susan Kennedy 
Subject: RE: TCE Board Resolution - Osler Review and Comment 

Deborah, 

The minutes of the October 7, 2010 mtg (attached). 

John Zych 
Corporate Secretary 
Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H 1T1 
416-969-6055 
416-967-7474 Main telephone 
416-967-1947 OPA Fax 
416-416-324-5488 Personal Fax 
John.Zych@powerauthority.on.ca 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may 
contain information that is privileged, confidential and/or exempt from disclosure under applicable law. If you are 
not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or any files 
transmitted with it is strictly 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: Susan Kennedy 
Sent: February 23, 2011 9:26AM 
To: John Zych 
Cc: Deborah Langelaan 
Subject: FW: TCE Board Resolution - Osler Review and Comment 

John, 

Would you deal directly with Deb on this. I believe I can attest that it will be faster if I am not in the middle. 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 

From: Deborah Langelaan 
Sent: February 23, 2011 9:08AM 
To: Susan Kennedy 
Subject: RE: TCE Board Resolution - Osler Review and Comment 

Susan; 

2 



What minutes are you referring to? 

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: Susan Kennedy 
Sent: February 23, 2011 8:58AM 
To: Michael Killeavy; Deborah Langelaan 
Cc: John Zych 
Subject: TCE Board Resolution - Osier Review and Comment 

I thought I'd seen Osier comments on the draft minutes; however, John says he hasn't seen anything and 1 can't 
seem to find a record of same. Am I imagining things? 

If Osiers hasn't completed its review, could we get them to do so as it ideally should be finalized at next board 
meeting. 

Thanks, 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 
Ontario Power Authority 
T: 416-969-6054 
F: 416-969-6383 
E: susan.kennedy@powerauthority.on.ca 

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

Le contenu du present courriel est privi18gi9, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

3 





MEETING OF THE BOARD OF DIRECTORS 

MINUTES of a meeting of the Board of Directors of the Ontario Power Authority held 
on Thursday, October?, 2010, at 10:18 a.m., by teleconference 

PRESENT 

Colin Andersen 
John Beck 
Michael Costello 
Rick Fitzgerald 
Adele Hurley 
Ron Jamieson 
Bruce Lourie 

MEMBERS OF STAFF IN ATTENDANCE 

Amir Shalaby, Vice President, Power System Planning 
Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory 

Affairs 
JoAnne Butler, Vice President, Electricity Resources 
Kimberly Marshall, Vice President, Business Strategies and Solutions 
Ben Chin, Vice President, Communications 
Michael Killeavy, Director, Contract Management, Electricity Resources 
John Zych, Corporate Secretary 

1. Constitution of the Meeting 

Mr. John Beck acted as Chair of the meeting and Mr. John Zych acted as Secretary. 

Mr. Zych advised that, with notice having been given and a quorum of members 
being present, the meeting was properly called and duly constituted for the 
transaction of business. He also indicated that the absent members - Charles 
Bayless, Lyn McLeod and Patrick Monahan - had advised him in writing that they 
waived lack of sufficient notice of the meeting. 

2. Southwest Greater Toronto Area project 

Mr. Andersen advised the Board members that the government of Ontario had made 
the decision that a gas plant in Oakville was no longer needed and, as a result, the 
plant would not proceed. The announcement was planned to be made by Minister of 
Energy Brad Duguid in Oakville at 1:00 p.m. that day. 

C:\Documents and Settings\aleksander.kojic\Local Settings\ Temporary Internet Files\Content.Outlook\AKOEPBT3\Minutes of Board 
of Directors Meeting -October 7 2010- Oraft.doc 
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Mr. Andersen further advised that the Ontario Power Authority had concluded that the 
latest information gathered on the current status of the electricity system supported 
the decision. When the need for this plant was first identified four years ago, there 
were higher demand projections for electricity in the province. Since then, changes in 
demand and supply, including successful conservation efforts and more than 8,000 
megawatts of new, cleaner power, had made it clear that the plant was no loriger 
required. Local reliability remained a need and a transmission solution was required 
to address the need. 

The Board members reviewed the terms of a draft letter to TransCanada Energy Ltd. 
that instructed TransCanada Energy Ltd. to cease all further work in connection with 
the Oakville gas plant and acknowledged that TransCanada Energy Ltd. was entitled 
to reasonal31e compensation. The letter also indicated the OPA's intention to enter 
into good faith negotiations with TransCanada Energy Ltd. to reach an agreement to 
terminate the contract. 

On motion duly made, seconded and unanimously carried, it was RESOLVED THAT 
the Board of Directors approve the sending of a letter to TransCanada Energy Ltd. 
pertaining to the termination of plans to proceed with the Oakville gas plant and 
granting authority to the Chief Executive Officer to sign and send such a letter. 

3. Termination 

There being no further business to be brought before the meeting, the meeting 
terminated at 1 0:45 a.m. 

Approved by the Board of Directors on 
the 21st day of October, 201 0 

John Beck 
Chair of the meeting 

John Zych 
Secretary of the meeting 

C:\Documents and Settings\aleksander.kojic\Local Settings\ Temporary Internet Files\Content.Outlook\AKOEP8T3\Minutes of Board 
of Directors Meeting ~ October 7 2010- Draft. doc 



Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
March 23, 2011 8:47AM 
'Smith, Elliot'; Susan Kennedy 

Cc: 
Subject: 

Deborah Langelaan; 'Gene.Meehan@NERA.com'; Anshul Mathur; 'Safouh Soufi' 
TCE Matter- OPA Counter-Proposal- Proposed Schedule B .... 

Attachments: Schedule B. doc 

***PRIVILEGED & CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION*** 

Elliot, 

Based on our meeting yesterday, attached please find our proposed Schedule B. 

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) 
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PRIVILEGED & CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION 
FellfUaF)' 21 ;23 March 2011 

SCHEDULEB± 
PRICING 

$ l-6,90012.839 I MW-month 

*MW 

.1;600-lliMMBTU/start-up (please refer to the note below) 

$ C].§.t.,OOO-/ start-up (please refer to the note below) 

$ C}§.'7S./ MWh (olease refer to the note below) 

$ Cl~/ MWh (please refer to the note below) 

"-<-' 

''·· 

-· .. ---i Formatted: MTCentre, Left 



CONFIDENTIAL 
February 24ili, 2011 

NOTE: Bulleted parameter will be determined upon disclosure of the unredacted Long-term 
Services Agreement between Mitsubishi Power System and TransCanada Energy Ltd. ("LTSA"l. 

_SCHEIIULE Ill 
'!AWE PROPOSITIONS 

VP#l POfffii!s ami App•e ;als 

Ia ligl>t efll!a eaaeellaliee ef tho Faeililj• aea the Ofigieal Cee!Fae~ aea ll!e ehaage iH fisk prefilell!at this 
Has 6feateEi :ffir elevelefJeFS siaee that S.eeisien, the CeftR:aet ·Nillprevi6e that ifTCB is H:Hable te seeure a 
permit er atJfJFBval ffir the eeastraetiea er B13eratiea efthe Patemial Prejest er BHY level efgevemmeBt 

ethm\'iss fJF&':sa:t:s the eeBst."1:1etiSR er SfJeratiea efthe PetSfltial P4=ejest thea TCE wiH Be able te 
tefffiiaate the Cefttfaet ami, Hf!BR s-Hefi tePITlffie:tiea, ree8"ter Ham the~ .. its reaseaahle eests iBeliil'e8: 

''i!h respeet te !he Paeili!j· ana !he Pe!eH!iali'Fejeet ana rcll's antieipalea fieaeeial valtie afll!e Ofigieal 
Ceatraet [llelined as a Number far the IAJ. In adelitien te TC!l's reliefftam Faroe M!\isuro, TC!l 

vrel:lld alse reee\'e£ fram the OPA its reasenaBle eests as a res1:l:lt ef elelays ari:siHg Hem Feree 'Majeare 
relating te p el'ffi:itting. 

VP#l Oni<Ville Sunl< Casts 

The Cea!Faet .,,ll pr<,oee !halsarn< ees!s asseeiate<l !he eev<>l9jlment efll!e Facility tetalieg ($Jq 
million] ·.vill Be J3aiel immeEliately te TCE at time ef~feel.itiflg the Centrast. These swHt eests {have/hB'/e 

ROtj ~eon revleweel ~y the OPA anel further due eliligenee anel roview [willlwill notj ~· FO'!'lireel. 

VP#3 InteFeenneetiea Casts 

1'\s a re!*ik eftlle eempresseel time fer elevelepmeffi eftlle Peteffiial Prajest TCE ·nill Be H:HaBle te 
Eletsrmine tRs ses'ffi asseeiareel with elee!F:isal anel aaru:ra:I gas intereeAAsstieas te the same Jevel ef8etai1 
as assasiateel with the Faeility. Aeeenlingly, tfl:e Ce:etraet wiH previele a meehanism vffi.eFefly the OP-f .. 
'Nill difeet4y 13ay fer all eests asseeiateel ·wffft the eleetfieal anel aateral gas intereetlReetieas in a manner 
ll!at will eat subjest TC!l te sanyieg eaoto. Fer !he gas eennee!iae this •.viii ieelu<le all easts pale! ta ll!e 
leeal gas <listrillutien eempaay ("bDC') !hat is asseeialea wl!h !he ee!llleetien te ll!e PetoHtial Prqjeet 

ftem ll!e bilC ieelueling a eentfihutian iH aiel ta eenst:1•eliea C'Cit£") anel terminating at the 
eemareatien ~e>weee !he PateHtial P•qjest ana !he bDC en tho Petoalial Prejest sits. Fer !he eleetrieal 

sermeetien this ,,.m inelHEle all eests assee:iateEl w':ith the flesign eagiReeEng, eeH:sf:THetien and 
eemmissieaiRg eftlle eleetFieal fueilities Betv:een the higH Yeltage side eftfte Petential P-rejeet switehyat=d 

anel the f!Bint sf eeaaeetiea te the IIyElre One transmissiea system iaeleeliRg lanel an£1 easemeflts if 
spplioaele. 



CONFIDENTIAL 
February 24"', 2011 

¥P#1 Gas Doli-';"'Y anel MaaagemOH! Sorvicss Casts 

The CeBtfast will J:!FBV4Ele that all gas Eisli·YBFJ ami managsmeR-t seFiiees eests will be &Jlel1:1EleEl Erem the 
NRR aae !hat sash ees!s will be ;.aiEl fur by !he OPA ia a manaor eeasistoat vffih !he Pe!tlaaes A-CES ana 

Ilaltea Hills CBS Ceatraels. 

W'#§ }let Rowsooe RsEjHiFBIHOH! Ines"ffig Paste• (''}lRRJF") set at §9% 

A.s a FeSl:l:k efE:tilii?Jag the MPS gas tuF19ines in this Peteetial Prejeet seF¥iee, eperatiag east is a materially 
large£ part eftfte eeeaem-ie pieture ami aeeefdiagl)' sigaiiiean:tfj· mere efTGE's eests are esealating. The 
peftiea efTCE's eests sal3jeet te ssea:latien is apFJFSJ8mately §Q% as BJ3f3Bsee1 te the earrset mmEiffil:HH sf 
29%. Aeee<Elffigly !he Ceatrael will be meeii!iee te refleet !his higbor p<epertiea sHbjeel te esealatiea by 

ffieel'l'eFalffig a }lRRJF efS9%. Speei!iea!I,• ia Seetiea 1.1 efEJohibH J ef!he Ceatrael !he NJ.>l'RJP 
Eie!iaHiea v;ill be meemse te F61H9'/6 !lis WSFeS "bstwe ... 9.99 ana G.29". 

M a meehanism fer feeeYBIJ' efPeteHtial P-fejeet eests, the eests ineW'fe£1 By TCE ·nith FBSfleet te the 
Paeility ana TCE's aatieipatea !iaaaeial vallle ef!he Oflgiaal Cea!FSe~ !he Ceatrael will be pFBffiisecl ea a 

dQ year tem1 er flFemisea ee a 2Q year tefm: 'Nith a uailateral 9fltiea fer TCE te enteBEl ths teFm efthe 
Ceatraet, en the same teffBS, eenElitiens aaElpFiees, :fer 8:R a6Elitiena.J. I Q yeaTs. 

VP#7 Capaeity Cheel< Test 

In an effeft te meFB aeem:ately Fefleet the aeteal eatJaeity EleliveFeEl te the PrelJiHee ef Ontar-ie Seetien 
IS.6 (b) ef!ho Ceatrae! will be meamea te Felloe! a¥e<age amllieat temporaiUl'es Ellffing saeh ssasea. 

Speei!ieally ia Seetiea!S.6 (b) EiJ <Sjllaee "7.9" wi!h" S.8", in Seetiea l$.6 (b) (ii) FSJllaee "21.9" vffih 
"§.7", in Seetiea!S.6 (b) (iii) «plaes "39.9" wHb "18.6", ana in Seetiea 1§.6 (b) (iv) <eplaee "21.9" wi!h 

~ 

VP#8 Potential One Heur Run 

) 



CONFIDENTIAL 
February 24 .. , 2011 

Maintonanee oasis asseeiatod with !hell<!itsubishi l!ea•.y ladustrlos M391GAC Fast Start eagiso aro 
sigaifieant aaEI preS.eminantly elri-vee 13)' FHHJffier efsta:Fts. The legie eeataineG Seetiea 3 ef§r:hiBit J te 

the }fYR Ceatraet ean rosak ialmJ:3ateei PreeleeB.ea ffitePtaJs Bfle fieHr in Eitlratiea whereas the asseeiateS. 
reeevef}' sf start eests is asStifH:eEi te be ever Rve hew:s. In a:a et!eFt te reeegnize the l:laiL¥J6 a1:tril:nJtss ef 

tltese eagiaes ths Ceff(;paet ·,viJl Be meeUHeEI te 005l!1"8 the f1lant is eaJy E!eemecl ea wl:JBB: pewer t'fiees 
pre•;ide fer full reeov"'l' of start eharges w-an hol!f. Speei4leally Seeties 3.1.1 (ii) (a) A eflllohillit J 

efthe Ceatraet will Be meBified: te remeYe tAJs weFels "3Q% ef'. 



CONFIDENTIAL 
February 24ili, 2011 

SCHEDN.EBJ 

NYR CONTRf.CT CbE.'.N UP 

Value P:Fepesitien lneeFflBF&tiea 

The Valae Pref3esitieHs et*liaeB in Sekeelale B2 will Be ifleeFf!erated. 

GD&M PaFtial Reea•;eFy 

The }fYR Ceffifaet iaelaeleel a f!FBYisiaa fer a parties efth.e Gas Distriaatie:e ana }.{anagemeat eests te Be 
reeevereel via l-IRR and tf.u~ rest te be reeevered via a side agreement. Ths eeffi:Faet fer ths PetBHRal 
PFejeet vfill Be fJFemiseelea aU eests Seiflg Feeevereel via the siele agFeemeftt as 13er VP# 4. There are 

refer6flees tflreagheHt the }JYR Cefttl=aet that will re£fl:life elean 1:lfl te reGeet this situatieH:. 

Sekeelule A 

There may Be items ia SefleSl:lle l .. efthl:s li=Rfllemeatatiea l'...-greemeat that aeeel te Be ineBFflBrateel inte 
the }f¥1{ Ceffil:aet inelaeling; But net limiteel te, the EmissieBs Limits and Emissiea Measar-emeR-t 

Me!hedelegy. 

·,. ' 
•' 





Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
March 23, 2011 9:18 AM 
'Smith, Elliot'; Susan Kennedy 

Cc: 
Subject: 

Deborah Langelaan; 'Gene.Meehan@NERA.com'; Anshul Mathur; 'Safouh Soufi' 
RE: TCE Matter- OPA Counter-Proposal - Proposed Schedule B .... 

Attachments: Schedule B - Revised.doc 

***PRIVILEGED & CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION*** 

Revised Schedule B is attached. 

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: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: March 23, 2011 8:51 AM 
To: Michael Killeavy; Susan Kennedy 
Cc: Deborah Langelaan; Gene.Meehan@NERA.com; Anshul Mathur; Safouh Soufi 
Subject: RE: TCE Matter- OPA Counter-Proposal - Proposed Schedule B .... 

Thanks Michael. On a quick skim, I have two questions. First, I noticed the Annual Average Contract Capacity 
doesn't correspond to the average of the seasonal Contract Capacities. Is this deliberate? Secondly, do we 
need to see the LTSA to determine an appropriate value for Start-Up Gas? 

Thanks, 
Elliot 

D 
Elliot Smith 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
esrriith@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
~ario, Canada M5X 188 

1 



From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthoritv.on.cal 
Sent: Wednesday, March 23, 2011 8:47AM 
To: Smith, Elliot; Susan Kennedy 
Cc: Deborah Langelaan; Gene.Meehan@NERA.com; Anshul Mathur; Safouh Soufi 
Subject: TCE Matter- OPA Counter-Proposal - Proposed Schedule B .... 

***PRIVILEGED & CONFIDENTIAL- PREPARED IN CONTEMPLATION OF LITIGATION*** 

Elliot, 

Based on our meeting yesterday, attached please find our proposed Schedule B. 

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 is privileged, confidential and subject to 
copyright. Any unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est priviiSgie, confidentiel et 
soumis a des droits d'auteur. IJ est interdit de l'utiliser au 
de le divulguer sans autorisation. 

2 



PRIVILEGED & CONFIDENTIAL -PREPARED IN CONTEMPLATION OF LITIGATION 
February 24 ,23 March 2011 

SCHEDULEBl 
PRICING 

$!6,90012.839/ MW-month 

*MW 

!,§00-$ 700 MMBTU/start-up 

$ CJ.Y;OOQ-/ start-up Co lease refer to the note below) 

$ f:l~ MWh (please refer to the note below) 

$ I:l~ MWh (please refer to the note below) 

Season 1 Season2 

10.-559 
MMBTU/MWh MMBTU/MWh MMBTU/MWh 

(HHV) (HHV) (HHV) 

f:lMM-MW 

OMW OMW OMW 

'·-·,··, 

-- ___ .·-1 Formatted: MTCentre, Left 



CONFIDENTIAL 
February 24ili, 2011 

NOTE: Bulleted parameter will be determined upon disclosure of the unredacted LongRterm 
Services Agreement between Mitsubishi Power System and TransCanada Energy Ltd. ("LTSA"). 

_SCHEBlJI,E Bl 
~~'.l.lJE PROPOSmONS 

IB light afthe eaneellatiaa afthel'aeility and the Origiaal Co!l!rael; and tho ehaago in risk ~rali1o that this 
fla:s ereateei fer eie:velepeFS sinee that eleeisiea, the Ceffifaet ·Hill previBe t:Rat ifTCB is 1:1na:ble te seel::lfe a 
}36Hflit er a:J3preval fer the eeH:stmetien er epGFatien efths Patsatial Prejeet er a&y level efgevemme:at 

eth.eFWise pre·;ests the eenstru.etiea er eperatiea efthe Petefffial Prejeet thea TCE will Be al316 te 
tei'Hi-inate the Ceatraet anel, UflBR s-aell terminatien, reeever ftem the OW .. its reaseaable eests iRewre8: 

·.vith rsspeet te the F'aeility anEl the PeteetiaJ P£ejeet an:el 'FeB's antieif!ateEi fmaeial•;ahte efthe Origiaal 
Caatraot fDeliaed as a Number far the lf...j. In additioato TCB's Folioflfom l'aFeo Mejeuro, TCB 

·.veElS. alse reeever ffem the OP-t\ its reaseaable eests as a resalt ef delays arising frem Feree 'Majeere 
relatitlg te pel'fllitafl:g. 

Vl'#'J. Ool<ville SaRI< Cost£ 

The Co!l!raet vJill ~FOvide that sank easts assaeiated the de·;ela~meat of the l'aeility tataliag [$J7 
millien] ·.viii be f!aid immediateljr te TCB at time ef mreel:lting the Centrast. These 5Hfl:k eests [have/hB'i·e 

natj beea '"''iowod by tho OPA aad furthOF due diligOHeo and Fe,·iew [will/will Rotj be FOijHi<od. 

VP#3 Intereen&eetien Casts 

A:s a resek efthe eemfJressed time fur develepmeat efthe Petential Prejest TCB will be l:lBable te 
detsrmiae the eests asseeiated wHR eleetrisal and aateral gas iatereeRHeetiess te the sam:e level efdstail 
as associated vlith the l'aeilitj·. Aeeamingly, tho Ceatraet will ~fO';ido a meehanism viherehj' the QP.P, 
v;iU direetlj· pay :fer aU eests assesiated \vitl:i the elestrisal and aateral gas iB:tereenneeBeas in a manner 
that will aot sahjost TCB te earryiRg east£. l'aF tho gas eaaaoetiea this vAll iaerndo all eests ~aid to tho 
leeal gas distribatiaa ea~any (''illC') that is assaeiatod with tho eaaaoatiea to the Petoatial Projoet 

Hem tlie LDC iReleclisg a eefltriBHtiea in aid te eeaStmetiea ("CIAC") and t6fffiiaetiftg at the 
demarcation betvo'eea tho Peteatial PFoj oet and the U>C ea the Peteatial Pfejeet site. l'aF the eleelfieal 

seooeetiea thls will insku:le all eests asseeiateB with. the desiga E;Hgifleeriag, eeast:ruetiea aed 
eemmissieaiag efthe eleetrieal faeilities Between the ffigh.·;eltage side efthe Petential I'-rejeet s:witshyard 

and the paint ef eeooeeB.ee te the HyEke Ose transJRissiea system iaehHiing land and sasemeats if 
Bjlplieable. 



CONFIDENTIAL 
February 24"', 2011 

VP#4 Gas Ile!iney asd Masagemont Smoeos Casts 

The CeH:tmst will previEle that all gas delivery anEl managemeat serviees eests 1Yill be. ewalaeleEl fl'em ths 
}lRR """ iliat S'dcl> eests will be paid fur by ilie OPA ia a H>!lffiler eer!Sister!t ,vi\h ilie Pertlasels ACES and 

Ha!teallills CES Ca-. 

VP#3 }let Rw:e!lUB ReEjUiromeHI!HdOJdag Faster ("}lRRII'") sot at39% 

As a result ef 'litiliS-Rg the MPS gas 'Baf.Bifles in this Peteatia! Prejeet serviee, S13efatffig eest is a mateflaR-y 
lw=ger part eftfte eeea.emie pietufe Mel aeeerdiftglj' sigai:Heantly mere efTCE's eests aFe eseala:tiflg. The 
peFtiea. efTCE's eests sOOjeGt te esea:latiea is apprmHmately3Q% as BflpeseEi te the SHa=eat mm::imam ef 
29%. Aeeerdingb· ilie Celllraet v.ill be medified te Fellest t!Hs highOF pFepefdea sabjest te esealatiea by 

iaeefjle<aliag a }lRRI!' ef 39%. SpeeifiealJ:,· ia Seetiea 1.1 efElehibit J efthe Cefllfast ilie N}IRH' 
defiaitiea will bo reedified te fORle•:elho weFds "betweoa 9.99 aael 9.29". 

VP#G Opliea te E"toad TeFm 

As a meeflBl'l:ism fer reeeveFy efPeteatia:l Prejeet eests, the eests iael:ffi'ed by TeE ·Nita respeet te the 
Faeility aad TCE's ontieipaled fiaaaeial •!alae eflhe Original Cefllfaet; !he Cefllfaet will be pFe!flised ea a 

dQ year teffB: er premised BRa 2Q year teffil ·.vith a 1:111ilatsral Sfltiea fer TCE te s~EtsREi the term sf the 
Cefl:traet, ea the same teflHS, eeaelitieas ana f!Fiees, fe£ aa aekiitiena~ lQ yea:rs. 

V¥#7 Cnpneity Cheek Test 

In aa @#art ta mare aesl:H'atelj· refleet tl=u~ aetHad ea13aeity EielivereEi te ths P-Fevinee af Oetar:ie Seetiea 
13.6 (B) eflhe Cefllfast will be modified te Fellest average a!flbiofllterepeFat\lfes ffilring eaeh seasea. 

Speeifie!>IJ:,· ia Seetiealtl.6 (B) (i) Feplaee "7.9" with" 3.8", iR Seetiea 13.6 (B) (ii1 FOjllaee "21.9" •.vilh 
"3.7", in Sestiea!S.6 (B) (iiB Feplase "39.9" ,,<jib "18.6", aad ia Soetiee 1§.6 (b) (iv) ••plase "24.9" v:ith 

~ 

VP#8 Petential One lleu.F R-un 
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~iaiateaa:Bee sests asseeiateei with the Mitsu13ishi Heavy IHeie:str-ies ~~g1 GAG Fast Star-t eagins are 
sigffifieant and pFedeffiiHantl;' ElriveH by HlmlllBF efstarts. Thelegie eeHtaiHed 8eetiea 3 efBlrnillit J te 

tfte }lYR Ceatmst ean Fesalt in I:mpateEi PFeektetien lHteFials eae hear iH eh:l:fatiea ·,vfieFeas the asseeiateel 
reeevel'y efstart eeSts is assumeS. teSs evsr twa heHFS. In aa eft'eft te rseegeize the aniElUe attril;rates ef 

these Sf.lgines the Centmet will Ge meEiffieEl te eHsme the plant is enly deemeEi en vAlen peYover priees 
pmviae feF full Feee•,•ery efstart ebaFges within an hem. Sj.eemeally SeetieH 3.1.1 (ii) (a) A efBlrnibit J 

efthe CelltFanl will be medffied te Fomeve the wems "§Q% ef'. 
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SCHEillJl,E B:O 

NYR CONTRI.CT Cl.EL'! UP 

·value Prepasitien lnterparatien 

The Val"e Prepesitieas eetimed iR 8ehed>!le B2 will be mee!Jlefilteel. 

GII&M PoF!iol Reee·,•e•y 

The }JYR Cefl:tfaet iael-udeEl a previsiea fer ape:Ftiea efthe 085 Distril:mtien anel }.fanagemeat eests te Be 
reeevereel via }lRR aB:d tHe rest te Be rseeysree1 via a siBs agreement. The eentraet fer the Petemial 
P-mjeet wiY Se fJFemiseel ea aU eests being reeevereS. via the side agreement as per VP# 4. There are 

refeFeaees threagheat the NYR Cefffi:aet that v.~ll FeEtUire elean ap te refleet this sitaatien. 

Seltedule /',. 

TheFe may Be items in £ehe6:\Tle I'" .. eftffis ImplementaHen Agreement that neea. te 'Be iikeeFflerate6 ffite 
tfie NYR CeFH:Faet insi:Hdiag, Sat set limiteel te, the Bmissiens Limits B:E:el BmissieR :Measl:ffemeftt 

Me!l!edelegy. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Deborah Langelaan 
March 24, 2011 9:39AM 
Susan Kennedy 
Michael Killeavy 

Subject: 
Attachments: 

FW: TransCanada OPA Replacement Project Negotiations- MPS Canada, Inc.- L TSA 
Earthquake Event MPS Canada 20110311.pdf 

Hi Susan; 

We need another designation letter and the description is as follows: 

"Long Term Service Agreement No. 7011 between TransCanada Energy Ltd. And MPS Canada, Inc. Dated July 7, 
2009." 

Please let me know if you require more infonmation. 

Thanks, 
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: John Mikkelsen [mailto:john mikkelsen@transcanada.coml 
Sent: March 23, 2011 3:17PM 
To: Deborah Langelaan 
Cc: Terry Bennett; Geoff Murray 
Subject: TransCanada OPA Replacement Project Negotiations- MPS Canada, Inc. - LTSA 

Dear Deborah, 

Further to my voicemail this afternoon, we have received a response from MPS Canada, Inc. regarding status of the 
L TSA. MPS believes they should be able to provide the document by Monday March 28, 2011. 
The document would be provided in accordance with our previously defined protocol through your counsel. MPS has 
also requested the Ontario Power Authority designate the materials to be provided as confidential pursuant to Section 
25.13(3) of the Electricity Act. 

The title on the L TSA is " 

Would you please consider provision of this designation to allow the MPS materials to be provided as expeditiously as 
possible. Please let me know if this description is sufficient for the purpose of the designation. 

Also please find attached Notice of Force Majeure from MPS Canada, Inc. with respect to the recent earthquake and 
tsunami that struck Japan on March 11, 2011. We have no additional information regarding the potential impact on our 
equipment or activities of MPS at this point in time. 

Please do not hesitate to call me should you have any questions regarding the above request, the L TSA or the FM notice. 

Best Regards, 

John Mikkelsen, P.Eng. 

1 



Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 

2 



MPS Ci:incido, Inc. • 

March 11, 2011 

RE: catastrophic Eiu'thcjuake ii1 Japan, Force Majeure Eiierit 

To Our Valued Clients: 

As many of you are aware,. on the afternoon of March 11, 2011 in Japan an 8.9 magnitude eilrthquake 
struck the island nation north of the Tokyo area causing a catastrophic loss of life and property. This 
disaster, including the resultant tsunami,. has resulted in a widespread shutdown of factories, power 
generation, processingJacilities, and t~nsportation systems. Mitsubishi facilities and personnel and 
those ofour suppliers in Japan are among those affected. Our company's focus is now on assisting the 
employees and their families impacted by this tragedy. , We are also beginhingthe task of assessing the 
extent of damage to facilities and impacts to our operations, including the resultant effects oil our 
deliverable goods and services to our clients. 

As a result of this natural disaster, MPS Canada is notifying our clients of a Force M0jeure event in 
accordance with the terms and conditions of our Contract. At this early stage, the extent of impacts to 
our commitments cannot be determined, however when eno·ugh information has been collected, we 
will provide. our dients with specific impacts and requests for reli!lf. We will strive to recover from this 
·disaster and resume our normal operations as quickly as possible with the safety of personnel 
considered foremost. We kindly ask for your patience and cooperation as we move forward from this 
tragedy; 

Sincerely, 

~
~ 

Phil Prigge 
Project Manager 
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Aleksandar Kojic 

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

Deborah Langelaan 
March 24, 2011 9:51 AM 
Michael Killeavy; 'Elliot Smith (esmith@osler.com)'; 'Safouh Soufi' 
'Rocco Sebastiana (rsebastiano@osler.com)'; Anshul Mathur; JoAnne Butler 
FW: TransCanada OPA Replacement Project Negotiations- MPS Canada, Inc.- L TSA 
Earthquake Event MPS Canada 20110311.pdf 

It is expected that MPS will provide the OPA with a copy of the L TSA on Monday and they have requested that the OPA 
designate the document as confidential under Section 25.13(3) of the Electricity Act. I have asked Susan to prepare the 
letter. You will see in John's comments below that they have requested we follow the same protocol as we did with their 
pricing proposal. I have been told that the decision to redact the L TSA is solely up to MPS and TCE expects they will 
redact portions but are hopeful that the pricing information will be provided intact. 

Also, MPS has provided TCE with a notice of force majeure resulting from the recent earthquake and tsunami. It's 
unclear what the effect of this will have on TCE since the manufacturing site of the turbines is at MPS's sole discretion. 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON MSH 1T1 I 
T: 416.969.6052 IF: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: March 23, 2011 3:17PM 
To: Deborah Langelaan 
Cc: Terry Bennett; Geoff Murray 
Subject: TransCanada OPA Replacement Project Negotiations - MPS Canada, Inc. - L TSA 

Dear Deborah, 

Further to my voicemail this afternoon, we have received a response from MPS Canada, Inc. regarding status of the 
L TSA. MPS believes they should be able to provide the document by Monday March 28, 2011. 
The document would be provided in accordance with our previously defined protocol through your counsel. MPS has 
also requested the Ontario Power Authority designate the materials to be provided as confidential pursuant to Section 
25.13(3) of the Electricity Act. 

The title on the L TSA is "Long Term Service Agreement No. 7011 between TransCanada Energy Ltd. And MPS Canada, 
Inc. Dated July 7, 2009." 

Would you please consider provision of this designation to allow the MPS materials to be provided as expeditiously as 
possible. Please let me know if this description is sufficient for the purpose of the designation. 

Also please find attached Notice of Force Majeure from MPS Canada, Inc. with respect to the recent earthquake and 
tsunami that struck Japan on March 11, 2011. We have no additional information regarding the potential impact on our 
equipment or activities of MPS at this point in time. 

Please do not hesitate to call me should you have any questions regarding the above request, the L TSA or the FM notice. 

Best Regards, 

John Mikkelsen, P.Eng. 

1 



Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 

2 



March 11, 2011 

RE: catastrophic Earthquake In Japan, Force Majeure Event 

lo Our Valued Clients: 

As many of you are awa,re, on the <!fternoon of March 11, 2011.in Japan an 8.9 magnitude earthquake 
struck the island nation north of the Tokyo area causing a catastrophic loss of life and property. This 
disaster, including the resultant tsunami, has resulted in a widespread shutdown offactories, power 
generation, proJ:essing facilities, and transportation systems. Mitsubishi facilities an.d personnel and 
those.of our suppliers in Japan are among those affected. Our company's focus is now on assisting the 
employees and their families impaCted by this tragedy. , We are also beginning the task of assessing the 
extent of damage to facilities and impacts to our operations, including the resultant effects on our 
deliverable goods and services to our clients. 

As a result of this natural disaster, MPS Canada is notifying our clients of a Force M!lieure event in 
accordance with the terms and conditions of our Contract At this early stage, the extent of impacts to 
our commitments cannot be d.etermined, however when enough information has been collected, we 
will provide our clients with specific impacts and requests for relief. We will strive to recover from this 
disaster and resume our normal operations as quickly as possible with the safety of personnel 
considered foremost. We kindly ask for your patience and cooperation as we move forward from this 
trage(jy. 

Sincerely, 

7a6Z. 
T 

Phil Prigge 
Project Manager 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Subject: 
Attachments: 

All, 

Smith, Elliot [ESmith@osler.com] 
March 24, 2011 11:58 AM 
Deborah Langelaan; Michael Killeavy; gene.meehan@nera.com; Anshul Mathur; Susan 
Kennedy 
RE: Agenda for this morning's conference call 
#20297127v4_LEGAL_1_- Draft Response to A Pourbaix Letter with Project Proposal.doc; 
Blackline- Draft Response to A Pourbaix Letter with Project Proposal. pdf 

I have attached a revised draft of the letter to TCE along with a blackline to the version previously circulated. 
Please note that I only made a few conforming changes to the Schedule "A" provided, as I believe there are a 
number of points in that Schedule that we need to discuss. Also, Rocco is still in the process of reviewing this 
so I may have some further revisions to incorporate prior to finalization. 

Elliot 

D 
Elliot Smith 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
esmith@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place [!]-. ~, .. - '~ 

From: Smith, Elliot 
Sent: Tuesday, March 22, 2011 9:27AM 
To: 'Deborah Langelaan'; Michael Killeavy; gene.meehan@nera.com; Anshul Mathur 
Subject: RE: Agenda for this morning's conference call 

Also for this morning's call, I have attached a first draft of the proposed letter to TCE. 

Elliot 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Tuesday, March 22, 2011 9:15AM 
To: Michael Killeavy; Smith, Elliot; gene.meehan@nera.com; Anshul Mathur 
Subject: Agenda for this morning's conference call 

Genijemen; 

Please find attached the agenda for today's conference call. 

Deb 

1 



.................. ___ ***'***"'********"*****"*"**"******"***--

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

Le contenu du present courriel est priviiSgie, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

************"""**--***-**"*'****-************"'***"**"* 
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DRAFT: MARCH24,2011 

PRIVILEGED, CONFIDENTIAL AND WITHOUT PREJUDICE 

Dear Mr. Pourbaix: 

Southwest GTA Clean Energy Supply Contract (the "Contract") between TransCanada 
Energy Ltd. ("TCE") and the Ontario Power Authority ("OPA") dated October 9, 2009 

We are writing to you in response to your letter to Colin Andersen, dated March 10, 2011. As 
stated in Colin's October 7, 2010 letter to you, we wish to work with you to identify projects and 
the extent to which such projects may compensate TCE for termination of the Contract while 
appropriately protecting the interests of ratepayers. We have reviewed the proposal contained in 
the draft implementation agreement and schedules TCE provided to us, and fmd that it does not 
meet this requirement. We would like to suggest an alternative proposal which we believe meets 
this requirement. 

The Government of Ontario's Long-Term Energy Plan has identified a need for a peaking natural 
gas-fired plant in the Kitchener-Waterloo-Cambridge area. We believe such a plant is a project 
that could compensate TCE for the termination of the Contract and at the same time protect the 
interests of ratepayers. We have set out in Schedule "A" to this letter a technical description of 
the requirements of such a project. 

We would propose to enter into a contract with TCE for TCE to construct, own, operate and 
maintain this replacement project as compensation for the termination of the Contract. The 
contract for this project (the "Replacement Contract") would be based on the fmal form of 
contract (the "NYR Contract") included as part of the Northern York Region Peaking Generation 
Request for Proposals, subject to the changes set out below and necessitated by Schedule "A". 
The financial parameters of the Replacement Contract would be as set out in Schedule "B" to 
this letter. In consideration of the uncertainties in this proposed replacement project, we would 
include a mechanism in the Replacement Contract to adjust the NRR upon commercial 
operation, on the basis set out in Schedule "C" to this letter. If this proposal is acceptable to you, 
we will prepare the necessary documentation for your review. 

The following sets out the changes to the NYR Contract that would be applicable to the 
Replacement Contract: 

'1. Permits and Approvals. With respect to the approvals required pursuant to the Planning 
Act to construct the replacement project, the OPA would work with TCE, the host 
municipality and the Jhovince of Ontario to ensure that once all of the requirements for 
the Planning Act approvals have been satisfied, the approvals are issued in a timely 
marmer, or if they are not issued in a timely marmer, that so long as the replacement 
project has been approved under Part II or Part II.l of the Environmental Assessment Act 
or is the subject of (i) an order under section 3.1 or a declaration under section 3.2 of that 
Act, or (ii) an exempting regulation made under that Act, such Planning Act approvals do 
not impede the development of the project. 

If this did not occur and as a result the project were to be delayed by the delays TCE 
encountered in the issuance of such Planning Act approvals, such delay would be 
considered an event of· Force Majeure, and TCE would be entitled to recover its 
reasonable, out-of-pocket costs resulting from such delay, by way of a corresponding 

LEGAL_I:20297127.4 
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increase in the Net Revenue Requirement (NRR). The amount of the increase in the NRR 
would be based on the same factor used in Schedule "C" to amortize capital cost over the 
term. In addition, the OP A would not have the right to terminate the Replacement 
Contract for such event of Force Majeure, unless the event of Force Majeure resulted in a 
delay that was greater than two years and the OPA paid TCE a termination amount of 
$50,000,000. TCE would be solely responsible for all other permits and approvals 
required for the project, subject to the standard Force Majeure provisions set out in the 
NYR Contract. 

2. Oakville Sunk Costs. The Replacement Contract would provide that verified, non
recoverable sunk costs (net of any residual value) associated with the development of the 
Oakville Generating Station would be paid to TCE immediately upon its execution, 
provided that such amount shall not in any case exceed $37,000,000. 

3. Interconnection Costs. The Replacement Contract would provide that all out-of-pocket 
costs incurred by TCE for the electrical and natural gas interconnection of the 
replacement project would be reimbursed by the OPA. Such costs would be reimbursed 
on terms that are substantially the same as the terms set out in Section 1 of Exhibit S of 
the Accelerated Clean Energy Supply Contract between the OP A and Portland Energy 
Centre L.P. with the necessary conforming changes being made, provided that (i) there 
shall be no "Budgeted Costs" included in the NRR on account of such costs, (ii) 
references to the "Simple Cycle Operation Date" shall be replaced with references to the 
"Commercial Operation Date", and (iii) there shall be no "Excess Hl Amount". 

4. 

5. 

6. 

7. 

8. 

Gas Delivery and Management Services Costs. Unlike the NYR Contract, the NRR for 
the Replacement Contract would take into account all gas delivery and management 
services costs, and TCE would be responsible for managing natural gas delivery and 
management services, consistent with the approach taken in the Contract. 

Net Revenue Requirement Indexing Factor (NRRIF). As set out in Schedule "B", the 
NRRIF would be equal to 20%. In the course offmalizing the Replacement Contract, the 
OPA would be willing to consider accepting a higher NRRlF, so long as there was a 
corresponding reduction in the NRR. 

Term of Replacement Contract. The term of the replacement contract would be 25 
years. For greater certainty, this would be the definitive length of the term and not an 
option. 

Capacity Check Test. The Capacity Check Test provisions of the Replacement Contract 
would be modified so that as long as the demonstrated capacity was not less than [90]% 
of the applicable Seasonal Contract Capacity, the failure to achieve the required Seasonal 
Contract Capacity would not be an event of default. If the demonstrated capacity was 
greater than [90]% but less than 100% of the applicable Seasonal Contract Capacity, a 
Capacity Reduction Factor would apply in accordance with the provisions of Exhibit J. 
[NTD: Appropriate threshold to be confirmed by SMS.] 

Potential One Hour Runs. Because of the absence of the "NINRR" term in Exhibit J to 
the NYR Contract, we do not believe that the potential for single hour imputed 
production intervals would be detrimental to TCE. We are not proposing any change to 

LEGAL _1:20297127.4 
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Exhibit J but would be willing to discuss any valid concerns TCE may have in this 
regard. · 

If this proposal is acceptable to you, we will prepare the necessary documentation for your 
review. For greater certainty, although this proposal is made in good faith, it remains subject to 
internal OP A approvals and does not constitute an offer capable of acceptance. 

Yours very truly, 

JoAnne Butler 

c. Colin Andersen, Ontario Power Authority 
Michael Killeavy, Ontario Power Authority 
Rocco Sebastiana, Osler, Hoskin & Harcourt LLP 

LEGAL_1:20297127.4 



SCHEDULE "A"- TECHNICAL REQUIREMENTS 

Replacement Project 

The replacement project shall: 

(a) be a dispatchable facility designed for maximum operational flexibilities; 

(b) be a simple cycle configuration generating facility with fast start capability; 

(c) utilize natural gas supplied by pipeline as the fuel; and 

(d) comply with Section 6 (Generation Connection Criteria), as specified in the 
'Ontario Resources and Transmission Assessment Criteria' document published 
by the IESO. [NTD: Is this not covered by the obligation to comply with 
applicable laws and regulations?] 

Contract Capacity 

The replacement project will be a single generating facility and will: 

(a) be able to provide a minimum of 250 MW at 35 oc under both N-1 System 
Conditions and N-1 Generating Facility Conditions simultaneously. For further 
clarity, the replacement project must be designed to supply either transmission 
circuit (M20D or M21D) at all times. Each unit must be able to supply either 
transmission circuit at all times; 

(b) [be able to provide a minimum of 500 MW at 35 °C under N-2 System 
Conditions;] 

(c) have a Season 3 Contract Capacity of no less than 480 MW; 

(d) have a Contract Capacity of no more than 550 MW in any Season; and 

(e) have a Nameplate MVA Rating of no more than [650] MVA [NTD: There are 
no short circuit issues due to connection at 230 kV, so this item can be 
omitted.] 

Electrical Connection 

The replacement project will be connected directly to the IESO-Controlled Grid via new double 
circuit 230 kV transmission lines. [Notwithstanding the foregoing, a replacement project may 
also connect to a Local Distribution System for the purpose of providing Islanding 
Capability and still be eligible.] 

The replacement project will have a connection point located with a direct connection to the 
Hydro One circuits M20D and M21D between the [•]th transmission tower (Tower #e) leaving 
the Preston TS connecting to the Galt TS. [NTD: This assumes TCE builds the transmission 
line to Boxwood.] 

LEGAL_l:20297127.4 



""d 
a; 
bO. 
a; 

,.......( 

·~ > 
·~ 
~ 

~ 

~ 
~ 
~ co 
~ 

0 

-2-

Operation Following a N-2 Contingency (Load Restoration) 

For load restoration, the replacement project will comply with the load restoration criteria 
stipulated under Section 7 of the Ontario Resource and Transmission Assessment Criteria. The 
criteria are as follows: 

• all load to be restored within 8 hours 
• amount of load in excess of 150 MW must be restored within 4 hours 
• amount ofload in excess of250 MW must be restored within 30 minutes. 

Operational Flexibilities 

1. Fast Start Capability. The replacement project must be such that each combustion 
turbine must be capable of fast start-up. 

2. Ramp Rate Requirement. The replacement project must be such that each combustion 
turbine is capable of ramping at a rate of 8%/min or more of its Base Load. [A Contract 
Ramp Rate will be agreed on by the parties to form part of the Replacement 
Contract. Ramp rate stipulated in the Replacement Contract will be subject to 

3. 

4. 

5. 

annual verification and shall form part of a capacity check test.] · 

Turnaround Time Requirement. To be discussed. 

Black Start Capability. The IESO advised that replacement project is not required to 
include black-start capability since the generators can be run-up (following a N-2 
contingency of the Preston Tap) using the Preston auto-transformer to maintain a 
synchronous connection to the system. 

Emissions Requirements. The replacement project shall be such that its emissions shall 
not exceed the following: 

(a) Nitrogen Oxides (NOx) in a concentration not exceeding 15 ppmv (based upon 
Reference Conditions and 15% 02 in the exhaust gases on a dry volume basis) as 
measured using the KWCG Emissions Measurement Methodology, and all as 
more particularly set out in the Contract; and 

(b) Carbon Monoxide (CO) in a concentration not exceeding 10 ppmv (based upon 
Reference Conditions and 15% 02 in the exhaust gases on a dry volume basis) as 
measured using the KWCG Emissions Measurement Methodology, and all as 
more particularly set out in the Contract. [NTD: What is the KWCG Emissions 
Measurement Methodology? What "Contract" is it set out in?] 

(c) TCE will provide evidence [NTD: when?] to support the stated emission levels of 
NOx and CO in the form of a signed certificate by an authorized representative of 
any of: (1) the original equipment manufacturer of the replacement project's 
turbines, (2) the supplier or manufacturer of any post combustion emission control 
equipment utilized by the replacement project, or (3) the engineering company 
responsible for the design of the replacement project, which certificate must state 
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that the replacement project, as designed, will operate within these stated limits 
for NOx and CO. 

(d) The Replacement Contract will require that the emission limits for NOx and CO 
be (i) incorporated into the replacement project's Environmental Review Report 
prepared as part ofits environmental assessment process or otherwise reflected in 
its completed environmental assessment, and (ii) ultimately reflected in the 
replacement project's application to the Ministry of the Environment for a 
Certificate of Approval (Air & Noise) Operating Permit, together with a request 
that such limits be imposed as a condition in such certificate of approval. 

(e) The emission limits for NOx and CO stated in the Replacement Contract will 
form the basis of an ongoing operating requirement. For greater certainty, the 
OPA is not requiring TCE to adopt any specific facility design or utilize any 
particular control equipment with respect to air emissions, provided, however, 
that the replacement project must comply with the NOx and CO limits set out 
above. 

6. Fuel Supply. The replacement project will obtain gas distribution services from Union 
Gas Limited, and TCE cannot by-pass Union Gas Limited. 

7. Equipment. The replacement project will be designed utilizing (2) Mitsubishi heavy 
Industries MSOlGAC Fast Start gas-fired combustion turbine generators (the 
"Generators"), with evaporative cooling and emission reduction equipment. Each 
Generator shall be nominally rated at [250] MW (measured at the Generator's output 
terminals) new and clean, at ISO conditions. TCE shall negotiate the purchase contract 
for the Generators with the Generator vendor. [NTD: Is TCE negotiating a new 
contract with MPS?] 
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SCHEDULE "B"- FINANCIAL PARAMETERS 

$ 12,839 I MW-month 

20% 

700 MMBTU/start-up 

$ [30,000]1start-up (*please refer to the note below) 

$ [•]I MWb (*please refer to the note below) 

$ [•]I MWb (*please refer to the note below) 

Season 1 Season 2 Season 3 Season 4 

10.55 10.66 10.58 
MMBTUI.MWh MMBTUI.MWh MMBTUI.MWh 

(HHV) (llliV) (llliV) 

r•JMW r•JMW r•JMW r•JMW 

OMW OMW MW 

*NOTE: These parameters will be determined following the OPA's review ofthe unredacted Long-Term 
Services Agreement between Mitsubishi Power System and TransCanada Energy Ltd. ("LTSA"). 
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SCHEDULE "C"- ADJUSTMENT METHODOLOGY 

1. The Net Revenue Requirement set out in Schedule "B" is based on an assumption that the 
capital cost to design and build the replacement project will be $425,000,000 (the "Target 
Capex"). So long as the actual cost to design and build the replacement project (the 
"Actual Capex") is within 3% higher or lower than the Target Capex, there shall be no 
adjustment in the NRR. If the Actual Capex is more than 3% higher or lower than the 
Target Capex, the NRR shall be adjusted on the following basis. For greater certainty, 
none of the other parameters set out in Schedule "B" is subject to adjustment. 

(b) 

(c) 

(d) 

LEGAL _1:20297127 .4 

(i) The OPA's share of any difference between the Target Capex and the 
Actual Capex shall be determined as follows: 

OPA Share= (Actual Capex- Target Capex) x 0.50, provided that the 
OPA Share shall not exceed $37,500,000 

(ii) The adjusted capital cost ("Adjusted Capex") shall be equal to the OPA 
Share plus the Target Capex. For greater certainty, if the OPA Share is a 
negative number, the Adjusted Capex shall be less than the Target Capex. 

(iii) The adjusted NRR shall be equal to 4626.968162 plus 1.93219 x 10·5 

multiplied by the Adjusted Capex. 

The determination of the Actual Capex shall not include: (i) any costs being 
reimbursed by the OP A, including, without limitation, "Interconnection Costs" 
and "Oakville Sunk Costs", as set out above, (ii) any costs incurred by TCE that 
were not reasonably required to be incurred in order for TCE to fulfill its 
obligations under the Replacement Contract or that were not incurred in 
accordance with "Good Engineering and Operating Practices" (as such term is 
defined in the Contract), or (iii) any costs not substantiated to the reasonable 
satisfaction of the OP A. [NTD: This test should provide some measure of 
comfort about TCE's spending without the need for close oversight and 
approvals by the OPA.] 

The following costs shall be considered fixed components of the Target Capex not 
subject to change in determining the Actual Capex: 

Cost Fixed Price 

Main Turbine Original Costs (excluding change orders) $156,274,358 

Main Turbine Additional Scope (excluding change orders) $39,198,860 

l•J 

The determination of the Actual Capex shall be done through an "open book" 
process, such that all costs incurred by TCE in designing and building the 
replacement project shall be transparent to the OPA and fully auditable. Any 
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dispute relating to the determination of the Actual Capex shall be resolved in 
accordance with the dispute resolution provisions of the Replacement Contract. 

(e) All dollar amounts referenced in this letter are in Canadian dollars, unless 
otherwise specified. 

(f) [NTD: Michael, in your memo you state that the included cost components 
for Actual Capex are to mirror those of Target Capex. Is this intended to 
limit recovery to certain elements of Cap ex?] 
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DRAFT: MARCH~~ 2011 

PRIVILEGED. CONFIDENTIAL AND WITHOUT PREJUDICE 

Dear Mr. Pourbaix: 

Southwest GTA Clean Energy Supply Contract (the "Contract") .between TransCanada 
Energy Ltd. ("TCE") and the Ontario Power Authority ("OPA") dated October 9, 2009 

We are writing to you in response to your Jetter to Colin Andersen, dated March 10, 2011. As 
stated in Colin's October 7, 2010 Jetter to you, we wish to work with you to identify projects and 
the extent to which such projects may compensate TCE for termination of the Contract while 
appropriately protecting the interests of ratepayers. We have reviewed the proposal contained in 
the draft implementation agreement and schedules TCE provided to us, and fmd that it does not 
meet this requirement. We would like to suggest an alternative proposal which we believe meets 
this requirement. 

The Government of Ontario's Long-Term Energy Plan has identified a need for a peaking natural 
gas-frred plant in the Kitchener-Waterloo-Cambridge area. We believe such a plant is a project that 
could compensate TCE for the termination of the Contract and at the same time protect the 
interests of ratepayers. We have set out in Schedule "A" to this letter a technical description of the 
requirements of such a project. 

We would propose ~enter into a contract with TCE for TCE to construct, own, operate and 
maintain this replacement project as compensation for the termination of the Contract. The 
contract for this project (the "Replacement Contract") would be based on the final form of contract 
(the "NYR Contract") included as part of the Northern York Region Peaking Generation Can!!'aet 
(the "NYR Caatraet"), withReguest for Proposals. subject to the ch~ges set out below and 
necessitated by Schedule "A". The financial parameters of the Replacement Contract would be as 
set out in Schedule "B" to this letter. As iafel'l!latiea aeaut thein consideration of the uncertainties 
in this proposed replacement project matures, we would aejust the f.iaaaeial pammetefs afinclude a 
mechanism in the Replacement Contract iu aeeareaaee with the methaelalagyto adjust the NRR 
upon commercial operation. on the basis set out in Schedule "C" to this letter. If this proposal is 
acceptable to you, we will prepare the necessary documentation for your review. 

The following sets out the changes to the NYR Contract that would be applicable to the 
Replacement Contract: 

1. Permits and Approvals. With respect to the approvals required pursuant to the Planning 
Act to construct the replacement project, the OPA would work with TCE, the host 
municipality and the Province of Ontario to ensure that once all of the requirements for the 
Planning Act approvals have been satisfied, the approvals are issued in a timely manner, or 
if they are not issued in a timely manner, that so long as the replacement project has been 
approved under Part II or Part II.l of the Environmental Assessment Act or is the subject of 
(i) an order under section 3.1 or a declaration under section 3.2 of.that Act, or (ii) an 
ex:el)lpting regulation made under that Act, that-such Planning Act approvals do not impede 
the development of the project. 

Ia the ewut afTCB eueeHateriag* aa eveut effaree Majeure*Ifthis did not occur and as a 
result sf a Elelaythe project were to be delayed by the delays TCE encountered in the 
issuance of such Planning Act approvals, such delay would be considered* all event of 
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Force Majeure*. and TCE would be entitled to recover its reasonable, out-of-pocket costs 
resulting from such delay, by way of a corresponding increase in the Net Revenue 
Requirement (NRR). The amount of the increase in the NRR would be based on the same 
factor used in Schedule "C" to amortize capital cost over the term. In addition, the OPA 
would not have the right to terminate the Replacement Contract for such event of Force 
Majeure, unless the event of Force Majeure resulted in a delay that was greater than two 
years and the OPA paid TCE a termination amount of $f•t50.000.000. TCE would be 
solely responsible for all other permits and approvals required for the project, subject to the 
standard Force Majeure provisions set out in the NYR Contract. 

2. Oakville Sunk Costs. The Replacement Contract would provide that verified, 
non-recoverable sunk costs (net of any residual value) associated with the development of 
the Oakville Generatieng Station would be paid to TCE immediately upon its execution~. 
provided that such amount sball not in any case exceed $37.000 000. 

3. 

4. 

5. 

6. 

Interconnection Costs. The Replacement Contract would inelude a meehanism fer the 
}/RR te ae adjusted jlFier te eemmereial ejleratiea te ineefjlerateprovide that all 
out-of-pocket costs incurred by TCE for the electrical and natural gas interconnection of 
the replacement project, jllus an ameuat te refleet the reaseaaa!e eest te TCE ill amertiziag 
the reeevery ef these eests [aveF the tet'mj [NTD: CansideF appF8J'IFiate Feeavery 
periad.j ef the Replaeemellt Celltraet. [FBI' the gas eanneetian, this weuld in elude all 
easts paid te tke laeal gas distrilmtlan eampany (the "LDC") that are assaelated with 
the eanneetian iJf the pFa;jeet fram the LDC, ineluding a eantrilmtlan in aid ta 
eanstruetian, and teFminatlng at the demareatian between the pFa;jeet and the LDC 
an the site af the pFa;j eet. Far the eleetrieal eanneetian, this wauld in elude all eests 
assaeiated with the design engineering, eanstruetien and eemmissianing af the 
eleetrieal faeilities between the high valtage side ef the pra;jeet S'lviteltyard and the 
paint af* eanneetien te the Hydra One *transmission system, including land and 
ei!Sements, if &flfllieable.j would be reimbursed by the OPA. Such costs would be 
reimbursed on terms that are substantially the same as the terms set out in Section I of 
ExhibitS of the Accelerated Clean Energy Supply Contract between the OPA and Portland 
Energy Centre L.P. with the necessary conforming changes being made. provided that (i) 
there shall be no "Budgeted Costs" included in the NRR on account of such costs. (ii) 

references to the "Simple Cycle Operation Date" shall be replaced with references to the 
"Commercial Operation Date". and (iii) there shall be no "Excess HI Amount". 

Gas Delivery and Management Services Costs. Unlike the NYR Contract, the NRR for 
the Replacement Contract would take into account all gas delivery and management 
services costs, and TCE would be responsible for managing natural gas delivery and 
management services, consistent with the approach taken in the Contract. 

Net Revenue Requirement Indexing Factor ("NRRIFl.!), As set out in Schedule "B", the 
NRRlF would be equal to 20%. In the course of finalizing the Replacement Contract, the 
OPA would be willing to consider accepting a higher NRRlF, so long as there was a 
corresponding reduction in the NRR. 

Term of Replacement Contract. The term of the replacement contract would be 25 years. 
For greater certainty, this would be the definitive length of the term and not an option.-
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7. Capacity Check Test. The Capacity Check Test provisions of the Replacement Contract 
would be modified so that as long as the demonstrated capacity was not less than [~% 
of the applicable Seasonal Contract Capacity, the failure to achieve the required Seasonal 
Contract Capacity would not be an event of default. If the demonstrated capacitY was 
greater than [•2!!]% but less than 100% of the applicable Seasonal Contract Capacity, a 
Capacity Reduction Factor would apply in accordance with the provisions of Exhibit J. 
[NTD: Appropriate threshold to be confirmed by SMS.J 

8. Potential One Hour Runs. Because of the absence of the "NINRR" term in Exhibit J to 
the NYR Contract, we do not believe that the potential for single hour imputed production 
intervals would be detrimental to TCE. We are not proposing any change to Exhibit J but 
would be willing to discuss any valid concerns TCE may have in this regard. 

If this proposal is acceptable to you, we will prepare the necessary documentation for your review. 
For greater certaintv. although this proposal is made in good faith. it remains subject to internal 
OPA approvals and does not constitute an offer capable of acceptance. 

Yours very truly, 

JoAnne Butler 

c. Colin Andersen, Ontario Power Authority 
Michael Killeavy, Ontario Power Authority 
Rocco Sebastiane, Osler, Hoskin & Harcourt LLP 
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SCHEDULE "A"- TECHNICAL REQUIREMENTS 

(NTI>: TGE's "Value PFaf!asitians" ineludes a nate that Seliedule "}," ta tile IA sliauld set 
aut tile Bflfllieable emissians limits and measuFement metliadalagy. Ta eenfiFm wlietlieF tile 
OPA intends ta eaFry these flFBVisians a''eF fFam tile CantFaet.j 

Replacement Project 

The replacement project shall: 

(a) be a dispatchable facilitv designed for maximum operational flexibilities: 

(b) be a simple cycle configuration generating facility with fast start capability: 

(c) utilize natural gas supplied by pipeline as the fuel· and 

(d) comply with Section 6 (Generation Connection Criteria) as specified in the 
'Ontario Resources and Transmission Assessment Criteria' document published by 
the IESO !NTD: Is this not covered by the obligation to comply with 
apnlicable laws and regulations?! 

Contract Capacity 

The replacement project will be a single generating facility and will: 

(a) be able to provide a minimum of 250 MW at 35 °C under both N-1 System 
Conditions and N-1 Generating Facility Conditions simultaneously. For further 
claritv. the replacement project must be designed to supply either transmission 
circuit (M20D or M21Dl at all times. Each unit must be able to supply either 
transmission circuit at all times: 

(b2 [be able to provide a minimum of 500 MW at 35 °C under N-2 Svstem 
Conditions:! 

(c) have a Season 3 Contract Capacity of no less than 480 MW: 

(d) have a Contract Capacity of no more than 550 MW in any Season: and 

(e) have a Nameplate MVA Rating of no more than 16501 MY A !NTD: There are no 
short circuit issues due to connection at 230 kV. so this item can be omitted.l 

Electrical Connection 

The replacement project will be connected directly to the IESO-Controlled Grid via new double 
circuit 230 kV transmission lines. !Notwithstanding the foregoing. a replacement project may 
also connect to a Local Distribution System for the purpose of providing Islanding 
Capability and still be eligible.] 

The replacement project will have a connection point located with a direct* connection to the 
Hydro One *circuits M20D and M2JD between the I•J'h transmission tower (Tower#•) leaving 
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the Preston TS connecting to the Galt TS. fNTD: This assumes TCE builds the transmission 
line to Boxwood.] 

Operation Following a N-2 Contingency <Load Restoration) 

For load restoration. the replacement oroject will comply with the load restoration criteria 
stipulated under Section 7 of the Ontario Resource and Transmission Assessment Criteria. The 
criteria are as follows: 

• all load to be restored within 8 hours 
• amount ofload in excess of 150 MW must be restored within 4 hours 
• amount of load in excess of250 MW must be restored within 30 minutes. 

Operational Flexibilities 

1. Fast Start Capability. The replacement project must be such that each combustion turbine 
must be capable of fast start-up. 

2. Ramp Rate Requirement. The replacement project must be such that each combustion 
turbine is capable of ramping at a rate of8%/min or more of its Base Load. fA Contract 
Ramp Rate will be agreed on by the parties to form part of the Replacement 
Contract. Ramp rate stipulated in the Replacement Contract will be subject to 
annual verification and shall form part of a capacity check test.] 

3 Turnaround Time Requirement. To be discussed. 

'"'C) ;;4;,. =~B~la~c,::;kk!iS~ta~r!dt~c,.a,.,p!!ia!.!.b~ilyitv~-:=Th"#e"=!I.!:E~S!),O~agd.!,v!§is~egd='t"'h,ga!=t ,J,re~pl1Jigagce~m"""en,t~p!!ro.,j,.ec~t~is6n!!'o""t~re.,q.,u,ir.,e~d'=t""o 
1"1 '\ include black-start capability since the generators can be run-up (following a N-2 
\JJ contingency of the Preston Tap) using the Preston auto-transformer to maintain a 
bJ) synchronous connection to the system. 

Q) .!5====E~m!!i~ssi!liJJo:lln~s.~R~e!<la~u!!!i~r,!iegm~e<~.nyt~s-'=T,!,Mhe~re~pll!l!f!agce'"m~egntblolp!.lro,yjgec~t!=sillhMal,;ll6bge"=f!sugc~h~th6!!a!!tdi,!,its~eml!!!!is~s~io,ynJis6s!l!hMa~ll 
~ not exceed the following: 
• l"""'' 

> • l"""'' 
~ 

~ 

o(S 
r'"H 
ro 
~ 

Q 

(a) Nitrogen Oxides CNOx) in a concentration not exceeding 15 ppmv Cbased upon 
Reference Conditions and 15% 02 in the exhaust gases on a drv volume basis) as 
measured using the KWCG Emissions Measurement Methodology. and all as more 
particularly set out in the Contract: and 

Cb) Carbon Monoxide CCO) in a concentration not exceeding 10 ppmv (based upon 
Reference Conditions and 15% 02 in the exhaust gases on a drv volume basis) as 
measured using the KWCG Emissions Measurement Methodology. and all as more 
particularly set out in the Contract. fNTD: What is the KWCG Emissions 
Measurement Methodology? What "Contract" is it set out in?J 

(c) ICE will provide evidence fNTD: when?] to support the stated emission levels of 
NOx and CO in the form of a signed certificate by an authorized representative of 
any of: (]) the original equipment manufacturer of the replacement proiect's 
turbines. (2) the supplier or manufacturer of any post combustion emission control 
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equipment utilized by the replacement oroject. or (3) the engineering company 
responsible for the design of the replacement project. which certificate must state 
that the replacement project. as designed. will operate within these stated limits for 
NOxandCO. 

(d) The Replacement Contract will require that the emission limits for NOx and CO be 
(i) incomorated into the replacement project's Environmental Review Report 
prepared as part of its environmental assessment process or ·otherwise reflected in 
its completed environmental assessment. and (ii) ultimately reflected in the 
replacement project's application to the Ministry of the Environment for a 
Certificate of Approval (Air & Noise) Operating Permit together with a request 
that such limits be imposed as a condition in such certificate of approval. 

(e) The emission limits for NOx and CO stated in the Replacement Contract will form 
the basis of an ongoing operating requirement. For greater certainty, the OPA is 
not requiring TCE to adopt any specific facilitv design or utilize any particular 
control equipment with respect to air emissions. provided. however. that the 
replacement project must comply with the NOx and CO limits set out above. 

6. Fuel Supply. The replacement project will obtain gas distribution services from Union 
Gas Limited. and TCE cannot by-pass Union Gas Limited. 

7. Equipment. The replacement project will be designed utilizing (2) Mitsubishi heavy 
Industries MSOlGAC Fast Start gas-fired combustion turbine generators (the 
"Generators"). with evaporative cooling and emission reduction equipment. Each 
Generator shall be nominally rated at [250! MW (measured at the Generator's outout 
terminals) new and clean. at ISO conditions. TCE shall negotiate the purchase contract for 
the Generators with the Generator vendor. INTD: Is TCE negotiating a new contract 
with MPS?I 
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SCHEDULE "B"- FINANCIAL PARAMETERS 

. 

Nd Bey~:ue :ReQuirement $ 12,839 I MW-month 

Net Revenue 20% 
Reguirtlllent Indtxing 
Ea.ctm: 

Annnal A:£]~rage Contract SOOMW 
CaQaci~ 

Nameglate Ca~aciti !•JMW 

Start-Ill! Gas far the 700 MMBTl !!start-up 
Contra£t Eaci1i:t;E 

Sta~t-lig Mainte~ance ~ns1 $(3(1,000]/start-Jll) (* Jllease refer to the note b~low) 

Q&M Costs jl !•JL MWh (* Jllease refer to the DQ!e belgw) 

QR Cost $ !•l/ MWh (* t)lease refer tg tbe nQl~ below) 

Season l Season 2 Season 3 Season 4 

Contract Heat Rate I 0.42 .lQ.55_ 10.66 10 58 
MMBTUIMJYb MMBTlJ/MWh MMBIU/MWh MMBTlJ/MWh 

!1:li::!Yl !1:li::!Yl !1:li::!Yl !1:li::!Yl 

Contract Cagaci~ !•JMW r•JMW !•JMW !•JMW 
Note· Subject to 
Schedule"~" ICE to . 

determine Seasona1 
·contr~ct Cat)acities sg 
!Qng as tbe AACC is 
SQQMW. 

lOnQRCC OMW QMW OMW OMW 
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* NOJE· These parameters will he detennined following the OPA's review of the unredacted Long-Term 
Services Agreement between Mitsubishi Power System and TransCanada Energy Ltd. ("L TSA "). 
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SCHEDULE "C"- ADJUSTMENT METHODOLOGY 

[NTI>: E. Smith te dFaft adjustmeat methedelegy based ea meme fFem M. Killew;y.] 

1. The Net Revenue Requirement set out in Schedule "B" is based on an assumption that the 
capital cost to design and build the replacement project will be $425 000.000 (the "Target 
Capex"). So long as the actual cost to design and build the replacement project (the "Actual 
Capex") is within 3% higher or lower than the Target Capex. there shall be no adjustment 
in the NRR. If the Actual Capex is more than 3% higher or lower than the Target Capex. 
the NRR shall be adjusted on the following basis. For greater certaintv, none of the other 
parameters set out in Schedule "B" is subject to adjustment. 

(b) 

(c) 

(d) 

(i) The OPA' s share of any difference between the Target Capex and the 
Actual Capex shall be determined as follows: 

OPA Share = (Actual Capex - Target Capex) x 0.50. provided that the 
OPA Share shall not exceed $37.500.000 

(ii) The adiusted capital cost ("Adjusted Capex") shal1 be equal to the OPA 
Share plus the Target Capex. For greater certaintv. if the OPA Share is a 
negative number. the Adjusted Capex shall be less than the Target Capex. 

fiii) The adjusted NRR shall be equal to 4626.968162 plus 1.93219 x 10'5 

multiplied by the Adjusted Capex. 

The determination of the Actual Capex shall not include: (i) any costs being 
reimbursed by the OPA. including. without limitation. "Interconnection Costs" and 
"Oakville Sunk Costs". as set out above. (ii) any costs incurred by TCE that were 
not reasonably required to be incurred in order for TCE to fulfill its obligations 
under the Replacement Contract or that were not incurred in accordance with 
"Good Engineering and Operating Practices" (as such term is defined in the 
Contract) Or (iii) any costs not substantiated to the reasonable satisfaction of the 
OPA. !NTD: This test should provide some measure of comfort about TCE's 
spending without the need for close oversight and apnrovals by the OPA.J 

The following costs shall be considered fixed components of the Target Capex not 
subject to change in determining the Actual Capex: 

Cost Eixed £rice 

Main Turbine Original Costs (excluding change orders) ~ 156,274,358 

Main Iurbine AdditiQnal Scope (excluding change orders) $32,198,860 

!!1 

The determination of the Actual Capex shall be done through an "open book" 
process such that all costs incurred by TCE in designing and building the 
replacement project shall be transparent to the O£A and fully auditable. Any 

.. _,_,, .. _; 
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dispute relating to the determination of the Actual Capex shall be resolved in 
accordance with the dispute resolution provisions of the Replacement Contract. 

(e) All dollar amounts referenced in this letter are in Canadian dollars. unless 
otherwise specified. 

(f) [NTD: Michael. in your memo you state that the included cost components for 
Actual Capex are to mirror those of Target Capex. Is this intended to limit 
recovery to certain elements of Capex?l 



Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Deborah Langelaan 
March 25, 2011 9:30AM 
Michael Killeavy 
Bonny Wong 

Subject: FW: DRAFT: Terms of Reference for OPA-Special Audit 
Attachments: Draft Terms of Reference_2011_0PA Special Audit of Damages Payable to TransCanada 

Energy Ltd Mar 24.doc 

Importance: High 
Sensitivity: Confidential 

Michael; 

Please find attached the Ministry of Finance's draft Terms of Reference for the OGS audit. Would you please provide 
your comments before noon on Monday? 

Thanks, 
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: Speevak, Ted (FIN) [mailto:Ted.Speevak@ontario.cal 
Sent: March 24, 2011 3:52PM 
To: Bonny Wong 
Cc: Deborah Langelaan; King, Richard (FIN) 
Subject: DRAFT: Terms of Reference for OPA-Special Audit 
Importance: High 
Sensitivity: Confidential 

Privileged and Confidential 
Prepared in Contemplation of Litigation 

Hi- Bonnie: 

Attached is our Draft Terms of Reference (TOR) for the OPA-Special Audit. Kindly review the TOR 
and provide Richard with OPA's consolidated comments (i.e., yours & Deb's) by noon, Monday, 
March 28, 2011. 

Many Thanks; 

-Ted Speevak 

1 
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[A] Background: 

[B] 

• 

Ontario Internal Audit Division 
Ontario Power Authority 

Special Audit of Damages Payable to TransCanada Energy. Ltd. 
March, 2011 

CONFIDENTIAL- HIGH SENSITIVITY 

validated as true "sunk 
to be completed by the 
Finance. 

"'"'n"'''t with assurance that: 
by the OPA meet the definition of "sunk 

the terms of this review) and are eligible for recovery 

were incurred in relation to the contracted Oakville 

submitted for recovery by TCE include adequate 
•nt:~tir>n to verify the accuracy and existence of amounts 

1 • A cost that is incurred but not recoverable (in whole or in part). 
Not Recoverable, for the purpose of this review, refers to the inability of TCE to recover any 
or all of the costs incurred in any present or future undertaking. 

[Page 3 of 6] Serving: Ontario Power Authority 

Draft For Discussion Only 
Privileged and Confidential 

Prepared in Contemplation of Litigation 
Thursday, March 24, 2011 



Ontario Internal Audit Division 
Ontario Power Authority 

Special Audit of Damages Payable to TransCanada Energy Ltd. 
March, 2011 

CONFIDENTIAL- HIGH SENSITIVITY 

Criteria 
The submitted costs: 

1. Meet the definition of "sunk cost"; 
2. Were incurred in relation to the planned Oakville Generating Station; 
3. Were reasonable in amount; and 
4. Were paid by TCE. 

Scope 
The scope of this review includes: 

• Review of the binders and supporting by TCE for 
recovery of sunk costs. 

• Review of any applicable 
correspondence, agreements, 
of the costs being claimed by 

terms, 
the terms 

• Scope of sample testing (including confirmed 
with management prior to sample te!~tin1d 

• 

assume: 
o Thatthe 
o That 
0 

Interest during 

[Page 4 of6] 

job titles; 

information provided. It is 
incurred and related 

the labour costs, we 

project for stated number of hours and 

turn limit some planned audit procedures. For 
i\/n,<>r>t charge rates are based on the midpoint salary for 

specific compensation of the individual assigned to 
· to preserve the confidentiality of individual salaries. 

amount quoted as a cost incurred is not necessarily the 
paid and cannot be traced to the actual amount 

is out of scope of this review. 

Serving: Ontario Power Authority 

Draft for Discussion Only 
Privileged and Confidential 

Prepared in Contemplation of Litigation 



Ontario Internal Audit Division 
Ontario Power Authority 

Special Audit of Damages Payable to TransCanada Energy Ltd. 
March, 2011 

CONFIDENTIAL- HIGH SENSITIVITY 

[C] Engagement Approach, Methodology & Engagement Reporting 

[E] 

""'"'rl,,h<><>t<> of the summary and detailed data would begin 
As a category sample is selected for review, the 
contact along with a request for the corresponding 

receipts, evidence of payments, ... ) that the OPA 
prioritization will also be discussed with OPA. 

In the all of the category sample documentation requests will be 
conveyed before the review of the received sample documentation for a given 
category. As well, will review a category sample after all of the requested sample 
documentation has been received for the particular category. Category sample review may 
trigger further requests for information/data. 

Throughout the audit, FRAST will communicate with OPA staff and management to provide 
updates on a regular basis. Upon conclusion of the engagement, FRAST will prepare a 
draft report outlining our findings for discussion with OPA management at an exit meeting. 

[Page 5 of6) Serving: Ontario Power Authority 

Draft tor Discussion Only 
Privileged and Confidential 

Prepared in Contemplation of Litigation 



[F] 

• 
• 

Engagement Team 

Ontario Internal Audit Division 
Ontario Power Authority 

Special Audit of Damages Payable to TransCanada Energy Ltd. 
March, 2011 

CONFIDENTIAL- HIGH SENSITIVITY 

Richard King - Senior Audit Manager 
Ted Speevak- Consultant 

[Page 6 of6] Serving: Ontario Power Authority 
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Privileged and Confidential 

Prepared in Contemplation of Litigation 



Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Attachments: 

All, 

Smith, Elliot [ESmith@osler.com] 
March25, 2011 6:00 PM 
Safouh Soufi; Deborah Langelaan; Michael Killeavy 
Sebastiana, Rocco 
RE: TransCanada Potential Project Negotiations - Capital Cost Estimate Rev 5 February 17, 
2011 
#20297127v6_LEGAL_1_- Draft Response to A Pourbaix Letter with Project Proposal. doc; 
Blackline.pdf 

Further to today' s discussion, please find attached a revised draft letter to TCE along with a blackline. Please 
note that this draft presumes that the quarterly ramp rates set out below correspond to the Seasons used in the 
CES contract. If this is not the case, further revision may be required. 

Elliot 

D 
Elliot Smith 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
esmith@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
E]ario, Canada M5X 1 88 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, March 25, 2011 5:19PM 
To: Smith, Elliot; Deborah.Langelaan@powerauthority.on.ca; Michaei.Killeavy@powerauthority.on.ca 
Subject: RE: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 2011 

Hello Elliot 

The figures are per minute and the comma should be replaced with period".". Sorry about that. 

Here are the figures as they should appear in the Contract 

01: 37.8 MW/minute 
02: 35.8 MW/minute 
03: 33.0 MW/minute 
04: 35.2 MW/minute 

Thanks, 
Safouh 

1 



From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: March 25, 2011 3:30 PM 
To: 'safouh@smsenergy-engineering.com'; 'Deborah.Langelaan@powerauthority.on.ca'; 
'Michaei.Killeavy@powerauthority.on.ca' 
Subject: Re: Transcanada Potential Project Negotiations - capital Cost Estimate Rev 5 February 17, 2011 

Thanks Safouh. Can you clarify the units of measurement for me? 

Elliot 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, March 25, 2011 03:18PM 
To: 'Deborah Langelaan' <Deborah.Langelaan@powerauthority.on.ca>; Smith, Elliot; 'Michael Killeavy' 
<Michaei.Killeavy@powerauthority.on.ca> 
Subject: RE: TransCanada Potential Project Negotiations -Capital Cost Estimate Rev 5 February 17, 2011 

Hello Elliot: 

The ramp rate figures for the Facility (two units) will be as follows: 

Q1: 37,800 MW 
Q2: 35,800 MW 
Q3: 33,000 MW 
Q4: 35,200 MW 

These rates do not required adjustment for ambient conditions and are subject to negotiation with TCE, of 
course. TCE may see one of these rates in particular as being little aggressive but that is OK for now. 

Let me know if you have any questions. 

Thanks, 
Safouh 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: March 25, 2011 11:04 AM 
To: esmith@osler.com; rsebastiano@osler.com; Michael Killeavy; Safouh Soufi; gene.meehan@nera.com 
Cc: Susan Kennedy 
Subject: FW: Transcanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 2011 

***Privileged and Confidential*** 

Please find attached TCE's revised capital cost estimate for a peaking plant in Cambridge. Although TCE has , 
reduced its CAPEX by -$118 MM we're still miles apart with our estimates. 

TCE decreased the following costs: 

1. Reduced Fuel gas connection charges to $0 (decrease of -$62 MM) 
2. Reduced Electrical connection charges by -$34 MM 
3. Reduced Insurance & Misc. by -$1 MM 
4. Reduced Project Uncertainties by -$20 MM 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON MSH 1T1 I 
T: 416.969.6052 IF: 416.967.19471 deborah.langelaan@powerauthoritv.on.ca 1 
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From: John Mikkelsen [mailto:john_mikkelsen@transcanada.com] 
Sent: March 24, 2011 5:00 PM 
To: Deborah Langelaan 
Cc: Geoff Murray; Terry Bennett; John Cashin 
Subject: TransCanada Potential Project Negotiations - Capital Cost Estimate Rev 5 February 17, 2011 

Dear Deborah, 

Further to the receipt of your designation letter of March 21, 2011 received today, please find attached capital 
cost estimate TransCanada Capital Cost Estimate titled "Capital Cost Estimate Boxwood Generation 
Station ... #157;, Rev.5 dated "Feb 17, 2011 ... #157;. 

Best Regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named adclressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without 
authorization. If you have received this message in error, please notify the sender immediately and 
delete the original message. Thank you. 

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

Le contenu du pr~nt courriel est privil~ffconfrdentiel et 
soumis oes droits d'auteur. II est interdit de l'utiliser ou 
dele divulguer sans autorisation. 
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DRAFT: MARCH 25, 2011 

PRIVILEGED, CONFIDENTIAL AND WITHOUT PREJUDICE 

Dear Mr. Pourbaix: 

Southwest GTA Clean Energy Supply Contract (the "Contract") between TransCanada 
Energy Ltd. ("TCE") and the Ontario Power Authority ("OPA") dated October 9, 2009 

We are writing to you in response to your letter to Colin Andersen, dated March 10, 2011. As 
stated in Colin's October 7, 2010 letter to you, we wish to work with you to identify projects and 
the extent to which such projects may compensate TCE for termination of the Contract while 
appropriately protecting the interests of ratepayers. We have reviewed the proposal contained in 
the draft implementation agreement and schedules TCE provided to us, and find that it does not 
meet this requirement. We would like to suggest an alternative proposal which we believe meets 
this requirement. 

The Government of Ontario's Long-Term Energy Plan has identified a need for a peaking natural 
gas-fired plant in the Kitchener-Water!oo-Cambridge area. We believe such a plant is a project 
that could compensate TCE for the termination of the Contract and at the same time protect the 
interests of ratepayers (the "Replacement Project"). We have set out in Schedule "A" to this 
letter a technical description of the requirements of the Replacement Project. 

We would propose to enter into a contract with TCE for TCE to construct, own, operate and 
maintain the Replacement Project as compensation for the termination of the Contract. The 
contract for the Replacement Project (the "Replacement Contract") would be based on the final 
form of contract (the "NYR Contract") included as part of the Northern York Region Peaking 
Generation Request for Proposals, subject to the changes set out below and otherwise as 
necessitated by Schedule "A". The financial parameters of the Replacement Contract would be 
as set out in Schedule "B" to this letter. 

The following sets out the changes to the NYR Contract that would be applicable to the 
Replacement Contract: 

1. Permits and Approvals. With respect to the approvals required pursuant to the Planning 
Act to construct the Replacement Project, the OPA would work with TCE, the host 
municipality and the Province of Ontario to ensure that once all of the requirements for 
the Planning Act approvals have been satisfied, the approvals are issued in a timely 
manner, or if they are not issued in a timely manner, that so long as the Replacement 
Project has been approved under Part II or Part ILl of the Environmental Assessment Act 
or is the subject of(i) an order under section 3.1 or a declaration under section 3.2 of that 
Act, or (ii) an exempting regulation made under that Act, such Planning Act approvals do 
not impede the development of the Replacement Project. 

If this did not occur and the delay in the issuance of such Planning Act approvals caused 
TCE not to achieve Commercial Operation by the Milestone Date for Commercial 
Operation, such delay would be considered an event .of Force Majeure, and TCE would 
be entitled to recover its reasonable, out-of7pocket costs resulting from such delay, by 
way of a corresponding increase in the Net Revenue Requirement (NRR). In addition, the 
OPA would not have the right to terminate the Replacement Contract for such event of 
Force Majeure, unless the event of Force Majeure resulted in a delay that was greater 

LEGAL_1:20297127.6 
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than two years and the OPA paid TCE a termination amount equal to $50,000,000 plus 
the total amount of the sunk costs determined in accordance with paragraph 2, below, 
provided however that such total of the sunk costs shall not exceed $37,000,000. TCE 
would be solely responsible for all other permits and approvals required for the 
Replacement Project, subject to the standard Force Majeure provisions set out in the 
NYR Contract. 

2. Oakville Sunk Costs. The NRR set out in Schedule "B" to this letter includes an amount 
on account of TCE's sunk costs associated with the development of the Oakville 
Generating Station. To the extent that the total of the verified, non-recoverable sunk costs 
(net of any residual value) associated with the development of the Oakville Generating 
Station is less than $37,000,000, the NRR shall be reduced by 0.000 019 314 2 multiplied 
by the amount by which such costs are less than $37,000,000. 

3. Interconnection Costs. The Replacement Contract would provide that all out-of-pocket 
costs incurred by TCE for the electrical and natural gas interconnection of the 
Replacement Project would be reimbursed by the OP A. Such costs would be reimbursed 
on terms that are substantially the same as the terms set out in Section 1 of Exhibit S of 
the Accelerated Clean Energy Supply Contract between the OPA and Portland Energy 
Centre L.P. with the necessary conforming changes being made, provided that (i) there 
shall be no "Budgeted Costs" included in the NRR on account of such costs, (ii) 
references to the "Simple Cycle Operation Date" shall be replaced with references to the 
"Commercial Operation Date", and (iii) there shall be no "Excess H1 Amount". 

4. 

5. 

6. 

7. 

Gas Delivery and Management Services Costs. Unlike the NYR Contract, the NRR for 
the Replacement Contract would take into account all gas delivery and management 
services costs, and TCE would be responsible for managing natural gas delivery and 
management services, consistent with the approach taken in the Contract. 

Net Revenue Requirement Indexing Factor (NRRIF). As set out in Schedule "B", the 
NRRIF would be equal to 20%. In the course of finalizing the Replacement Contract, the 
OPA would be willing to consider accepting a higher NRRIF, so long as there was a 
corresponding reduction in the NRR. 

Term of Replacement Contract. The term of the Replacement Contract would be 25 
years. For greater certainty, this would be the definitive length of the term and not an 
option. 

Capacity Check Test. The Capacity Check Test provisions of the Replacement Contract 
would be modified so that as long as the demonstrated capacity was not less than 90% of 
the applicable Seasonal Contract Capacity, the failure to achieve the required Seasonal 
Contract Capacity would not be an event of default. If the demonstrated capacity was 
greater than 90% but less than 100% of the applicable Seasonal Contract Capacity, a 
Capacity Reduction Factor would apply in accordance with the provisions of Exhibit J. In 
addition, there would be a requirement as part of a Capacity Check Test to confirm that 
the Replacement Project is capable of achieving the Contract Ramp Rate set out in 
Schedule "B" to this letter. 

LEGAL_I;20297127.6 
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8. Potential One Hour Runs. Because of the absence of the ''NINRR" term in Exhibit J to 
the NYR Contract, we do not believe that the potential for single hour imputed 
production intervals would be detrimental to TCE. We are not proposing any change to 
Exhibit J but would be willing to discuss any concerns TCE may have in this regard. 

If this proposal is acceptable to you, we will prepare the necessary documentation for your 
review. For greater certainty, although this proposal is made in good faith, it remains subject to 
internal OP A approval~ and does not constitute an offer capable of acceptance. 

Yours very truly, 

JoAnne Butler 

c. Colin Andersen, Ontario Power Authority 
Michael Killeavy, Ontario Power Authority 
Rocco Sebastiana, Osler, Hoskin & Harcourt LLP 

LEGAL_l:20297127.6 



SCHEDULE "A"- TECHNICAL REQUIREMENTS 

I. Replacement Project 

The Replacement Project shall: 

(a) be a dispatchable facility designed for maximum operational flexibility; 

(b) be a simple cycle configuration generating facility; 

(c) utilize natural gas supplied by pipeline as the fuel; and 

(d) comply with Section 6 (Generation Connection Criteria), as specified in the 
'Ontario Resources and Transmission Assessment Criteria' document published 
bytheiESO. 

II. Contract Capacity 

The Replacement Project will be a single generating facility and will: 

(a) be able to provide a minimum of 250 MW at 35 ac under both N-1 System 
Conditions and N-1 Generating Facility Conditions simultaneously. For further 
clarity, the Replacement Project must be designed to supply either transmission 
circuit M20D or M21D at all times. Each unit must be able to supply either 
transmission circuit at all times; 

(b) be able to provide a minimum of 500 MW at 35 oc under N-2 System Conditions; 

(c) have a Season 3 Contract Capacity of not less than 480 MW; and 

(d) have a Contract Capacity of not more than 550 MW in any Season. 

III. Electrical Connection 

The Replacement Project will be connected directly to the IESO-Controlled Grid via new double 
circuit 230 kV transmission lines. Notwithstanding the foregoing, the Replacement Project may 
also connect to a Local Distribution System for the purpose of providing Islanding Capability. 

The Replacement Project will have a connection point located with a direct connection to the 
Hydro One circuits M20D and M21D between the [•]th transmission tower (Tower #e) leaving 
the Preston TS connecting to the Galt TS. [Note: This assumes the Replacement Project is 
located at the Boxwood site.] 

IV. Operation Following a N-2 Contingency (Load Restoration) 

If a disruption occurs that leads to N-2 system conditions, TCE shall be required to use 
Commercially Reasonable Efforts (as such term is defined in the Contract) to assist the IESO, as 
directed by the IESO, in restoring load in accordance with Section 7 of the Ontario Resource and 
Transmission Assessment Criteria. 

LEGAL_l:20297127.6 
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V. Operational Flexibilities 

1. Ramp Rate Requirement. The Replacement Project-must be such that each combustion 
turbine is capable of ramping at a rate equal to or greater than the Contract Ramp Rate. 
The Contract Ramp Rate will be subject to verification as part of the Capacity Check 
Test. 

2. Emissions Requirements. 

(a) The emissions from the Replacement Project shall meet or exceed the following 
criteria: 

(b) 

(c) 

(d) 

LEGAL_I:20297127.6 

(i) Nitrogen Oxides (NOx) in a concentration not exceeding 15 ppmv (based 
upon Reference Conditions (as such term is defined in the Contract) and 
15% Oz in the exhaust gases on a dry volume basis) as measured using an 
emissions measurement methodology substantially based on Exhibit W to 
the Contract (the "Emissions Measurement Methodology"); and 

(ii) Carbon Monoxide (CO) in a concentration not exceeding.10 ppmv (based 
upon Reference Conditions and 15% Oz in the exhaust gases on a dry 
volume basis) as measured using the Emissions Measurement 
Methodology. 

TCE will provide evidence to support the stated emission levels ofNOx and CO 
in the form of a signed certificate by an authorized representative of any of: (1) 
the original equipment manufacturer of the Replacement Project's turbines, (2) 
the supplier or manufacturer of any post combustion emission control equipment 
utilized by the Replacement Project, or (3) the engineering company responsible 
for the design of the Replacement Project, which certificate must state that the 
Replacement Project, as designed, will operate within these stated limits for NOx 
and CO. 

The Replacement Contract will require that the emission limits for NOx and CO 
be (i) incorporated into the Replacement Project's Environmental Review Report 
or its completed environmental assessment, and (ii) reflected in the Replacement 
Project's application to the Ministry of the Environment for a Certificate of 
Approval (Air) Operating Permit, together with a specific request in such 
application that such limits be imposed as conditions of such Certificate of 
Approval. 

The emission limits for NOx and CO stated in the Replacement Contract will 
form the basis of an ongoing operating requirement. For greater certainty, the 
OPA is not requiring TCE to adopt any specific facility design or utilize any 
particular control equipment with respect to air emissions, provided, however, the 
Replacement Project must comply with the NOx and CO limits set out above, 
including, without limitation, at the time of attaining Commercial Operation and 
during any Capacity Check Test. 



- 3 -

3. Fuel Supply. The Replacement Project will obtain gas distribution services from Union 
Gas Limited, and TCE cannot by-pass Union Gas Limited. 

4. Equipment. The Replacement Project will be designed utilizing (2) MSOlGAC Fast Start 
gas-fired combustion turbine generators to be supplied by MPS Canada, Inc. (the 
"Generators"), with evaporative cooling and emission reduction equipment. Each 
Generator shall be nominally rated at 1•1 MW (measured at the Generator's output 
terminals) new and clean, at ISO conditions. 

LEGAL _1 :20297127.6 
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SCHEDULE "B"- FINANCIAL PARAMETERS 

$ 12,887 I MW-month 

20% 

500MW 

700 MMBTU/start-up 

$30,000/start-up 

$0.89/MWh 

$0.50/MWh 

Season 1 

10.42 
. MMBTU/MWh 

(HHV) 

OMW 

10.55 
MMBTUIMWh 

(HHV) 

OMW 

35.8 
MW/minute 

Season 3 

10.66 
MMBTUIMWh 

(HHV) 

OMW 

33.0 
MW/minute 

Season 4 

10.58 
MMBTUIMWh 

(HHV) 

35.2 
MW/minute 



I 
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DRAFT: MARCH 25, 2011 

PRIVILEGED, CONFIDENTIAL AND WITHOUT PREJUDICE 

Dear Mr. Pourbaix: 

Southwest GTA Clean Energy Supply Contract (the "Contract") between TransCanada 
Energy Ltd. ("TCE") and the Ontario Power Authority ("OPA") dated October 9, 2009 

We are writing to you in response to your letter to Colin Andersen, dated March 10, 2011. As 
stated in Colin's October 7, 2010 letter to you, we wish to work with you to identify projects and 
the extent to which such projects may compensate TCE for termination of the Contract while 
appropriately protecting the interests of ratepayers. We have reviewed the proposal contained in 
the draft implementation agreement and schedules TCE provided to us, and fmd that it does not 
meet this requirement. We would like to suggest an alternative proposal which we believe meets 
this requirement. 

The Government of Ontario's Long-Term Energy Plan has identified a need for a peaking natural 
gas-fired plant in the Kitchener-Waterloo-Cambridge area. We believe such a plantis a projectthat 
could compensate TCE for the termination of the Contract and at the same time protect the 
interests of ratepayers (the "Replacement Project"). We have set out in Schedule "A" to this letter 
a technical description of the requirements of the Replacement Project. 

We. would propose to enter into a contract with TCE for TCE to construct, own, operate and 
maintain the Replacement Project as compensation for the termination of the Contract. The 
contract for the Replacement Project (the "Replacement Contract") would be based on the final 
form of contract (the ''NYR Contract") included as part of the Northern Y ark Region Peaking 
Generation Request for Proposals, subject to the changes set out below and otherwise as 
necessitated by Schedule "A". The financial parameters of the Replacement Contract would be as 
set out in Schedule "B" to this letter. 

The following sets out the changes to the NYR Contract that would be applicable to the 
Replacement Contract: 

1. Permits and Approvals. With respect to the approvals required pursuant to the Planning 
Act to construct the Replacement Project, the OP A would work with TCE, the host 
municipality and the Province of Ontario to ensure that once all of the requirements for the 
Planning Act approvals have been satisfied, the approvals are issued in a timely manner, or 
if they are not issued in a timely manner, that so long as the Replacement Project has been 
approved under Part II or Part II. I of the Environmental Assessment Act or is the subject of 
(i) an order under section 3.1 or a declaration under section 3.2 of that Act, or (ii) an 
exempting regulation made under that Act, such Planning Act approvals do not impede the 
development of the Replacement Project. 

If this did not occur and the delay in the issuance of such Planning Act approvals caused 
TCE not to achieve Commercial Operation py the Milestone Date for Commercial 
Operation, such delay would be considered an event of Force Majeure, and TCE would be 
entitled to recover .its reasonable, out-of-pocket costs resulting from such delay, by way of 
a corresponding. increase in the Net Revenue Requirement (NRR). In addition, the OPA 
would not have the r-ight to terminate the Replacement Contract for such event of Force 
Majeure, unless the event of Force Majeure resulted in a delay that was greater than two 
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years and the OPA paid TCE a termination amount equal to $50,000,000 plus the 5\lffitotal 
amount of the S§,unk G,\losts determined in accordance with paragraph 2, below, provided 
however that such amelifiUotal of81iflk Geststhe sunk costs shall not exceed $37,000,000. 
TCE would be solely responsible for all other permits and approvals required for the 
Replacement Project, subject to the standard Force Majeure provisions set out in the NYR 
Contract. 

2. Oakville Sunk Costs. The Replasemeat Cea&ast welile previae that aay*NRR set out in 
Schedule "B"* to this letter includes an amount on account ofTCE's sunk costs associated 
with the development of the Oakville Generating Station. To the extent that the total of the 
verified, non-recoverable sunk costs (net of any residual value) associated with the 
development of the Oakville Generating Station (the "81iflk Cests"), welilEllle aEIEieEI te the 
*'NRR set em ifl Sefieoole "B"*, sy taldflg the slim efthe Suflk Cests, previae a that susfi 
ameurn shall flet eJleeeEI $37,000,000, multipeyrng it by (0.000 019 320 1], anEI aEIEliflg it te 
the l'lRR. (NTD: This ea!'Fespaflds te 11 mlliEim"Hm Rdde!' af !S71S.] is less than 
$37.000.000. theNRR shall be reduced bY 0.000 019 314 2 multiplied by the amount by 
which such costs are less than $37.000.000. 

3. Interconnection Costs. The Replacement Contract would provide that all out-of-pocket 
costs incurred by TCE for the electrical and natural gas interconnection of the Replacement 
Project would be reimbursed by the OPA. Such costs would be reimbursed on terms that 
are substantially the same as the terms set out in Section 1 of Exhibit S of the Accelerated 
Clean Energy Supply Contract between the OPA and Portland Energy Centre L.P. with the 
necessary conforming changes being made, provided that (i) there shall be no "Budgeted 

4. 

5. 

6. 

7. 

Costs" included in the NRR on account of such costs, (ii) references to the "Simple Cycle 
Operation Date" shall be replaced with references to the "Commercial Operation Date", 
and (iii) there shall be no "Excess Hl Amount". 

Gas Delivery and Management Services Costs. Unlike the NYR Contract, the NRR for 
the Replacement Contract would take into account all gas delivery and management 
services costs, and TCE would be responsible for managing natural gas delivery and 
management services, consistent with the approach taken in the Contract. 

Net Revenue Requirement Indexing Factor (NRRIF). As set out in Schedule "B", the 
NRRlF would be equal to 20%. In the course of finalizing the Replacement Contract, the 
OPA would be willing to consider accepting a higher NRRlF, so long as there was a 
corresponding reduction in the NRR. 

Term of Replacement Contract. The term of the Replacement Contract would be 25 
years. For greater certainty, this would be the definitive length of the term and not an 
option. 

Capacity Check Test. The Capacity Check Test provisions of the Replacement Contract 
would be modified so that as long as the demonstrated capacity was not Jess than 90% of 
the applicable Seasonal Contract Capacity, the failure to achieve the required Seasonal 
Contract Capacity would not be an event of default. If the demonstrated capacity was 
greater than 90% but less than 100% of the applicable Seasonal Contract Capacity, a 
Capacity Reduction Factor would apply in accordance with the provisions of Exhibit J. In 
addition, there would be a requirement as part of a Capacity Check Test to confirm that the 
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Replacement Project is capable of achieving the Contract Ramp Rate set out in Schedule 
"B" to this letter. 

8. Potential One Hour Runs. Because of the absence of the "NINRR" term in Exhibit J to 
the NYR Contract, we do not believe that the potential for single hour imputed production 
intervals would be detrimental to TCE. We are not proposing any change to Exhibit J but 
would be willing to discuss any concerns TCE may have in this regard. 

If this proposal is acceptable to you, we will prepare the necessary documentation for your review. 
For greater certainty, although this proposal is made in good faith, it remains subject to internal 
OPA approvals and does not constitute an offer capable of acceptance. 

Yours very truly, 

JoAnne Butler 

c. Colin Andersen, Ontario Power Authority 
Michael Killeavy, Ontario Power Authority 
Rocco Sebastiano, Osler, Hoskin & Harcourt LLP 
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SCHEDULE "A"- TECHNICAL REQUIREMENTS 

I. Replacement Project 

The Replacement Project shall: 

(a) be a dispatchable facility designed for maximum operational flexibility; 

(b) be a simple cycle configuration generating facility; 

(c) utilize natural gas supplied by pipeline as the fuel; and 

(d) comply with Section 6 (Generation Connection Criteria), as specified in the 
'Ontario Resources and Transmission Assessment Criteria' document published by 
the IESO. 

II. Contract Capacity 

The Replacement Project will be a single generating facility and will: 

(a) be able to provide a minimum of 250 MW at 35 °C under both N-1 System 
Conditions and N-1 Generating Facility Conditions simultaneously. For further 
clarity, the Replacement Project must be designed to supply either transmission 
circuit M20D or M21D at all times. Each unit must be able to supply either 
transmission circuit at all times; 

(b) be able to provide a minimum of 500 MW at 35 °C under N-2 System Conditions; 

(c) have a Season 3 Contract Capacity of not less than 480 MW; and 

(d) have a Contract Capacity of not more than 550 MW in any Season. 

III. Electrical Connection 

The Replacement Project will be connected directly to the IESO-Controlled Grid via new double 
circuit 230 kV transmission lines. Notwithstanding the foregoing, the Replacement Project may 
also connect to a Local Distribution System for the purpose of providing Islanding Capability. 

The Replacement Project will have a connection point located with a direct connection to the 
Hydro One circuits M20D and M21D between the [•J'h transmission tower (Tower #•) leaving 
the Preston TS connecting to the Galt TS. [Note: This assumes the Replacement Project is 
located at the Boxwood site.] 

IV. Operation Following a N-2 Contingency (Load Restoration) 

Fer leaa resteratiea, the ReplaeeFHeflt Prejeet will eeFHply ·.vith the leaEI resteratiea eriteria 
stipHiatea Haaerlfa diS!Jlption occurs that leads to N-2 system conditions. TCE shall be required to 
use Commercially Reasonable Efforts Cas such term is defined in the Contract) to assist the IESO. 
as directed by the IESO in restoring load in accordance with Section 7 of the Ontario Resource 
and Transmission Assessment Criteria. The eriteria are as follews: 
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-allleaa te ee resterea vffihiH 8 hears 
-amaant efleaa in eJ<eess sf 1 SQ }.<I.V.' mast ae resterea within 4 hears 
-amaant efleaa in eJ£eess ef2SQ MW mast ee resterea vffihin 39 minates. 

V. Operational Flexibilities 

1. Fast Start Capaaility. The Replaeement Prejest must a~ saehtl!at eaeh e~meustien 
tu~.H:.~ ... ~u!>t.e~ eapaele sf fatJt start Hfl. ~'ti>fi~J'th:(~"'~~ifsll'ljig~))~'m~ ~iBp ~te 
!'fl"'.!!.!l'~11o!tl\!?] 

2. :;!.,-Emissions Requirements. 

(a) The emissions from the Replacement Project shall meet or exceed the following 
criteria: 

(b) 

(c) 

(i) Nitrogen Oxides (NOx) in a concentration not exceeding 15 ppmv (based 
upon Reference Conditions (as such term is defmed in the Contract) and 
15% 0 2 in the exhaust gases on a dry volume basis) as measured using an 
emissions measurement methodology substantially based on Exhibit W to 
the Contract (the "Emissions Measurement Methodology"); and 

(ii) Carbon Monoxide (CO) in a concentration not exceeding 10 ppmv (based 
upon Reference Conditions and 15% Oz in the exhaust gases on a dry 
volume basis) as measured using the Emissions Measurement 
Methodology. 

TCE will provide evidence to support the stated emission levels ofNOx and CO in 
the form of a signed certificate by an authorized representative of any of: (1) the 
original equipment manufacturer of the Replacement Project's' turbines, (2) the 
supplier or manufacturer of any post combustion emission control equipment 
utilized by the Replacement Project, or (3) the engineering company responsible 
for the design of the Replacement Project, which certificate must state that the 
Replacement Project, as designed, will operate within these stated limits for NOx 
and CO. 

The Replacement Contract will require that the emission limits for NOx and CO be 
(i) incorporated into the Replacement Project's Environmental Review Report or 
its completed environmental assessment, and (ii) reflected in the Replacement 
Project's application to the Ministry of the Environment for a Certificate of 
Approval (Air) Operating Permit, together with a specific request in such 
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application that such limits be imposed as conditions of such Certificate of 
Approval. 

(d) The emission limits for NOx and CO stated in the Replacement Contract will form 
the basis of an ongoing operating requirement. For greater certainty, the OPA is 
not requiring TCE to adopt any specific facility design or utilize any particular 
control equipment with respect to air emissions, provided, however, the 
Replacement Project must comply with the NOx and CO limits set out above, 
including, without limitation, at the time of attaining Commercial Operation and 
during any Capacity Check Test. 

3. 4.-Fuel Supply. The Replacement Project will obtain gas distribution services from Union 
Gas Limited, and TCE cannot by-pass Union Gas Limited. 

4. ~Equipment. The Replacement Project will be designed utilizing (2) M501GAC Fast 
Start gas-fired combustion turbine generators to be supplied by MPS Canada, Inc. (the 
"Generators"), with evaporative cooling and emission reduction equipment. Each 
Generator shall be nominally rated at [•] MW (measured at the Generator's output 
terminals) new and clean, at ISO conditions. 
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SCHEDULE "B"- FINANCIAL PARAMETERS 

20% 

500MW 

$30,000/start-up 
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$0.50/MWh 
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Season 1 
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10.55 
MMBTUIMWh 

(HHV) 

OMW 

Season 3 Season 4 

MMBTUIMWh MMBTU/MWh 
(HHV) (HHV) 

OMW OMW 



I Contract Baron Rate I 

LEGAL_l:~znz971.,76 

11..8 
MW/minute 

-2-

35.8 
MW/minute 

33.0 
MW/minute 

35.2 
MW/minute 



Aleksandar Kojic 

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

Importance: 

Michael Killeavy 
March 25, 2011 9:15PM 
JoAnne. Butler; Susan Kennedy 
Deborah Langelaan 
TCE Matter- Response to TCE Letter of 10 March 2011 to the OPA .... 
#20297127v6_LEGAL_1_- Draft Response to A Pourbaix Letter with Project Proposal. doc; 
OPA Counter-Proposal NRR Model 25 Mar 2011 COUNTER-PROPOSAL v4.xls; Draft 
Schedule C -Adjustment Methodology 20325513_1.DOC 

High 

*** PRIVILEGED AND CONFIDENTIAL - PREPARED IN CONTEMPLATION OF LITIGATION *** 

Attached is the proposed response back to TCE and the model used to calculate the NRR. The 
salient points are: 

1. We have responded to each of TCE's purported value propositions as we discussed and 
agreed. 

2. We spent a great deal of time reviewing the CAPEX and we believe that the CAPEX ought to 
be pegged at $375 million. We used the TCE CAPEX spend profile and just pro-rated it down 
from $540 million to $375 million. 

3. The resulting NRR is $12,887/MW-month. NERA has independently developed a model that is 
somewhat different from ours and has confirmed the figure. This is encouraging: two 
different models and the variation in calculated NRR is ~$100/MW-month (<1%). We have done 
an "all equity" analysis with a cost of equity at 7.5%, which is at about the middle of the 
calculated costs of equity. We are ignoring the 5.25% that TCE purports is its unlevered 
cost of equity since it is far too low. NERA has confirmed that 7.5% is a reasonable cost of 
equity to use. If we used TCE's 5.25% the NRR would be $10,530/MW-month, keeping all other 
parameters the same. We used as many of TCE's other modelling parameters as we could. 

4. The financial value of the OGS is set at $50 million. NERA has some good arguments for 
using a value in this neighbourhood, so we used this to solve for the NRR. We recognize that 
we may need to raise this, but I think we can push back on claims for a higher value. NERA 
thinks it might go as high as $200 million and still be defensible, but that puts the NRR up 
around $15,984/MW-month, holding all other·parameters the same. 

5. The alleged OGS Sunk Costs are included in the NRR. 

6. We still haven't seen the LTSA so we estimated our own figures for O&M. Deb has worked 
out some reasonable figures for GD&M, too. 

7. We have developed a framework for target costing the CAPEX and then adjusting the NRR 
(also attached). We thought that it was best to disclose this to TCE once we had gauged 
their reaction to the main proposal. Accordingly, it isn't part of the proposed· response 
back, but can be given to TCE at the afternoon or Tuesday meeting if they are dismayed at the 
low NRR. We thought that if they did grudging accept the counter-proposal, why bother 
offering up target costing the CAPEX? In any event, it is developed and ready to go if we 
need it. We also developed a formula for converting.the final target cost adjusted CAPEX 
into NRR to avoid getting into a "battle of the financial models" with TCE afterward. 

8. Although it isn't part of the letter, we thought that you might tell TCE when you call 
that we are prepared to give TCE the full residual value for K-W peaking plant, i.e., we will 
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not build in a "clawback" mechanism in the substantive contract with TCE to re-capture any 
residual value for the plant - it's theirs to keep. Their reaction to this may help us 
counter their arguments for a high OGS residual value to boost up the OGS $50 million 
financial value. I think there is value in holding this back for the time being and using our 
judgment on when it's best to propose target costing the CAPEX and adjusting the NRR. 

NERA won't be at the meeting with TCE as we want to preserve NERA's independence in the event 
we need to go to litigation and rely on Gene as an expert. Safouh will come in case there 
are questions about the technical specifications in Schedule A. I did the modelling, so I 
can answer the modelling questions. So we think we've got all the bases covered. 

I am very pleased with how everyone came together this week to develop and finalize this 
response back to TCE. 

I'll be monitoring my BlackBerry over the weekend if you should have any questions. 

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 
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DRAFT: MARCH 25, 2011 

PRIVILEGED, CONFIDENTIAL AND WITHOUT PREJUDICE 

Dear Mr. Pourbaix: 

Southwest GTA Clean Energy Supply Contract {the "Contract") between TransCanada 
Energy Ltd. ("TCE") and the Ontario Power Authority ("OPA") dated October 9, 2009 

We are writing to you in response to your letter to Colin Andersen, dated March 10, 2011. As 
stated in Colin's October 7, 2010 letter to you, we wish to work with you to identify projects and 
the extent to which such projects may compensate TCE for termination of the Contract while 
appropriately protecting the interests of ratepayers. We have reviewed the proposal contained in 
the draft implementation agreement and schedules TCE provided to us, and find that it does not 
meet this requirement. We would like to suggest an alternative proposal which we believe meets 
this requirement. 

The Government of Ontario's Long-Term Energy Plan has "identified a need for a peaking natural 
gas-fired plant in the Kitchener-Waterloo-Cambridge area. We believe such a plant is a project 
that could compensate TCE for the termination of the Contract and at the same time protect the 
interests of ratepayers (the "Replacement Project"). We have set out in Schedule "A" to this 
letter a technical description of the requirements of the Replacement Project. 

We would propose to enter into a contract with TCE for TCE to construct, own, operate and 
maintain the Replacement Project as compensation for the termination of the Contract. The 
contract for the Replacement Project (the "Replacement Contract") would be based on the final 
form of contract (the ''NYR Contract") included as part of the Northern York Region Peaking 
Generation Request for Proposals, subject to the changes set out below and otherwise as 
necessitated by Schedule "A". The financial parameters of the Replacement Contract would be 
as set out in Schedule "B" to this letter. 

The following sets out the changes to the NYR Contract that would be applicable to the 
Replacement Contract: 

1. Permits and Approvals. With respect to the approvals required pursuant to the Planning 
Act to construct the Replacement Project, the OPA would work with TCE, the host 

. municipality and the Province of Ontario to ensure that once all of the requirements for 
the Planning Act approvals have been satisfied, the approvals are issued in a timely 
manner, or if they are not issued in a timely manner, that so long as the Replacement 
Project has been approved under Part II or Part II.l of the Environmental Assessment Act 
or is the subject of (i) an order under section 3.1 or a declaration under section 3.2 of that 
Act, or (ii) .an exempting regulation made under that Act, such Planning Act approvals do 
not impede the development of the Replacement Project. 

If this did not occirr and the dehiy in the issuance of such Planning Act approvals caused 
TCE not to achieve Commercial Operation by th~ Milestone Date for Commercial 
Operation, such delay would be consi4ered an event of Force Majeure, and TCE would 
be entitled to recover its reasonable, out-of-pocket costs resulting from such delay, by 
way of a corresponding increase in the Net Revenue Requirement (NRR}. In addition, the 
OPA would not have the right to terminate the Replacement Contract for such event of 
Force Majeure, unless the event of Force Majeure resulted in a delay that was greater 
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than two years and the OPA paid TCE a termination amount equal to $50,000,000 plus 
the total amount of the sunk costs determined in accordance with paragraph 2, below, 
provided however that such total of the sunk costs shall not exceed $37,000,000. TCE 
would be solely responsible for all other permits and approvals required for the 
Replacement Project, subject to the standard Force Majeure provisions set out in the 
NYR Contract. 

2. Oakville Sunk Costs. The NRR set out in Schedule "B" to this letter includes an amount 
on account of TCE's sunk costs associated with the development of the Oakville 
Generating Station. To the extent that the total of the verified, non-recoverable sunk costs 
(net of any residual value) associated with the development of the Oakville Generating 
Station is less than $37,000,000, the NRR shall be reduced by 0.000 019 314 2 multiplied 
by the amount by which such costs are less than $37,000,000. 

3. Interconnection Costs. The Replacement Contract would provide that all out-of-pocket 
costs incurred by TCE for the electrical and natural gas interconnection of the 
Replacement Project would be reimbursed by the OP A. Such costs would be reimbursed 
on terms that are substantially the same as the terms set out in Section 1 of Exhibit S of 
the Accelerated Clean Energy Supply Contract between the OP A and Portland Energy 
Centre L.P. with the necessary conforming changes being made, provided that (i) there 
shall be no "Budgeted Costs" included in the NRR on account of such costs, (ii) 
references to the "Simple Cycle Operation Date" shall be replaced with references to the 
"Commercial Operation Date", and (iii) there shall be no "Excess H1 Amount". 

4. 

5. 

6. 

7. 

Gas Delivery and Management Services Costs. Unlike the NYR Contract, the NRR for 
the Replacement Contract would take into account all gas delivery and management 
services costs, and TCE would be responsible for managing natural gas delivery and 
management services, consistent with the approach taken in the Contract. 

Net Revenue Requirement Indexing Factor (NRRIF). As set out in Schedule "B", the 
NRRlF would be equal to 20%. In the course of fmalizing the Replacement Contract, the 
OPA would be willing to consider accepting a higher NRRlF, so long as there was a 
corresponding reduction in the NRR. 

Term of Replacement Contract. The term of th"< Replacement Contract would be 25 
years. For greater certainty, this would be the definitive length of the term and not an 
option. 

Capacity Check Test. The Capacity Check Test provisions of the Replacement Contract 
would be modified so that as long as the demonstrated capacity was not less than 90% of 
the applicable Seasonal Contract Capacity, the failure to achieve the required Seasonal 
Contract Capacity would not be an event of default. If the demonstrated capacity was 
greater than 90% but less than 100% of the applicable Seasonal Contract Capacity, a 
Capacity Reduction Factor would apply in accordance with the provisions of Exhibit J. In 
addition, there would be a requirement as part of a Capacity Check Test to confirm that 
the Replacement Project is capable of achieving the Contract Ramp Rate set out in 
Schedule "B" to this letter. 
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8. Potential One Hour Runs. Because of the absence of the ''NINRR" term in Exhibit J to 
the NYR Contract, we do not believe that the potential for single hour imputed 
production intervals would be detrimental to TCE. We are not proposing any change to 
Exhibit J-but would be willing to discuss any concerns TCE may have in this regard. 

If this proposal is acceptable to you, we will prepare the necessary documentation for your 
review. For greater certainty, although this proposal is made in good faith, it remains subject to 
internal OP A approvals and does not constitute an offer capable of acceptance. 

Yours very truly, 

JoAnne Butler 

c. Colin Andersen, Ontario Power Authority 
Michael Killeavy, Ontario Power Authority 
Rocco Sebastiana, Osler, Hoskin & Harcourt LLP 
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SCHEDULE "A"- TECHNICAL REQUIREMENTS 

I. Replacement Project 

. The Replacement Project shall: 

(a) be a dispatchable facility designed for maximum operational flexibility; 

(b) be a simple cycle configuration generating facility; 

(c) utilize natural gas supplied by pipeline as the fuel; and 

(d) comply with Section 6 (Generation Connection Criteria), as specified in the 
'Ontario Resources and Transmission Assessment Criteria' .document published 
bytheiESO: 

II. Contract Capacity 

The Replacement Project will be a single generating facility and will: 

(a) be able to provide a minimum of 250 MW at 35 oc under both N-1 System 
Conditions and N-1 Generating Facility Conditions simultaneously. For further 
clarity, the Replacement Project must be designed to supply either transmission 
circuit M20D or M21D at all times. Each unit must be able to supply either 
transmission circwt at all times; 

(b) be able to provide a minimum of 500 MW at 35 oc under N-2 System Conditions; 

(c) have a Season 3 Contract Capacity of not less than 480 MW; and 

(d) have a Contract Capacity of not more than 550 MW in any Season. 

III. Electrical Connection 

The Replacement Project will be connected directly to the IESO-Controlled Grid via new double 
circuit 230 kV transmission lines. Notwithstanding the foregoing, the Replacement Project may 
also connect to a Local Distribution System for the purpose of providing Islanding Capability. 

The Replacement Project will have a connection point located with a direct connection to the 
Hydro One circuits M20D and M21D between the [•]th transmission tower (Tower #e) leaving 
the Preston TS connecting to the Galt TS. [Note: This assumes the Replacement Project is 
located at the Boxwood site.] 

IV. Operation Following a N-2 Contingency (Load Restoration) 

If a disruption occurs that leads to N-2 system conditions, TCE shall be required to use 
Commercially Reasonable Efforts (as such term is defined in the Contract) to assist the IESO, as 
directed by the IESO, in restoring load in accordance with Section 7 of the Ontario Resource and 
Transmission Assessment Criteria. 
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V. Operational Flexibilities 

I. Ramp Rate Requirement. The Replacement Project must be such that each combustion 
turbine is capable of ramping at a rate equal to or greater than the Contract Ramp Rate. 
The Contract Ramp Rate will be subject to verification as part of the Capacity Check 
Test. · 

2. Emissions Requirements. 

(a). The emissions from the Replacement Project shall meet or exceed the following 
criteria: 

(b) 

(c) 

(d) 

LEGAL_I:20297127.6 

(i) Nitrogen Oxides (NOx) in a concentration not exceeding 15 ppmv (based 
upon Reference Conditions (as such term is defined in the Contract) and 
15% 0 2 in the exhaust gases on a dry volume basis) as measured using an 
emissions measurement methodology substantially based on Exhibit W to 
the Contract (the "Emissions Measurement Methodology"); and 

(ii) Carbon Monoxide (CO) in a concentration not exceeding 10 ppmv (based 
upon Reference Conditions and 15% 02 in the exhaust gases on a dry 
volume basis) as measured using the Emissions Measurement 
Methodology. 

TCE will provide evidence to support the stated emission levels ofNOx and CO 
in the form of a signed certificate by an authorized representative of any of: (1) 
the original equipment manufacturer of the Replacement Project's turbines, .(2) 
the supplier or manufacturer of any post combustion emission control equipment 
utilized by the Replacement Project, or (3) the engineering company responsible 
for the design of the Replacement Project, which certificate must state that the 
Replacement Project, as designed, will operate within these stated limits for NOx 
and CO. 

The Replacement Contract will require that the emission limits for NOx and CO 
be (i) incorporated into the Replacement Project's Environmental Review Report 
or its completed environmental assessment, and (ii) reflected in the Replacement 
Project's application to the Ministry of the Environment for a Certificate of 
Approval (Air) Operating Permit, together with a specific request in such 
application that such limits be imposed as conditions of such Certificate of 
Approval. 

The emission limits for NOx and CO stated in the Replacement Contract will 
form the basis of an ongoing operating requirement. For greater certainty, the 
OP A is not requiring TCE to adopt any specific facility design or utilize any 
particular control equipment with respect to air emissions, provided, however, the 
Replacement Project must comply with the NOx and CO limits set out above, 
including, without limitation, at the time of attaining Commercial Operation and 
during any Capacity Check Test. 
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3. Fuel Supply. The Replacement Project will obtain gas distribution services from Union 
Gas Limited, and TCE cannot by-pass Union Gas Limited. 

4. Equipment. The Replacement Project will be designed utilizing (2) M501GAC Fast Start 
gas-fired combustion turbine generators to be supplied by MPS Canada, Inc. (the 
"Generators"), with evaporative cooling and emission reduction equipment. Each 
Generator shall be nominally rated at l•J MW (measured at the Generator's output 
terminals) new and clean, at ISO conditions. 
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SCHEDULE "B"- FINANCIAL PARAMETERS 

$ 12,887 I MW-month 
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Target Costing Allocation of Actual CAPEX 

Target CAPEX = 

CAPEX Sharing: 

FINAL CAPEX = 

Overrun (Underrun) = 
OPA Share 

TCE Share 

Adjusted CAPEX = 

Initial NRR 
Final NRR 

ADJUSTED CAPEX 
$348,750,000 
$357,500,000 
$366,250,000 
$375,000,000 
$387,500,000 
$400,000,000 
$412,500,000 
$425,000,000 
$437,500,000 

OPA 

TCE 

$375,000,000 

Overrun 

50% 

50% 

i$5oli,(Joo;ooo' 
$125,000,000 
$62,500,000 
$62,500,000 

Underrun 

35% 

65% 

· $437;$oo;ooo \.Target CAP EX+ OPA Share 
' '""' ·- ,.,,'i•,'- '' L 

m= 

b= 

$12,887 
. $14094 

I, '-·· ; 

FINAL NRR 

$12,380 
$12,549 
$12,718 
$12,887 
$13,128 
$13,370 
$13,611 
$13,853 
$14,094 

1.93142E-05 
5644.131697 

FITTED LINE 

$12,380 
$12,549 
$12,718 

$12,887 
$13,128 
$13,370 
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DRAFT: MARCH 24, 2011 

SCHEDULE "C"- ADJUSTMENT METHODOLOGY 

1. The Net Revenue Requirement set out in Schedule "B" is based on an assumption that the 
capital cost to design and build the Replacement Project will be $375,000,000 (the 
"Target Capex"). So long as the actual cost to design and build the Replacement Project 
(the "Actual Capex") is within 3% higher or lower than the Target Capex, there shall be 
no adjustment in the NRR. If the Actual Capex is more than 3%higher or lower than the 
Target Capex, the NRR shall be adjusted on the following basis. For greater certainty, 
none of the other parameters set out in Schedule "B" is subject to adjustment. 

(i) The OPA's share of any difference between the Target Capex and the 
Actual Capex shall be determined as follows: 

OPA Share= (Actual Capex- Target Capex) x 0.50, provided that the 
OPA Share shall not exceed $37,500,000 

(ii) The adjusted capital cost ("Adjusted Capex") shall be equal to the OPA 
Share plus the Target Capex. For greater certainty, if the OPA Share is a · 
negative number, the Adjusted Capex shall be less than the Target Capex. 

(iii) The adjusted NRR shall be equal to 5185.205289 plus 1.78219 x 10·5 

multiplied by the Adjusted Capex. 

(b) The determination of the Actual Capex shall not include: (i) any costs being 
reimbursed by the OPA, including, without limitation, "Interconnection Costs" 
and "Oakville Sunk Costs", as set out above, (ii) any costs incurred by TCE that 
were not reasonably required to be incurred in order for TCE to fulfill its 
obligations under the Replacement Contract or that were not incurred in 
accordance with "Good Engineering and Operating Practices" (as such term is 
defmed in the Contract), or (iii) any costs not substantiated to the reasonable 
satisfaction of the OPA. 

(c) The following costs shall be considered fixed components of the Target Capex not 
subject to change in determining the Actual Capex: 

Cost Fixed Price 

Main Turbine Original Costs (excluding change orders) $156,274,358 

Main Turbine Additional Scope (excluding change orders) $39,198,860 

[•J 

(d) The determination of the Actual Capex shall be done through an "open book" 
process, such that all costs incurred by TCE in designing and building the 
Replacement Project shall be transparent to the OPA and fully auditable. Any 
dispute relating to the determination of the Actual Capex shall be resolved in 
accordance with the dispute resolution provisions of the Replacement Contract. 
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(e) All dollar amounts referenced in this letter are in Canadian dollars, unless 
otherwise specified. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Attachments: 

Group: 

Safouh Soufi [safouh@smsenergy-engineering.com] 
March 25, 2011 9:17PM 
'Smith, Elliot'; Deborah Langelaan; Michael Killeavy 
'Sebastiana, Rocco' 
RE: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 
2011 
#20297127v6_LEGAL_1_- Draft Response to A Pourbaix Letter with Project 
Proposai_SMS_Rev_1.doc 

I made some comments on the document and few changes to Schedule A. It may appear as if I made significant 
changes to Schedule A; judging by track changes but I didn't. MSWord is awkward when you change section numbering 
it makes it look as if the entire section had been added. 

Thanks, 
Safouh 

From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: March 25, 2011 6:00 PM 
To: Safouh Soufi; Deborah.Langelaan@powerauthority.on.ca; Michaei.Killeavy@powerauthority.on.ca 
Cc: Sebastiana, Rocco 
Subject: RE: TransCanada Potential Project Negotiations -Capital Cost Estimate Rev 5 February 17, 2011 

All, 
Further to today' s discussion, please fmd attached a revised draft letter to TCE along with a blackline. Please 
note that this draft presumes that the quarterly ramp rates set out below correspond to the Seasons used in the 
CES contract. If this is not the case, further revision may be required. 

Elliot 

D 
Elliot Smith 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
esmith@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place J!:j'"· """" ~ '" 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, Match 25, 2011 5:19 PM · 
To: Smith, Elliot; Deborah.Langelaan@powerauthority.on.ca; Michaei.Killeavy@powerauthority.on.ca 
subject: RE: TransCanada Potential Project Negotiations - Capital Cost Estimate Rev 5 February 17, 2011 

Hello Elliot 
1 



The figures are per minute and the comma should be replaced with period".". Sorry about that. 

Here are the figures as they should appear in the Contract 

Q1: 37.8 MW/minute 
Q2: 35.8 MW/minute 
Q3: 33.0 MW/minute 
Q4: 35.2 MW/minute 

Thanks, 
Safouh 

From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: March 25, 2011 3:30PM 
To: 'safouh@smsenergy-engineering.com'; 'Deborah.Langelaan@powerauthority.on.ca'; 
'Michaei.Killeavy@powerauthority.on.ca' 
Subject: Re: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 2011 

Thanks Safouh. Can you clarify the units of measurement for me? 

Elliot 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, March 25, 2011 03:18PM 
To: 'Deborah Langelaan' <Deborah.Langelaan@powerauthority.on.ca>; Smith, Elliot; 'Michael Killeavy' 
<Michaei.Killeavy@powerauthority.on.ca> 
Subject: RE: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 2011 

Hello Elliot: 

The ramp rate figures for the Facility (two units) will be as follows: 

Q1: 37,800 MW 
Q2: 35,800 MW 
Q3: 33,000 MW 
Q4: 35,200 MW 

These rates do not required adjustment for ambient conditions and are subject to negotiation with TCE, of 
course. TCE may see one of these rates in particular as being little aggressive but that is OK for now. 

Let me know if you have any questions. 

Thanks, 
Safouh 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: March 25, 2011 11:04 AM 
To: esmith@osler.com; rsebastiano@osler.com; Michael Killeavy; Safouh Soufi; gene.meehan@nera.com 
Cc: Susan Kennedy 
Subject: FW: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 2011 

***Privileged and Confidential*** 
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Please find attached TCE's revis.ed capital cost estimate for a peaking plant in Cambridge. Although TCE has 
reduced its CAPEX by -$118 MM we're still miles apart with our estimates. 

TCE decreased the following costs: 

1. Reduced Fuel gas connection charges to $0 (decrease of -$62MM) 
2. Reduced Electrical connection charges by -$34 MM · 
3. Reduced Insurance & Misc. by -$1 MM 
4. Reduced Project Uncertainties by -$20 MM 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600-120 Adelaide St. W. I Toronto, ON MSH 1Tll 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: John Mikkelsen [mailto:john_mikkelsen@transcanada.com] 
Sent: March 24, 2011 5:00 PM 
To: Deborah Langelaan 
Cc: Geoff Murray; Terry Bennett; John Cashin 
Subject: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 2011 

Dear Deborah, 

Further to the receipt of your designation letter of March 21, 2011 received today, please find attached capital 
cost estimate TransCanada Capital Cost Estimate titled "Capital Cost Estimate Boxwood Generation 
Station ... #157;, Rev.5 dated "Feb 17, 2011..-.#157;. 

Best Regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without 
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authorization. If you have received this message in error, please notify the sender immediately and 
delete the original message. Thank you. 

**********"-***-***************-****-**************** 

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

Le contenu du prlttnt courriel est priviltitfconfidentiel et 
soumis Des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

****-**"*"******"'****"**************-*********-"***** 

4 



DRAFT: MARCH 25, 2011 

PRIVILEGED, CONFIDENTIAL AND WITHOUT PREJUDICE 

Dear Mr. Pourbaix: 

Southwest GTA Clean Energy Supply Contract (the "Contract'') between TransCanada 
Energy Ltd. ("TCE") and the Ontario Power Authority ("OPA") dated October 9, 2009 

We are writing to you in response to your letter to Colin Andersen, dated March 10, 2011. As 
stated in Colin's October 7, 2010 letter to you, we wish to work with you to identify projects and 
the extent to which such projects may compensate TCE for termination of the Contract while 
appropriately protecting the interests of ratepayers. We have reviewed the proposal contained in . , 
the draft implementation agreement and schedules TCE provided to us, and find that it does not 
meet this requirement. We would like to suggest an alternative proposal which we believe meets 
this requirement. 

The Government of Ontario's Long-Term Energy Plan has identified a need for a peaking natural 
gas-fired plant in the Kitchener-Waterloo-Cambridge area. We believe such a plant is a project 
that could compensate TCE for the termination of the Contract and at the same time protect the 
interests of ratepayers (the "Replacement Project"). We have set out in Schedule "A" to this 
letter a technical description of the requirements of the Replacement Project. 

We would propose to enter into a contract with TCE for TCE to construct, own, operate and 
maintain the Replacement Project as compensation for the termination of the Contract. The 
contract for the Replacement Project (the "Replacement Contract") would be based on the final 
form of contract (the "NYR Contract") included as part of the Northern York Region Peaking 
Generation Request for Proposals, subject to the changes set out below and otherwise as 
necessitated by Schedule "A". The financial parameters of the Replacement Contract would be 
as set out in Schedule "B" to this letter. 

The following sets out the changes to the NYR Contract that would be applicable to the 
Replacement Contract: 

I. Permits and Approvals. With respect to the approvals required pursuant to the Planning 
Act to construct the Replacement Project, the OPA would work with TCE, the host 
municipality and the Province of Ontario to ensure that once all of the requirements for 
the Planning Act approvals have been satisfied, the approvals are issued in a timely 
manner, or if they are not issued in a timely manner, that so long as the Replacement 
Project has been approved under Part II or Part Il.I of the Environmental Assessment Act 
or is the subject of(i) an order under section 3.1 or a declaration under section 3.2 of that 
Act, or (ii) an exempting regulation made under that Act, such Planning Act approvals do 
not impede the development of the Replacement Project. 

If this did not occur and the delay in the issuance of such Planning Act approvals caused 
TCE not to achieve Commercial Operation by the Milestone Date for Conunercial 
Operation, such delay would be considered an event of Force Majeure, and TCE would 
be entitled to recover its reasonable, out-of-pocket costs resulting from such delay, by 
way of a corresponding increase in the Net Revenue Requirement (NRR). In addition, the 
OPA would not have the right to terminate the Replacement Contract for such event of 
Force Majeure, unless the event of Force Majeure resulted in a delay that was greater 

LEGAL_l:20297127.6 
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than two years and the OPA paid TCE a termination amount equal to $50,000,000 plus 
the total amount of the sunk costs determined in accordance with paragraph 2, below, 
provided however that such total of the sunk costs shall not exceed $37,000,000. TCE 
would be solely responsible for all other permits and approvals required for the 
Replacement Project, subject to the standard Force Majeure provisions set out in the 
NYR Contract. 

2. Oakville Sunk Costs. The NRR set out in Schedule "B" to this letter includes an amount 
on account of TCE's sunk costs associated with the development of the Oakville 
Generating Station. To the extent that the total of the verified, non-recoverable sunk costs 
(net of any residual value) associated with the development of the Oakville Generating 
Station is less than $37,000,000, the NRR shall be adjusted using redeeed lly a factor (the 
"NRR Adjusting Factor"). The NRR Adjusting Factor will be9.999 Q19 3 I 4 2 multiplied 
by the amount by which such costs are less than $37,000,000. {NTD: At this point. it is 
strategically in the OPA interest not to tip TCE's hand by disclosing a specific number to 
adjust NRR. I am concerned that TCE may find this figure acceptable and will be 
difficult for the OPA to back away from it. The OPA proposed-figure is 1.5 times more 
than what TCE has proposed for NRR adjustroent. Yes it works in the OPA favour to 
adjust NRR sunk cost but not so for higher CAPEX. For upward CAPEX adjustroent we 
would want the NRR Adjusting Factor to be as low as possible even lower than what 
TCE has proposed. To do that, we may have to take into account significant revenues 
from start-up as one way to lower NRR Adjusting Factor. Also. one other concern in 
giving TCE a specific number at this stage in the game is it could potentially allow TCE 
to figure out how OPA model works. We have to consider this verv carefully.} 

3. 

4. 

Interconnection Costs. The Replacement Contract would provide that all out-of-pocket 
costs incurred by TCE for the electrical and natoral gas interconnection of the 
Replacement Project would be reimbursed by the OPA. Such costs would be reimbursed 
on terms that are substantially the same as the terms set out in Section I of Exhibit S of 
the Accelerated Clean Energy Supply Contract between the OPA and Portland Energy 
Centre L.P. with the necessary conforming changes being made, provided that (i) there 
shall be no "Budgeted Costs" included in the NRR on account of such costs, (ii) 
references to the "Simple Cycle Operation Date" shall be replaced with references to the 
"Commercial Operation Date", and (iii) there shall be no "Excess Hl Amount". 

Gas Delivery and Management Services Costs. Unlike the NYR Contract, the NRR for 
the Replacement Contract would take into account all gas delivery and management 
services costs, and TCE would be responsible for managing natural gas delivery and 
management services, consistent with the approach taken in the Contract. INTD -Food 
for thoughts: should we not say that we used $14+ Million as basis for NRR calculations 
and in so doing make the change to the $14+ be subject to NRR Adjusting Factor. Given 
that right now they seem to be using a relatively high number for a simple cycle duty. 
There is room for NRR reduction here. TCE wouldn't mind this approach as per email 
from Terry Bennett to JoAnne of March 18 in which Terry says referring to GD&M 
"This is another item that "will be what it will be" and we can figure 

out how to deal with it later".} 

LEGAL_I:20297127.6 
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5. Net Revenue Requirement Indexing Factor (NRRIF). As set out in Schedule "B", the 
NRR1F would be equal to 20%. In the course of finalizing the Replacement Contract, the .,,,,.,,,, ... ,.,, 
OPA would be willing to consider accepting a higher NRRlF, so long as there was a 
corresponding reduction in the NRR. 

6. Term of Replacement .. Contract. The term of the Replacement Contract would be 25 
years. For greater certainty, this would be the definitive length of the term and not an 
option. 

7. Capacity Check Test. The Capacity Check Test provisions of the Replacement Contract 
would be modified so that as long as the demonstrated capacity was not less than 90% of 
the applicable Seasonal Contract Capacity, the failure to achieve the required Seasonal 
Contract Capacity would not be an event of default. If the den<onstrated capacity was 
greater than 90% but less than I 00% of the applicable Seasonal Contract Capacity, a 
Capacity Reduction Factor would apply in accordance with the provisions of Exhibit J. In 
addition, there would be a requirement as part of a Capacity Check Test to confirm that 
the Replacement Project is capable of achieving the Contract Rarop Rate set out in 
Schedule "B" to this letter. 

. ,-:~ '·.-... 

8. Potential One Hour Runs. Because of the absence of the "NINRR" term in Exhibit J to 
the NYR Contract, we do not believe that the potential for single hour imputed 
production intervals would be detrimental to TCE. We are not proposing any change to 
Exhibit J but would be willing to discuss any concerns TCE may have in this regard. 

If this proposal is acceptable to you, we will prepare the necessary documentation for your 
review. For greater certainty, although this proposal is made in good faith, it remains subject to 
internal OPA approvals and does not constitute an offer capable of acceptance. 

Yours very truly, 

JoAnne Butler 

c. Colin Andersen, Ontario Power Authority 
Michael Killeavy, Ontario Power Authority 
Rocco Sebastiana, Osler, Hoskin & Harcourt LLP 

LEGAL_1:20297121.6 
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SCHEDULE "A" TECHNICAL REQUIREMENTS 

I. Replacement Project 

The Replacement Project shall: , 

(a) be a dispatchable facility designed for maximum operational flexibility; 

(b) be a simple cycle confignration generating facility; 

(c) utilize natural gas supplied by pipeline as the fuel; and 

(d) comply with Section 6 (Generation Connection Criteria), as specified in the 
'Ontario Resources and Transmission Assessment Criteria' document published 
bytheiESO. 

IL Contract Capacity 

The Replacement Project will be a single generating facility and will: 

(a) be able to provide a minimum of 250 MW at 35 oc under both N-1 System 
Conditions and N-1 Generating Facility Conditions simultaneously. For further 
clarity, the Replacement Project must be designed to supply either transmission 
circuit M20D or M21D at all times. Each unit must be able to supply either 
transmission circuit at all times; 

(b) be able to provide a minimum of 500 MW at 35 oc under N-2 System Conditions; 

(c) have a Season 3 Contract Capacity of not less than 480 MW; and 

(d) have a Contract Capacity of not more than 550 MW in any Season. 

III. Electrical Connection 

The Replacement Project will be connected directly to the IESO-Controlled Grid via new double 
circuit 230 kV transmission lines. Notwithstanding the foregoing, the Replacement Project may 
also connect to a Local Distribution System for the purpose of providing Islanding Capability. 

The Replacement Project will have a conneetion point located with a direct connection to the 
Hydro One circuits M20D and M21D between the [•Jth transmission tower (Tower #e) leaving 
the Preston TS connecting to the Galt TS. [Note: This assumes the Replacement Project is 
located at the Boxwood site.] 

IV. Operation Following a N-2 Contingency (Load Restoration) 

If a disruption occurs that leads to N-2 system conditions, TCE shall be required to use 
Commercially Reasonable Efforts (as such term is defined in the Contract) to assist the IESO, as 
directed by the IESO, in restoring load in accordance with Section 7 of the Ontario Resource and 
Transmission Assessment Criteria. 

LEOAL_l:20297127.6 
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V. Onerational Flexibilities 

I. Ramp Rate Requirement. The Replacement Project must be such that the two eaGh 
combustion turbineli combined areis capable of ramping at a rate equal to or greater than 
the Contract Ramp Rate. The Contract Ramp Rate will be subject to verification as part 
of the Capacity Check Test. {NTD: Reference to each CTG was correct in the earlier 
version of Schedule A since the ramp was expressed in %/min. Since we changed that to 
MW/min for the Facilitv. we are now by definition referring to two turbines.} 

~VI. Emissions Reguil-ements. 

(a) The emissions from the Replacement Project shall meet or exceed the following 

(b) 

(c) 

(d) 

LEGAL_! ;20297127.6 

criteria: . 

(i) Nitrogen Oxides (NOx) in a concentration not exceeding 15 ppmv (based 
upon Reference Conditions (as such term is defined in the Contract) and 
15% 02 in the exhaust gases on a dJy volume basis) as measured using an 
emissions measurement methodology substantially based on Exhibit W to 
the Contract (the "Emissions Measurement Methodology"); and 

(ii) Carbon Monoxide (CO) in a concentration not exceeding I 0 ppmv (based 
upon Reference Conditions and 15% 02 in the exhaust gases on a dry 
volume basis) as measured using the Emissions Measurement 
Methodology. 

TCE will provide evidence to support the stated emission levels ofNOx and CO 
in the form of a signed certificate by an authorized representative of any of: (I) 
the original equipment manufacturer of the Replacement Project's turbines, (2) 
the supplier or manufacturer of any post combustion emission Control equipment 
utilized by the Replacement Project, or (3) the engineering company responsible 
for the design of the Replacement Project, which certificate must state that the 
Replacement Project, as designed, will operate within these stated limits for NOx 
and CO. 

The Replacement Contract will require that the emission limits for NOx and CO 
be (i) incorporated into the Replacement Project's Environmental Review Report 
or its completed environmental assessment, and (ii) reflected in the Replacement 
Project's application to the Ministry of the Environment for a Certificate of 
Approval (Air) Operating Permit, together with a specific request in such 
application that such limits be imposed as conditions of such Certificate of 
ApprovaL 

The emission limits for NOx and CO stated in the Replacement Contract will 
form the basis of an ongoing operating requirement. For greater certainty, the 
OP A is not requiring TCE to adopt any specific facility design or utilize any 
particular control equipment with respect to air emissions, provided, however, the 
Replacement Project must comply with the NOx and CO limits set out above, 
including, without limitation, at the time of attaining Commercial Operation and 
during any Capacity Check Test. 
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VII. 

The Replacement Project will obtain gas distribution services from Union Gas Limited. and TCE 
cannot by-pass Union Gas Limited. 

:<·<::~;;t:~;;~::H;._;~~;l~~·,_;;_/!;~-;f-: 
:~-':~),_;~:~~:·-c~gu;i~!:<i( /:-<·(; 

Vlll. Project Major Equipment.----------.-.-- m ••• ---- --- ... -------------------------- ..... ------------------- •• .:-:F;:~:~~::=;;.;...~~ .... ="=-~~~~~-< 
The Replacement Project may deploy Two (2) M501 GAC Fast Start gas-fired combustion -· ' 
turbine generators to be supplied by NIPS Canada. Inc. (the "Generators"). with evaporative 
cooling and emission reduction equipment. Each Generator shall be nominally rated at r•I MW · -\~--.< 
(measured at the Generator's cutout terminals) new and clean. at ISO conditions. 
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20% 

SOOMW 

700 MMBTU/start-up 

OMW OMW OMW OMW 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Smith, Elliot [ESmith@osler.com] 
March 28, 2011 1:46 PM 
SafouhSoufi; Deborah Langelaan; Michael Killeavy 
Sebastiane, Rocco 

Subject: RE: TransCanada Potential Project Negotiations - Capital Cost Estimate Rev 5 February 17, 
2011 

Attachments: #20297127v7_LEGAL_1_- Draft Response to A. Pourbaix Letter with Project Proposal.doc; 
blackline.pdf 

Please find attached a revised draft of the response letter to A. Pourbaix, along with a blackline to Friday 
afternoon's draft. 

Elliot 

From: Smith, Elliot 
Sent: Friday, March 25, 2011 6:00PM 
To: 'Safouh Soufi'; Deborah.Langelaan@powerauthority.on.ca; Michaei.Killeavy@powerauthority.on.ca 
Cc: Sebastiane, Rocco 
Subject: RE: TransCanada Potential Project Negotiations - Capital Cost Estimate Rev 5 February 17, 2011 

All, 
Further to today' s discussion, please fmd attached a revised draft letter to TCE along with a blackline. 
Please note that this draft presumes that the quarterly ramp rates set out below correspond to the 
Seasons used in the CES contract. If this is not the case, further revision may be required. 

Elliot 

D 
Elliot Smith 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
esmith@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
[Jario, Canada M5X 1 B8 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, March 25, 2011 5:19PM · · 
To: Smith, Elliot; Deborah.Langelaan@powerauthority.on.ca; Michaei.Killeavy@powerauthority.on.ca 
Subject: RE: TransCanada Potential Project Negotiations -Capital Cost Estimate Rev 5 February 17, 
2011 

Hello Elliot: 
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The figures are per minute and the comma should be replaced with period".". Sorry about that. 

Here are the figures as they should appear in the Contract 

Q1: 37.8 MW/minute 
Q2: 35.8 MW/minute 
Q3: 33.0 MW/minute 
Q4: 35.2 MW/minute 

Thanks, 
Safouh 

From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: March 25, 2011 3:30 PM 
To: 'safouh@smsenergy-engineering.com'; 'Deborah.Langelaan@powerauthority.on.ca'; 
'Michaei.Killeavy@powerauthority.on.ca' 
Subject: Re: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 
2011 

Thanks Safouh. Can you clarify the units of measurement for me? 

Elliot 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Friday, March 25, 2011 03:18 PM 
To: 'Deborah Langelaan' <Deborah.Langelaan@powerauthority.on.ca>; Smith, Elliot; 'Michael Killeavy' 
<Michaei.Killeavy@powerauthority.on.ca> 
Subject: RE: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 
2011 

Hello Elliot: 

The ramp rate figures for the Facility (two units) will be as follows: 

Q1: 37,800 MW 
Q2: 35,800 MW 
Q3: 33,000 MW 
Q4: 35,200 MW 

These rates do not required adjustment for ambient conditions and are subject to negotiation with TCE, 
of course. TCE may see one of these rates in particular as being little aggressive but that is OK for now. 

Let me know if you have any questions. 

Thanks, 
Safouh 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: March 25, 201111:04 AM 
To: esmith@osler.com; rsebastiano@osler.com; Michael Killeavy; Safouh Soufi; gene.meehan@nera.com 
Cc: Susan Kennedy 
Subject: FW: TransCanada Potential Project Negotiations- Capital Cost Estimate Rev 5 February 17, 
2011 

-·Privileged and Confidential*** 
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Please find attached TCE's revised capital cost estimate for a peaking plant in Cambridge. Although 
TCE has reduced its CAPEX by -$118 MM we're still miles apart with our estimates. 

TCE decreased the following costs: 

1. Reduced Fuel gas connection charges to $0 (decrease of -$62 MM) 
2. Reduced Electrical connection charges by -$34 MM 
3. Reduced Insurance & Misc. by -$1 MM 
4. Reduced Project Uncertainties by -$20 MM 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA 1 
Suite 1600- 120 Adelaide St. W. I Toronto, ON MSH 1T1 I 
T: 416.969.6052 I F: 416.967.19471 deborah.langelaan@powerauthority.on.ca 1 

From: John Mikkelsen [mailto:john_mikkelsen@transcanada.com] 
Sent: March 24, 2011 5:00 PM 
To: Deborah Langelaan 
Cc: Geoff Murrayj Terry Bennetti John Cashin 
Subject: TransCanada Potential Project Negotiations - Capital Cost Estimate Rev 5 February 17, 2011 

Dear Deborah, 

Further to the receipt of your designation letter of March 21, 2011 received today, please find attached 
capital cost estimate TransCanada Capital Cost Estimate titled "Capital Cost Estimate Boxwood 
Generation Station ... #157;, Rev.5 dated "Feb 17, 2011 ... #157;. 

Best Regards, 

John Mikkelsen, P.Eng. 

Director, Eastern Canada, Power Development 

TransCanada 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario MSJ 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

This electronic message and any attached documents are intended only for the named 
addressee( s ). This communication from TransCanada may contain information that is privileged, 
confidential or otherwise protected from disclosure and it must not be disclosed, copied, 
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forwarded or distributed without authorization. If you have received this message in error, please 
notify the sender immediately and delete the original message. Thank you. 

******************"*****"'*""*****-*"'************************** 

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

Le contenu du prl%nt courriel est privii@Wcoilfidentiel et 

soumis Des droits d'auteur. II est interdit de l'utiliser ou 
de le divulguer sans autorisation. 
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DRAFT: MARCH 28, 2011, 2:30PM 

PRIVILEGED, CONFIDENTIAL AND WITHOUT PREJUDICE 

Dear Mr. Pourbaix: 

Southwest GTA Clean Energy Supply Contract (the "Contract") between TransCanada 
Energy Ltd. ("TCE") and the Ontario Power Authority ("OPA") dated October 9, 2009 

We are writing to you in response to your letter to Colin Andersen, dated March 10, 2011. As 
stated in Colin's October 7, 2010 letter to you, we wish to work with you to identify projects and 
the extent to which such projects may compensate TCE for termination of the Contract while 
appropriately protecting the interests of ratepayers. We have reviewed the proposal contained in 
the draft implementation agreement and schedules TCE provided to us, and find tbat it does not 
meet this requirement. We would like to suggest an alternative proposal which we believe meets 
this requirement. 

The Govermnent of Ontario's Long-Term Energy Plan has identified a need for a peaking natural 
gas-fued plant in tbe Kitchener-Waterloo-Cambridge area. We believe such a plant is a project 
that could compensate TCE for tbe termination of the Contract and at the same time protect the 
interests of ratepayers (the "Replacement Project"). We have set out in Schedule "A" to this 
letter a technical description of the requirements oftbe Replacement Project.· 

We would propose to enter into a contract with TCE for TCE to construct, own, operate and 
maintain the Replacement Project as compensation for tbe termination of the Contract. The 
contract for tbe Replacement Project (the "Replacement Contract") would be based on tbe final 
form of contract (tbe ''NYR Contract") included as part of tbe Northern York Region Peaking 
Generation Request for Proposals, subject to the changes set out below and otherwise as 
necessitated by Schedule "A". The financial parameters of the Replacement Contract would be 
as set out in Schedule "B" to this letter. In consideration of the uncertainties in the Replacement 
Project, we would include a mechanism in the Replacement Contract to adjust tbe NRR upon 
co=ercial operation on the basis set out in Schedule "C" to this letter. 

· The following sets out tbe changes to the NYR Contract that would be applicable to the 
Replacement Contract: 

1. Permits and Approvals. With respect to the approvals required pursuant to the Planning 
Act to construct the Replacement Project, the OPA would work with TCE, tbe host 
municipality and the Province of Ontario to ensure that once all of the requirements for 
the Planning Act approvals have been satisfied, tbe approvals are issued in a timely 
manner, or if they are not issued in a timely manner, that so long as the Replacement 
Project has been approved under Part II or Part II.! oftbe Environmental Assessment Act 
or is tbe subject of (i) an order under section 3.1 or a declaration under section 3.2 of that 
Act, or (ii) an exempting regulation made under that Act, such Planning Act approvals do 
not impede the development oftbe Replacement Project. 

If this did not occur and the delay in the issuance of such Planning Act approvals caused 
TCE not to achieve Co=ercial Operation by the . Milestone Date for Commercial 
Operation, such delay would be considered an event of Force Majeure, and TCE would 
be entitled to recover its reasonable, out-of-pocket costs resulting from such delay, by 
way of a corresponding increase in the Net Revenue Requirement (NRR). In addition, tbe 
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OPA would not have the right to terminate the Replacement Contract for such event of 
Force Majeure, unless the event of Force Majeure resulted in a delay that was greater 
than two years and the OPA paid TCE a termination amount equal to $50,000,000 plus 
the total amount of the verified, non-recoverable sunk costs (net of any residual value) 
as·sociated with the development of the Oakville Generating Station, provided however 
that such total amount shall not exceed $37,000,000. TCE would be solely responsible for 
all other permits and approvals required for the Replacement Project, subject to the 
standard Force Majeure provisions set out in the NYR Contract. 

2. Oakville Sunk Costs. The NRR set out in Schedule "B" to this letter includes an amount 
equal to $37,000,000 on account ofTCE's sunk costs associated with the development of 
the Oakville Generating Station. To the extent that the total of the verified, non
recoverable sunk costs (net of any residual value) associated with the development of the 
Oakville Generating Station is less than $37,000,000, the NRR shall be reduced by 
[0.000 019 314 2] multiplied by the amount by which such costs are less than 
$37,000,000. 

3. Interconnection Costs. The Replacement Contract would provide that all out-of-pocket 
costs incurred by TCE for the electrical and natural gas interconnection of the 
Replacement Project would be reimbursed by the OP A. Such costs would be reimbursed 
on terms that are substantially the same as the terms set out in Section 1 of Exhibit S of 
the Accelerated Clean Energy Supply Contract between the OP A and Portland Energy 
Centre L.P. with the necessary conforming changes being made, provided that (i) there 
shall be no "Budgeted Costs" included in the NRR on account of such costs, (ii) 

4. 

5. 

6. 

7. 

references to the "Simple Cycle Operation Date" shall be replaced with references to the 
"Commercial Operation Date", and (iii) there shall be no "Excess H1 Amount". [NTD: 
To discuss possible interrelationship between Interconnection Costs and scope of 
contracted GD&M services.] 

Gas Delivery and Management Services Costs. Unlike the NYR Contract, the NRR for 
the Replacement Contract would take into account all gas delivery and management 
services costs, and TCE would be responsible for managing natural gas delivery and 
management services, consistent with the approach taken in the Contract. 

Net Revenue Requirement Indexing Factor (NRRIF). As set out in Schedule "B", the 
NRRIF would be equal to 20%. In the course of finalizing the Replacement Contract, the 
OPA would be willing to consider accepting a higher NRRlF, so long as there was a 
corresponding reduction in the NRR. 

Term of Replacement Contract. The term of the Replacement Contract would be 25 
years. For greater certainty, this would be the definitive length of the term and not an 
option. 

Capacity Check Test. The Capacity Check Test provisions of the Replacement Contract 
would be modified so that as long as the demonstrated capacity was not less than 90% of 
the applicable Seasonal Contract Capacity, the failure to achieve the required Seasonal 
Contract Capacity would not be an event of default. If the demonstrated capacity was 
greater than 90% but less than 100% of the applicable Seasonal Contract Capacity, a 
Capacity Reduction Factor would apply in accordance with the provisions of Exhibit J. In 
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addition, there would be a requirement as part of a Capacity Check Test to confirm that 
the Replacement Project is capable of achieving the Contract Ramp Rate set out in 
Schedule "B" to this letter. 

8. · Potential One Hour Runs. Because of the absence of the "NINRR" term in Exhibit J to 
the NYR Contract, we do not believe that the potential for single hour imputed 
production intervals would be detrimental to TCE. We are not proposing any change to 
Exhibit J but would be willing to discuss any concerns TCE may have in this regard. 

If this proposal is acceptable to you, we will prepare the necessary documentation for your 
review. For greater certainty, although this proposal is made in good faith, it remains subject to 
internal OP A approvals and does not constitute an offer capable of acceptance. 

Yours very truly, 

JoAnne Butler 

c. Colin Andersen, Ontario Power Authority 
Michael Killeavy, Ontario Power Authority 
Rocco Sebastiano, Osler, Hoskin & Harcourt LLP 
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SCHEDULE "A"- TECHNICAL REQUIREMENTS 

I. Replacement Project 

The Replacement Project shall: 

(a) be a dispatchable facility designed for maximum operational flexibility; 

(b) be a simple cycle configuration generating facility; 

(c) utilize natural gas supplied by pipeline as the fuel; and 

(d) comply with Section 6 (Generation Connection Criteria), as specified in the 
'Ontario Resources and Transmission Assessment Criteria' document published 
by the IESO. 

II. Contract Capacity 

The Replacement Project will be a single generating facility and will: 

(a) be able to provide a minimum of 250 MW at 35 °C under both N-1 System 
Conditions and N-1 Generating Facility Conditions simultaneously. For further 
clarity, the Replacement Project must be designed to supply either transmission 
circuit M20D or M21D at all times. Each unit must be able to supply either 
transmission circuit at all times; 

(b) be able to provide a minimum of 500 MW at 35 oc under N-2 System Conditions; 

(c) have a Season 3 Contract Capacity of not less than 480 MW; and 

(d) have a Contract Capacity of not more than 550 MW in any Season. 

III. Electrical Connection 

The Replacement Project will be connected directly to the IESO-Controlled Grid via new double 
circuit 230 kV transmission lines. Notwithstanding the foregoing, the Replacement Project may 
also connect to a Local Distribution System for the purpose of providing Islanding Capability. 

The Replacement Project will have a connection point located with a direct connection to the 
Hydro One circuits M20D and M21D between the [•]th transmission tower (Tower #e) leaving 
the Preston TS connecting to the Galt TS. [Note: This assumes the Replacement Project is 
located at the Boxwood site.] 

IV. Operation Following a N-2 Contingency (Load Restoration) 

If a disruption occurs that leads to N-2 system conditions, TCE shall be required to use 
Commercially Reasonable Efforts (as such term is defined in the Contract) to assist the IESO, as 
directed by the IESO, in restoring load in accordance with Section 7 of the Ontario Resource and 
Transmission Assessment Criteria. This obligation would replace the provision for Islanding 
Capability set out in Section 1.11 of the NYR Contract. 

LEGAL_1:20297127.7 
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V. Operational Flexibilities 

The Replacement Project must be such that the two combustion turbines combined are capable of 
ramping at a rate equal to or greater than the Contract Ramp Rate. The Contract Ramp Rate will 
be subject to verification as part of the Capacity Check Test. 

VI. Emissions Requirements. 

(a) The emissions from the Replacement Project shall meet or exceed the following 
criteria: 

(b) 

(c) 

(d) 

LEGAL_l:20297127. 7 

(i) Nitrogen Oxides (NOx) in a concentration not exceeding 15 ppmv (based 
upon Reference Conditions (as such term is defined in the Contract) and 
15% 02 in the exhaust gases on a dry volume basis) as measured using an 
emissions measurement methodology substantially based on Exhibit W to 
the Contract (the "Emissions Measurement Methodology''); and 

(ii) Carbon Monoxide (CO) in a concentration not exceeding 10 ppmv (based 
upon Reference Conditions and 15% 02 in the exhaust gases on a dry 
volume basis) as measured using the Emissions Measurement 
Methodology. 

TCE will provide evidence to support the stated emission levels ofNOx and CO 
in the form of a signed certificate by an authorized representative of any of: (1) 
the original equipment manufacturer of the Replacement Project's turbines, (2) 
the supplier or manufacturer of any post combustion emission control equipment 
utilized by the Replacement Project, or (3) the engineering company responsible 
for the design of the Replacement Project, which certificate must state that the 
Replacement Project, as designed, will operate within these stated limits for NOx 
and CO. 

The Replacement Contract will require that the emission limits for NOx and CO 
be (i) incorporated into the Replacement Project's Environmental Review Report 
or its completed environmental assessment, and (ii) reflected in the Replacement 
Project's application to the Ministry of the Environment for a Certificate of 
Approval (Air) Operating Permit, together with a specific request in such 
application that such limits be imposed as conditions of such Certificate of 
Approval. 

The emission limits for NOx and CO stated in the Replacement Contract will 
form the basis of an ongoing operating requirement. For greater certainty, the 
OP A is not requiring TCE to adopt any specific facility design or utilize any 
particular control equipment with respect to air emissions, provided, however, the · 
Replacement Project must comply with the NOx and CO limits set out above, 
including, without limitation, at the time of attaining Commercial Operation and 
during any Capacity Check Test. 



-3-

VII. Fuel Supply 

The Replacement Project will obtain gas distribution services :from Union Gas Limited, and TCE 
cannot by-pass Union Gas Limited. 

VIII. Project Major Equipment. 

The Replacement Project will be designed utilizing (2) M501GAC Fast Start gas-fired 
combustion turbine generators to be supplied by MPS Canada, Inc. (the "Generators"), with 
evaporative cooling and emission reduction equipment. Each Generator shall be nominally rated 
at [•] MW (measured at the Generator's output terminals) new and clean, at ISO conditions. 

LEGAL_I:20297127.7 
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SCHEDULE "B"- FINANCIAL PARAMETERS 

$ 12,887 I MW-month 

20% 

SOOMW 

700 MMBTU/start-up 

$30,000/start-up 

$0.50/MWh 

OMW 

Season2 

10.55 
MMBTUIMWh 

(HHV) 

OMW 

5.8 
MW/minute 

Season 3 

10.66 
MMBTU/MWh 

(HlN) 

OMW 

33.0 
MW/minute 

Season 4 

10.58 
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35.2 
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SCHEDULE "C"- ADJUSTMENT METHODOLOGY 

1. The Net Revenue Requirement set out in Schedule "B" is based on a target capital cost 
for the design and construction of the Replacement Project of $375,000,000 (the "Target 
Capex''). So long as the actual cost to design and build the Replacement Project (the 
"Actual Capex") is within 3% higher or lower than the Target Capex, there shall be no 
adjustment in the NRR. If the Actual Capex is more than 3% higher or lower than the 
Target Capex, the NRR shall be adjusted on the following basis. For greater certainty, 
none of the other parameters set out in Schedule "B" is subject to adjustment. 

(b) 

(c) 

(d) 

(e) 
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(i) The OPA's share of any difference between the Target Capex and the 
Actual Capex shall be determined as follows: 

OPA Share= (Actual Capex- Target Capex) x 0.50, provided that the 
OPA Share shall not exceed $37,500,000 

(ii) The adjusted NRR shall be equal to the NRR set out in Schedule "B", plus 
the OPA Share multiplied by [•]. For greater certainty, if the OPA Share 
is a negative number, the adjusted NRR shall be less than the NRR set out 
in Schedule "B". [NTD: The adjustment value may need to correspond 
to the adjustment value being used for Oakville Sunk Costs.] 

The determination of the Actual Capex shall not include: (i) any costs being 
reimbursed by the OPA, including, without limitation, "Interconnection Costs", as 
set out above, (ii) any costs incurred by TCE that were not reasonably required to 
be incurred in order for TCE to fulfill its obligations under the Replacement 
Contract or that were not incurred in accordance with "Good Engineering and 
Operating Practices" (as such term is defined in the Contract), or (iii) any costs 
not substantiated to the reasonable satisfaction of the OP A. 

The following costs shall be considered fixed components of the Target Capex not 
subject to change in determining the Actual Capex: 

Cost Fixed Price 

Main Turbine Original Costs (excluding change orders) US$144,900,000 

Main Turbine Additional Scope (excluding change orders) US$36,295,000 

Hedge Costs $[•] 

The determination of the Actual Capex shall be done through an "open book" 
process, such that all costs incurred by TCE in designing and building the 
Replacement Project shall be transparent to the OPA and fully auditable. Any 
dispute relating to the determination of the Actual Capex shall be resolved in 
accordance with the dispute resolution provisions of the Replacement Contract. 

All dollar amounts referenced in this letter are in Canadian dollars, unless 
otherwise specified. 



DRAFT: MARCH 2§, 201128. 2011. 2:30PM 

PRIVILEGED, CONFIDENTIAL AND WITHOUT PREJUDICE 

Dear Mr. Pourbaix: 

Southwest GTA Clean Energy Supply Contract (the "Contract") between TransCanada 
Energy Ltd. ("TCE") and the Ontario Pow~r Authority ("OP A") dated October 9, 2009 

We are writing to you in response to your letter to Colin Andersen, dated March 10, 2011. As 
stated in Colin's October 7, 2010 letter to you, we wish to work with you to identifY projects and 
the extent to which such projects may compensate TCE for termination of the Contract while 
appropriately protecting the interests of ratepayers. We have reviewed the proposal contained in 
the draft implementation agreement and schedules TCE provided to us, and fmd that it does not 
meet this requirement. We would like to suggest an alternative proposal which we believe meets 
this requirement. 

The Government of Ontario's Long-Term Energy Plan has identified a need for a peaking natural 
gas-fired plant in the Kitchener-Waterloo-Cambridge area. We believe such a plant is a project that 
could compensate TCE for the termination of the Contract and at the same time protect the 
interests of ratepayers (the "Replacement Project"). We have set out in Schedule "A" to this letter 
a technical description of the requirements of the Replacement Project. 

We would propose to enter into a contract with TCE for TCE to construct, own, operate and 
maintain the Replacement Project as compensation for the termination of the Contract. The 
contract for the Replacement Project (the "Replacement Contract") would be based on the fmal 
form of contract (the "NYR Contract") included as part of the Northern York Region Peaking 
Generation Request for Proposals, subject to the changes set out below and otherwise as 
necessitated by Schedule "A". The financial parameters of the Replacement Contract would be as 
set out in Schedule "B" to this letter. In consideration of the uncertainties in the Replacement 
Project. we would include a mechanism in the Replacement Contract to adjust the NRR upon 
commercial operation on the basis set out in Schedule "C" to this letter. 

The following sets out the changes to the NYR Contract that would be applicable to the 
Replacement Contract: 

1. Permits and Approvals. With respect to the approvals required pursuant to the Planning 
Act to construct the Replacement Project, the OPA would work with TCE, the host 
municipality and the Province of Ontario to ensure that once all of the requirements for the 
Planning Act approvals have been satisfied, the approvals are issued in a timely manner, or 
if they are not issued in a timely manner, that so long as the Replacement Project has been 
approved under Part II or Part II.! of the Environmental Assessment Act or is the subject of 
(i) an order under section 3.1 or a declaration under section 3.2 of that Act, or (ii) an 
exempting regulation made under that Act, such Planning Act approvals do not impede the 
development of the Replacement Project. 

If this did not occur and the delay in the issuance of such Planning Act approvals caused 
TCE. not to achieve Commercial Operation by· the Milestone. Date for Commercial 
Operation, such delay would be considered ari event afForce Majeure, and TCE would be 

. entitled to recover its reasonable, out-of-pocket costs resulting from such delay, by way of 
a corresponding increase in the Net Revenue Requirement (NRR). In addition, the OPA 
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would not have the right to terminate the Replacement Contract for such event of Force 
Majeure, unless the event of Force Majeure resulted in a delay that was greater than two 
years and the OPA paid TCE a termination amount equal to $50,000,000 plus the total 
amotint of the verified non-recoverable sunk costs determined in aeeerclanee with 
J3aragr-apll 2, eelew(net of any residual value) associated with the development of the 
Oakville Generating Station, provided however that such total ef the sl!Hic eestsamount 
shall not exceed $37,000,000. TCE would be solely responsible for all other permits and 
approvals required for the Replacement Project, subject to the standard Force Majeure 
provisions set out in the NYR Contract. 

2. Oakville Sunk Costs. The NRR set out in Schedule "B" to this letter includes an amount 
equal to $37.000 000 on account ofTCE's sunk costs associated with the development of 
the Oakville Generating Station. To the extent that the total of the verified, non-recoverable 
sunk costs (net of any residual value) associated with the development of the Oakville 
Generating Station is less than $37,000,000, the NRR shall be reduced by JO.OOO 019 314 
21 multiplied by the amount by which such costs are less than $37,000,000. 

3. 

4. 

5. 

6. 

7. 

Interconnection Costs. The Replacement Contract would provide that all out-of-pocket 
costs incurred by TCE for the electrical and natural gas interconnection of the Replacement 
Project would be reimbursed by the OPA. Such costs would be reimbursed on terms that 
are substantially the same as the terms set out in Section I of ExhibitS of the Accelerated 
Clean Energy Supply Contract between the OPA and Portland Energy Centre L.P. with the 
necessary conforming changes being made, provided that (i) there shall be no "Budgeted 
Costs" included in the NRR on account of such costs, (ii) references to the "Simple Cycle 
Operation Date" shall be replaced with references to the "Commercial Operation Date", 
and (iii) there shall be no "Excess HI Amount". fNTD: To discuss possible 
interrelationship between Interconnection Costs and scope of contracted GD&M 
serVices.] 

Gas Delivery and Management Services Costs. Unlike the NYR Contract, the NRR for 
the Replacement Contract would take into account all gas delivery and management 
services costs, and TCE would be responsible for managing natural gas delivery and 
management services, consistent with the approach taken in the Contract. 

Net Revenue Requirement Indexing Factor (NRRIF). As set out in Schedule "B", the 
NRRIF would be equal to 20%. In the course of finalizing the Replacement Contract, the 
OPA would be willing to consider accepting a higher NRRIF, so long as there was a 
corresponding reduction in the NRR. 

Term of Replacement Contract. The term of the Replacement Contract would be 25 
years. For greater certainty, this would be the definitive length of the term and not an 
option. 

Capacity Check Test. The Capacity Check Test provisions of the Replacement Contract 
would be modified so that as long as the demonstrated capacity was not less than 90% of 
the applicable Seasonal Contract Capacity, the failure to achieve the required Seasonal 
Contract Capacity would not be an event of default. If the demonstrated capacity was 
greater than 90% but less than 100% of the applicable Seasonal Contract Capacity, a 
Capacity Reduction Factor would apply in accordance with the provisions of Exhibit J. In 
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addition, there would be a requirement as part of a Capacity Check Test to confirm that the 
Replacement Project is capable of achieving the Contract Ramp Rate set out in Schedule 
"B" to this letter. 

8. Potential One Hour Runs. Because of the absence of the "NINRR" term in Exhibit J to 
the NYR Contract, we do not believe that the potential for single hour imputed production 
intervals would be detrimental to TCE. We are not proposing any change to Exhibit J but 
would be willing to discuss any concerns TCE may have in this regard. 

If this proposal is acceptable to you, we will prepare the necessary documentation for your review. 
For greater certainty, although this proposal is made in good faith, it remains subject to internal 
OPA approvals and does not constitute an offer capable of acceptance. 

Yours very truly, 

JoAnne Butler 

c. Colin Andersen, Ontario Power Authority 
Michael Killeavy, Ontario Power Authority 
Rocco Sebastiana, Osler, Hoskin & Harcourt LLP 
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SCHEDULE "A"- TECHNICAL REQUIREMENTS 

I. Replacement Project 

The Replacement Project shall: 

(a) be a dispatchable facility designed for maximum operational flexibility; 

(b) be a simple cycle confignration generating facility; 

(c) utilize natural gas supplied by pipeline as the fuel; and 

(d) comply with Section 6 (Generation Connection Criteria), as specified in the 
'Ontario Resources and Transmission Assessment Criteria' document published by 
the IESO. 

II. Contract Capacity 

The Replacement Project will be a single generating facility and will: 

(a) be able to provide a minimum of 250 MW at 35 °C under both N-1 System 
Conditions and N-1 Generating Facility Conditions simultaneously. For further 
clarity, the Replacement Project must be designed to supply either transmission 
circuit M20D or M21D at all times. Each unit must be able to supply either 
transmission circuit at all times; 

(b) be able to provide a minimum of 500 MW at 35 °C under N-2 System Conditions; 

(c) have a Season 3 Contract Capacity of not less than 480 MW; and 

(d) have a Contract Capacity of not more than 550 MW in any Season. 

ill. Electrical Connection 

The Replacement Project will be connected directly to the IESO-Controlled Grid via·new double 
circuit 230 kV transmission lines. Notwithstanding the foregoing, the Replacement Project may 
also connect to a Local Distribution System for the purpose of providing Islanding Capability. 

The Replacement Project will have a connection point located with a direct connection to the 
Hydro One circuits M20D and M21D between the [•t transmission tower (Tower #e) leaving 
the Preston TS connecting to the Galt TS. [Note: This assumes the Replacement Project is 
located at the Boxwood site.] 

IV. Operation Following a N-2 Contingency (Load Restoration) 

If a disruption occurs that leads to N-2 system conditions, TCE shall be required to use 
Commercially Reasonable Efforts (as such term is defined in the Contract) to assist the IESO, as 
directed by the IESO, in restoring load in accordance with Section 7 of the Ontario Resource and 
Transmission Assessment Criteria. This obligation would replace the provision for Islanding 
Capabilitv set out in Section 1.11 of the NYR Contract. 
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V. Operational Flexibilities 

I. R:IIIHJ'l Rate ReftHiremeut. The Replacement Project must be such that ~ 
combustion mreffie isturbines combined are capable of ramping at a rate equal to or greater than 
the Contract Ramp Rate. The Contract Ramp Rate will be subject to verification as part of the 
Capacity Check Test. 

;&..-YL..Emissions Requirements. 

(a) The emissions from the Replacement Project shall meet or exceed the following 
criteria: 

(b) 

(c) 

(d) 

(i) Nitrogen Oxides (NOx) in a concentration not exceeding 15 ppmv (based 
upon Reference Conditions (as such term is defined in the Contract) and 
15% 0 2 in the exhaust gases on a dry volume basis) as measured using an 
emissions measurement methodology substantially based on Exhibit W to 
the Contract (the "Emissions Measurem<;nt Methodology"); and 

(ii) Carbon Monoxide (CO) in a concentration not exceeding 10 ppmv (based 
upon Reference Conditions and 15% 0 2 in the exhaust gases on a dry 
volume basis) as measured using the Emissions Measurement 
Methodology. 

TCE will provide evidence to support the stated emission levels ofNOx and CO in 
the form of a signed certificate by an authorized representative of any of: (I) the 
original equipment manufacturer of the Replacement Project's turbines, (2) the 
supplier or manufacturer of any post combustion emission control equipment 
utilized by the Replacement Project, or (3) the engineering company responsible 
for the design of the Replacement Project, which certificate must state that the 
Replacement Project, as designed, will operate within these stated limits for NOx 
and CO. 

The Replacement Contract will require that the emission limits for NOx and CO be 
(i) incorporated into the Replacement Project's Environmental Review Report or 
its completed environmental assessment, and (ii) reflected in the Replacement 
Project's application to the Ministry of the Environment for a Certificate of 
Approval (Air) Operating Permit, together with a specific request in such 
application that such limits be imposed as conditions of such Certificate of 
Approval. 

The emission limits for NOx and CO stated in the Replacement Contract will form 
the basis of an ongoing operating requirement. For greater certainty, the OPA is 
not requiring TCE to adopt any specific facility design or utilize any particular 
control equipment with respect to air emissions, provided, however, the 
Replacement Project must comply with the NOx and CO limits set out above, 
including, without limitation, at the time of attaining Commercial Operation and 
during any Capacity Check Test. 
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J,.-VII. Fuel Supply. 

The Replacement Project will obtain gas distribution services from Union Gas Limited, and TCE 
cannot by-pass Union Gas Limited. 

4.-VIII. Project Major Equipment. 

The Replacement Project will be designed utilizing (2) M50l GAC Fast Start gas-fired combustion 
turbine generators to be supplied by MPS Canada, Inc. (tbe "Generators"), witb evaporative 
cooling and emission reduction equipment. Each Generator shall be nominally rated at [•] MW 
(measured at tbe Generator's output terminals) new and clean, at ISO conditions. 



SCHEDULE "B" -FINANCIAL PARAMETERS 

$ 12,887 I MW-month 

. 20% 

SOOMW 

700 MMBTU/start-up 

$30,000/start-up 

$0.89/MWh 

$0.50/MWh 

Season 1 Season 2 Season 3 Season 4 

10.42 10.55 10.66 10.58 
MMBTU/MWh MMBTU/MWh MMBTUI.MWh MMBTUI.MWh 

(HHV) (HHV) (HHV) (HHV) 

!•JMW !•JMW r•JMW r•JMW 

MW/minute MW/minute MW/minute 
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SCHEDULE "C" ADJUSTMENT METHODOLOGY 

I. The Net Revenue Requirement set out in Schedule "B" is based on a target capital cost for 
the design and construction of the Replacement Project of $375.000.000 (the "Target 
Capex"). So long as the actual cost to design and build the Replacement Project (the 
"Actual Capex") is within 3% higher or lower than the Target Capex. there shall be no 
adjustment in the NRR. If the Actual Capex is more than 3% higher or lower than the 
Target Capex. the NRR shall be adjusted on the following basis. For greater certainty. none 
ofthe other parameters set out in Schedule "B" is subject to adjustment. 

(b) 

(c) 

(d) 

(e) 

I fGAI Jo20297J?77 

(i) The OPA's share of any difference between the Target Capex and the 
Actual Capex shall be determined as follows: 

OPA Share= (Actual Capex Target Capex) x 0.50. nrovided that the 
OPA Share shall not exceed $37.500 000 

fii) The adjusted NRR shall be equal to the NRR set out in Schedule "B". plus 
the OPA Share multiplied by r•J. For greater certaintv. ifthe OPA Share is 
a negative number. the adjusted NRR shall be less than the NRR set out in 
Schedule "B". INTD: The adjustment value may need to correspond to 
the adjustment value being used for Oakville Sunk Costs.] 

The determination of the Actual Capex shall not include: (i) any costs being 
reimbursed by the OPA. including without limitation. "Interconnection Costs". as 
set out above. (ii) any costs incurred by TCE that were not reasonably required to 
be incurred in order for TCE to fulfill its obligations under the Replacement 
Contract or that were not incurred in accordance with "Good Engineering and 
Operating Practices" (as such term is defined in the Contract). or (iii) any costs not 
substantiated to the reasonable satisfaction of the OPA 

The following costs shall be considered fixed components of the Target Capex not 
subject to change in determining the Actual Capex: 

.cwt Eixed £rice 

Main Turbine Original Costs (excluding chl!!lge Qrders) US$144,900,000 

Main Turbine Additional Sco1:1e (excluding change order~ US$36,295,QOO 

Hedge Costs ~ 

The determination of the Actual Capex shall be done through an "Qpen book" 
process, such that all costs jncurred by TCE in designing and building the 
Replacement Project shall be transparent to the OPA and fully auditable. Any 
dispute relating to the determination of the Actual Capex shall be resolved in 
accordance with the dispute resolution provisions of the Replacement Contract. 

All dollar amounts referenced in this letter are in Canadian dollars, unless 
otherwise specified. 
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