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Remarks 

GAC Fast infonnation is required within 
20days. 

CC Fast Is not required. 

Potential for Single Shaft subject to capacity 
of Duct finng. Could be one or two sites. 

GAC Fast information is requ1red within 20 
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Aleksandar Kojic 

From: 
Sent: 

Deborah Langei~an 
November 2, 2010 3:34 PM 

To: 
Cc: 

'Rocco Sebastiana (rsebastiano@osler.com)' 
Michael Killeavy 

Subject: FW: MPS Letter Agreement 
Attachments: MPS Letter Agreement Oct 29_2010.pdf 

Rocco; 

Please find attached the Letter Agreement between MPS and TCE that was executed last Friday. 

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: 416.967.1947 I 1 deborah.langelaan@powerauthority.on.ca 1 

From: Terry Bennett [mailto:terrv bennett@transcanada.com] 
Sent: November 2, 2010 2:40 PM 
To: Deborah Langelaan 
Subject: MPS Letter Agreement 

Deborah, as a follow up to the call between the OPA and TransCanada last Friday, I am attaching the Letter Agreement 
between Mitsubishi Power Systems Americas, Inc. (MPS) and TransCanada Energy Ltd.(TCE) 

As communicated to the OPA earlier, the options available to us with respect to the MPS gas turbines were to either 
terminate the contract and face the cancellation charges of approximately $92 million (45% of the value of the contract), 
or to allow the contract to continue into November, with the corresponding cancellation fee increasing to approximately 
$106 million (or 55% of the value of the contract). 

TCE was successful in negotiating terms with MPS with the following provisions: 
• Allow the contract to continue, but roll back the cancellation fee to only 50% of the value of the contract for the 

month of November 
• MPS agrees to work with TCE to supply equipment changes for an alternative project- including a fast start 

option on the G machine and the option to supply an F class machine 
• MPS has exclusive rights to supply the balance of the equipment for the power island, including as necessary, 

the steam turbine and HRSG, if the event the configuration is a combined cycle. 

As discussed and agreed to on our call with the OPA last Friday afternoon, with the OPA's consent and agreement, TCE 
executed the Letter Agreement with MPS on Friday (October 29) which allows us additional time to identity a viable 
alternative site. 

The agreement commits us to meet with MPS no later than November 19 to determine whether and/or how to proceed 
beyond this interim agreement. 

We look forward to a productive session on Friday. 

Regards, 

Terry 

This electronic message and any attached documents are intended only for the named addressee(s). This 
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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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October 29; 2010 

MPS Canada, Inc. 
Royal Bank Plaza, South I ower 
200 Bay Street, Suite 3220 
Toronto, ON Canada M5.J 2Jl 

Attention: Shinichi Ueki 

TransCanada 
In busmess to deliver 

Subject: Equipment Supply Contract #6519 dated July 7, 2009 between TransCanada 
Energy Ltd. and MPS Canada, Inc. (the "Contr-act") 

Dear Mr .. Ueki, 

This letter (this "Letter Agreement") is intended to set forth certain agreements, understandings 
and coinmitrnents between InuisCanada Energy Ud. ("Pur·chaser·") and MPS Canada, Inc. (the 
"Supplier'') regarding the Contract 

1. Background. Purchaser has been infomred by the Ontario Power Authority (the "OPA'') 
that the Project will not proceed forward based on the current site location designated in the 
Contract. OPA has requested Purchaser's cooperation to 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. Attachment I contains a list of the potential alternative projects and 
potential configurations that T ransCanada will pursue with OP A. Therefore, Purchaser hereby 
suspends Supplier's W01k effective immediatelyuntil Noyember· 30, 2010. As a result of such 
suspension, the SchedUled Delivery Dates wil! be redefined and any amounts determined in 
accordance with Article 14 will be paid .. 

2. Commitment. The Parties agree to amend the amount of the termination payment 
included in the Cancellation Schedule in Appendix VI, "Payment and Cancellation Schedule" for 
the date that corresponds to "Month 15': or November 2010 from "55%" to "50"/o." The Patties 
agree to cooperate with each other and use all reasonable good faith efforts to identify a viable 
alternative project(s). The Parties shall provide updated information to each other regarding the 
progress of selecting an alternative project( s) and meet no later than November 19, 2010 to 
ftuther discuss the ongoing status of an alternative project(s). Supplier agrees to provide 
information to Purchaser to support its efforts to identify an alternative project(s) with the 
configwation as listed in Attachment 1. Upon identi:!Ying an alternative project(s) and site(s), the 
Parties shall meet on a regular· basis to identify and agree upon the changes to the Contract based 
upon the alternative project(s), including without limitation changes to the equipment delivery 
schedules and performance guarantees based upon the configuration of the alternative project(s). 



Lette:t Agreement 
between Trrm~Canada Energy Ltd. 

and MPS C.anada Int. 

Furthermore, Purchaser agrees to work exclusively with .Supplier and Supplier agrees to 
cooperate with Purchaser for furnishing the heat recovery steam generators and steam turbine 
generators, if such equipment is required by such altemative project(s). For greater clarity, the 
Parties agree that the obligations to identifY an alternative project(s) and to work exclusively with 
each other for the furnishing of the heat recovery steam generators and steam turbine generators 
shall terminate if the Contract is terminated. 

3.. Defined I erms. Capitalized terms used but not defined herein shall have the meaning 
given them in the Contract. 

4. Other Terms and Conditions. Except as exptessly set forth herein, this Letter Agreement 
shall not by implication or otherwise limit, impair, constitote a waiver of, or otherwise affect the 
rights and remedies of either party to the Contract, nor alter·, modify, amend or in any way affect 
any of the terms, conditions, obligations, covenants or agr·eements contained in the Contract, all 
of which shall continue and remain in full force and effect. 

5.. Governing Law. This Letter Agr·eement shall be, for all purposes, governed by and 
construed in accordance with the laws of the Province of'Ontatio, excluding its ru1es governing 
conflicts oflaw. 

6. Enfu·e Awement This Letter Agreement represents the enfue agreement and 
undetstanding of the Parties with tespect to the amendment and modification of the Contract on 
the su~ject hereof, and supersedes all prior or contemporaneous discussions, understandings and 
agreements between the Parties with respect thereto. · 

7. Amendments in Writing. No change, amendment or modification ofthis Letter 
Agreement shall be valid or binding upon the Parties unless such change, amendment or 
modification shall be in wi:iting and dnly executed by both Parties. 

8. Countemmts: 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 countetpart, or any electronic facsimile thereof, 
may be attached or appended to any other counterpart to complete a fully executed counterpart of 
this Letter Agreement. Any electronic facsimile transmission of any sigttature of a Patty shall be 
deemed an original and shall bind such Patty. 

9 Confidentialitv. The Parties agr·ee that neither Patty shall disclose the contents of this 
Letter Agreement to any third party without the prior written consent of the othet· Patty; provided 
that Purchaser may disclose the cOIItents of this Letter Agreement to the OP A. 

[REMAINDER OF PAGE INIENIIONALLY LEFI BLANK] 
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C'ONFIDENTIAL letter Agreement 
between IYansCanada Er~ergy Ltd 

and MP.S Canada,.!nG 

If the f01egoing accwately reflects the uhdeistanding and agreements of Supplier and 
Purchaser with respect to the subject matter hereof, please indicate yom assent by having a duly 
auth01ized representative of Supplier countersigtl below and return one duplicate original of this 
Letter Agreement to Purchaser. 

Accepted this 29'h day of October, 2010. 

MPS Cana:i ___ ~ 
By: __ .::~="-'11-''------
Name: Shinichi Ueki 

Title: President 

TrausCanada Energy Ltd, 

By.~ 
Name: Teny Bennett 

Title: Vice President 
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Remarks 

GAC Fast Information is required within 
20days. 

CC Fast Is not required. 

Potential for Single Shaft subject to capacity 
of Ductfinng. Could be one or two sites. 

GAC Fast information is requ1red within 20 
days. 

Single Shaft Capacity for Duct Firing IS 

required. 

Origmal Specification 



Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

Michael Killeavy 
November 2, 2010 3:34PM 
Deborah Langelaan 
Re: MPS Letter Agreement 

Thx. If you haven't done so, could you please send this to Rocco for his comments? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthoritv.on.ca 

-----Original Message----
From: Deborah Langelaan 
To: Michael Lyle; JoAnne Butler; Amir Shalaby; Ben Chin; Michael Killeavy 
Sent: Tue Nov 02 15:33:08 2010 
Subject: FW: MPS Letter Agreement 

Please find attached the Letter Agreement between MPS and TCE that was executed last Friday. 

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: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 

From: Terry Bennett [mailto:terry bennett@transcanada.com] 
Sent: November 2, 2010 2:40 PM 
To: Deborah Langelaan 
Subject: MPS Letter Agreement 

Deborah, as a follow up to the call between the OPA and TransCanada last Friday, I am 
attaching the Letter Agreement between Mitsubishi Power Systems Americas, Inc. (MPS) and 
TransCanada Energy Ltd.(TCE) 
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As communicated to the OPA earlier, the options available to us with respect to the MPS gas 
turbines were to either terminate the contract and face the cancellation charges of 
approximately $92 million (45% of the value of the contract), or to allow the contract to 
continue into November, with the corresponding cancellation fee increasing to approximately 
$106 million (or 55% of the value of the contract). 

TCE was successful in negotiating terms with MPS with the following provisions: 

* Allow the contract to continue, but roll back the cancellation fee to only 50% of the 
value of the contract for the month of November 
* MPS agrees to work with TCE to supply equipment changes for an alternative project -
including a fast start option on the G machine and the option to supply an F class machine 
* MPS has exclusive rights to supply the balance of the equipment for the power island, 
including as necessary, the steam turbine and HRSG, if the event the configuration is a 
combined cycle. 

As discussed and agreed to on our call with the OPA last Friday afternoon, with the OPA's 
consent and agreement, TCE executed the Letter Agreement with MPS on Friday {October 29) 
which allows us additional time to identify a viable alternative site. 

The agreement commits us to meet with MPS no later than November 19 to determine whether 
and/or how to proceed beyond this interim agreement. 

We look forward to a productive session on Friday. 

Regards, 

Terry 

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

2 



Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Sebastiane, Rocco [RSebastiano@osler.com] 
November 2, 2010 3:38PM 
Deborah Langelaan 
Michael Killeavy; Hua, Linda 

Subject: RE: Draft Engagement Letter for SWGTA TEC Matter 

I will send you over a fmai signed version for your files. Please send over the OPA's purchase ordernumber 
when you have it so that we can include it on future invoices. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Tuesday, November 02, 2010 2:53 PM 
To: Sebastiane, Rocco 
Cc: Michael Killeavy 
Subject: FW: Draft Engagement Letter for SWGrA TEC Matter 
Importance: High 

Rocco; 

I've been given the green light by Susan Kennedy to execute the engagement letter but based on your e-mail 
below it appears that the one you originally provided to the OPA was in draft form. Would you please provide a 
final version and will you require it to be executed by the OPA? 

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: 416.967.1947 II deborah.Jangelaan@powerauthority.on.ca 1 

From: Michael Killeavy 
Sent: October 29, 2010 10:11 AM 
To: Susan Kennedy 
Cc: Deborah Langelaan; Derek Leung 
Subject: FW: Draft Engagement Letter for SWGTA TEC Matter 
Importance: High 

Susan, 

Could you please review the attached draft retainer letter from Osier for the TCE matter? The rates in the table 
match what was in the response we received from them (attached). 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
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416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeaw@powerauthoritv.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com) 
Sent: October 29, 2010 9:32AM 
To: Michael Killeavy 
Subject: Draft Engagement Letter for SWGrA TEC Matter 

Michael, 

As requested, please fmd enclosed a draft engagement letter for the SWGTA TCE matter. Please let me 
know if you have any comments on it. 

D"" 
Rocco Sebastiane 
Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place E500, ~·~ -~ '~ 

-***·---··*******-************************* 

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

Le contenu du present courriel est privil8gi8, confidential et 
soumis a des droits d'auteur. II est interdit de t'utiliser au 
de le divulguer sans autorisation. 

**********************************************************·-~ 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Sebastiane, Rocco [RSebastiano@osler.com] 
November 2, 2010 3:47 PM 
Deborah Langelaan 

Subject: 
Michael Killeavy; Michael Lyle; Susan Kennedy; Hua, Linda 
Engagement Letter for SWGTA TCE Matter 

Attachments: Engagement Letter- OPA.PDF 

Deb, 

Here is a signed copy of the engagement letter for your records. 

Regards, Rocco 

From: Sebastiane, Rocco 
Sent: Tuesday, November 02, 2010 3:38 PM 
To: 'Deborah Langelaan' 
Cc: Michael Killeavy; Hua, Linda 
Subject: RE: Draft Engagement Letter for SWGTA TEC Matter 

I will send you over a fmal signed version for your files. Please send over the OPA's purchase order 
number when you have it so that we can include it on future invoices. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Tuesday, November 02, 2010 2:53 PM 
To: Sebastiane, Rocco 
Cc: Michael Killeavy 
Subject: FW: Draft Engagement Letter for SWGrA TEC Matter 
Importance: High 

Rocco; 

I've been given the green light by Susan Kennedy to execute the engagement letter but based on your e
mail below it appears that the one you originally provided to the OPA was in draft form. Would you 
please provide a final version and will you require it to be executed by the OPA? 

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: 416.967.1947 I 1 deborah.langelaan@powerauthority.on.ca 1 

From: Michael Killeavy 
Sent: October 29, 2010 10:11 AM 
To: Susan Kennedy 
Cc: Deborah Langelaan; Derek Leung 
Subject: FW: Draft Engagement Letter for SWGTA TEC Matter 
Importance: High 
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Susan, 

Could you please review the attached draft retainer letter from Osier for the TCE matter? The rates in 
the table match what was in the response we received from them (attached). 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael. killeavv@powerauthority. on. ca 

From: Sebastiano, Rocco [mailto:RSebastiano@osler.com] 
Sent: October 29, 2010 9:32AM 
To: Michael Killeavy 
Subject: Draft Engagement Letter for SWGTA TEC Matter 

Michael, 

As requested, please find enclosed a draft engagement letter for the SWGTA TCE matter. 
Please let me know if you have any comments on it. 

Fr L_j-
Rocco Sebastiano 
Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 

~"·~····~ ... 

************"***-*'****"***-***"*********"******-****** 

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

Le contenu du present courriel est privilegie, confidentiel et 
soumis a des droits d'auteur. IJ est interdit de l'utiliser au 
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de le divulguer sans autorisation. 
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Toronto 

Montreal 

ouawa 

Calgary 

New York 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toro:r;tto, Ontario, Canada MSX 1B8 
416.362.2111 MAIN 
416.862;6666 FACSIMrLE 

October 29,2010 

SENT BY COURIER 

Mr. Michael Killeavy 
Director, Contract Management 
Ontario Power Authority 
I 20 Adelaide Street West 
Suite 1600 
Toronto, ON M5H I TI 

Dear Mr. Killeavy: 

OSLER 

Rocco Sebastiano 
Direct Dial: 416.862.5859 
rsebastiano@osler.com 
Our Matter Number.1126205 

Thank you for retaining Osler, Hoskin & Harcourt LLP ("Osler") to provide legal 
services to you in connection with the Request for Submissions regarding litigation 
counsel in defending potential actions against the OP A by TransCanada Energy Ltd. I 
will have primary responsibility for seeing that your legal needs are met, will supervise 
all legal work iii connection with this retainer and determine appropriate additional 
staffing. For your record keeping purposes, the file name we have assigned to this matter 
is "Cancellation of Southwest GTA CES Contract with TransCanada Energy Ltd." and 
the file number is I 126205. Please provide us with the OPA's purchase order number so 
that we can include it on future invoices. 

We are pleased you have retained us to assist with this matter, and would like to take this 
opportunity to confirm further details of the engagement. Please refer to our Client 
Service Terms for additional standard information about our role, how we staff 
engagements, fees and disbursements and other terms that will apply to this and any 
matter in which you engage us. We have agreed to the followmg amendments to the 
Client Service Terms: 

(1) In the second paragraph of Section 2 - Scope of Our Role, the first sentence shall 
be amended to read: "Our role is to provide legal advice and legal services to you 
commensurate with the highest standards of professional practice and at all times, 
in accordance with the requirements of the Law Society of Upper Canada.". 

(2) In the second paragraph of Section 4 - Fees and Disbursements, with respect to 
factors 1 through 5, we agree that our final fee shall not be increased above our 
hourly rates on account of these factors without the OPA's prior consent. 

A copy of our standard Client Service Terms is attached. The terms of this letter take 
precedence over the Client Service Terms to the extent of any inconsistency. 

TOR_P2Z:4893883, I osler.com 



OSLER 

Page2 

1. Conflicts 

We have conducted a review of our records to confinn that representing you in this 
matter will not create a legal conflict with the interests of any of our other existing 
clients. 

2.. Fees 

Our fees are generally based upon the time spent by lawyers and other legal professionals 
on your behalf and are charged at hourly rates. Our hourly rates are adjusted periodically 
to reflect experience, capability and seniority of our professionals, as well as general 
economic factors. The names and current billing rates for some of the legal professionals 
expected to work ·on this matter are set forth in a list attached to this letter. 

3. Term 

We agree with you that the tenn of the retainer will be for a period of 12 months (which 
may be extended, as needed, upon written notice by you), unless tenninated in 
accordance with Section 9 of the Client Service Tenns. 

If you have any concerns regarding our representation of you or the tenns of our 
engagement, please contact me. 

Attachments 
c: Michael Lyle, General Counsel, OPA 

TOR._P2Z:4893883,1 



PRINCIPLE LA WYERS AND HOURLY RATES 

Lawyer HQur}~ Rat~ (201!1) 

Rocco Sebastiano $750.00 

Richard Wong $600.00 

Elliot Smith $365.00 

Brett Ledger $900.00 

Paul Ivanoff $650.00 

Evan Thomas $405.00 

RiyazDattu $775.00 

TOR._P2Z:4893883.1 



Aleksandar Kojic 

From: 
Sent: 

Chris Breen [chris..., breen@transcanada.com] 
November 4, 201 o 12:22 PM · 

To: Ben Chin 
Cc: 
Subject: 

Deborah Langelaan; JoAnne Butler; Michael Killeavy; Terry Bennett 
CONFIDENTIAL AND SUBJECT TO COMMON INTEREST PRIVILEGE 

Ben, 

Thanks 

I 

CONFIDENTIAL AND SUBJECT TO COMMON INTEREST PRNILEGE 

Here is a listing of current court and OMB matters and issues relating to the Oakville Generation Station 
and TCE planned actions. 

Application to Quash PM By-law and ICBL- TCE proposed to the Town's lawyers that we give 
up the Dec 20-23 court dates and adjourn sine die (indefinitely); Town refused. Presiding Judge 
has asked Town and TCE to resolve in the next 1 to 2 weeks, failing which, he will reluctantly 
consider submissions. Our lawyers will start discussions with the Town this week on a possible 
discontinuation of the Applications if the Town would agree to no costs, on the basis that the 
Province's actions have triggered the discontinuation. We expect that the Town will insist on 
receiving at least some of their costs. If the parties can't agree, the matter will be decided by the 
presiding Judge by the end of November. 

ICE's counsel believe that TCE is not prejudiced by dropping the Applications, Ford might try 
to argue that the ICBL Application is part of ICE's obligation to get appropriate zoning for a 
power plant on the Ford site; ICE's view is that this is not the case. Counsel advises that TCE 
has the better argument and that there is only a slight risk of Ford winning on the matter. TCE is 
therefore prepared to discontinue the PM by-law quash and all of the ICBL related matters. 

Divisional Ct Application for Leave to Appeal original OMB decision re ICBL- adjourned sine 
die. For now, we will leave this as is. 

OMB Appeal re: Site Plan; Minor Variance; ICBL Extension- combined with Ford's appeal 
re Severance- Nov 1 pre-hearing adjourned to Jan 28,. We intend to continue with the Minor 
Variance (required by the Ford Option Agreement) but drop the site plan (we can always 
reapply) and the ICBL extension appeal (as noted above, moot with the new by-law passed, 
subject to the comment above re possible Ford argument that matter should be continued). We 
expect Ford to continue with their severance appeal. 

OMB Appeal re Liveable Oakville- pre-hearing scheduled for Jan 7. For now, we will leave as 
IS. 

Appeal of new zoning by-law and Official Plan Amendment- Appeal filed on October 26. 
Waiting for response from OMB and Town. 

Please advise if you have any comments or concerns? Also please share this with those interested on 
your side. 

I 



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: 
Cc: 
Subject: 

Deb, 

Sebastiana, Rocco [RSebastiano@osler.com] 
November 5, 2010 4:37PM 
Deborah Langelaan 
Michael Killeavy; Smith, Elliot 
Kick-off Meeting on Oakville/TCE 

Did not hear anything from Derek about a kick-off meeting this week. Can we set one up some 
time on Monday or Tuesday? Given the timelines in the recent agreement between TCE and MPS 
we need to get going on our end regarding our approach and strategy. Please let me know. 

Thanks, Rocco 

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

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

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

******************************************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Michael; 

Deborah Langelaan 
November 8, 2010 10:07 AM 
Michael Killeavy 
FW: Letter 
DOCS-#9768822-v2-L TR_OPA_Oct_28_10 
_re_ TransCanada_-_ TransCanada_Letterhead.doc 

This is the letter I was referring to earlier. 

Deb 

-----Original Message----
From: JoAnne Butler 
Sent: November 5, 2010 2:51 PM 
To: Michael Lyle 
Cc: Deborah Langelaan 
Subject: Fw: Letter 

Comments? Should arrive Monday afternoon but I can speak with Karl on Monday morning ••. 

JCB 

-----Original Message-----
From: Karl Johannsen <karl johannson@transcanada.com> 
To: JoAnne Butler 
Sent: Fri Nov 05 12:56:87 2010 
Subject: Letter 

Hi JoAnne 

Here is a copy of the letter we are proposing to send Colin on Monday afternoon. As we 
discussed, I just wanted to make sure you saw it and we had an opportunity to discuss any 
concerns you may have before we sent it. 

Please call me if you wish to discuss. 

Regards 

Karl 

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, 

1 



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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November 8, .2010 

Mr. Colin Anderson 
Chief Executive Officer 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 

Re: Southwest GTA Clean Energy Supply Contract (the "Contract") between TransCanada Energy 
ltd. and Ontario Power Authority dated October 9, 2009 

As you know, on October 7, 2010, OPA notified TransCanada Energy ltd. that it would not proceed 
with the Contract, the effect of which was to repudiate the Contract. OPA also acknowledged that 
TCE was entitled to its reasonable damages, including the financial value of the Contract. In a 
without prejudice Jetter dated October 8, 2010, TCE acknowledged OPA's October 71

h letter and 
expressed its willingness to initiate discussions on an efficient and economical wind-up of the 
Contract work. TCE looks forward to continuing to meet and proceeding on the basis of its October 
8, 2010 Jetter. 

In the interim, TCE wishes to confirm its acceptance ofthe OPA's repudiation of the Contract. TCE 
continues to reserve its right to sue the OPA and others for damages should our settlement 
negotiations not proceed satisfactorily. 

Sincerely, 

TransCanada Energy ltd. 

Alex Pourbaix 
President, Energy and Oil Pipelines 



Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Deborah Langelaan 
November 8, 2010 10:09 AM 
Michael Killeavy 
FW: Ontario Power Authority Briefing Document 
Replacement Generation November 5 2010 Final. pdf 

Michael; 

Attached is the briefing document TCE provided to us during Friday's meeting. 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

From: Terry Bennett [mailto:terrv bennett@transcanada.coml 
Sent: November 5, 2010 5:22 PM 
To: Deborah Langelaan; JoAnne Butler; Amir Shalaby; Ben Chin 
Subject: PN: Ontario Power Authority Briefing Document 

Deborah, thanks again for meeting with us today. We all felt it was another productive session. 

As requested, here is the soft-copy of the briefing document we reviewed today. 

Have a nice weekend. 

Regards, 

Terry 

From: John Mikkelsen 
Sent: Friday, November OS, 2010 5:15 PM 
To: Terry Bennett 
Cc: Terri Steeves 
Subject: Ontario Power Authority Briefing Document 

Terry, 

Please find attached briefing document. Can you please forward to Deb Langelaan? 

Thanks, 

John Mikkelsen, P.Eng. 
Manager, Eastern Canada, Power Development 

TransCanada 
Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario M5J 2J1 
Tel: 416.869.2102 
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Fax:416.869.2056 
Cell:416.559.1664 
We have moved! Please note the new address above 

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

Briefing Document 

for the 

Ontario Power Authority 

November 5, 2010 

Prepared by: 

The following information is preliminary, indicative and does not represent 
an offer or commitment and is provided without prejudice for the purposes 
of facilitating discussions surrounding other projects which may 
compensate for the termination of the CBS Contract for the Oakville GS as 
outlined in the letter of October 7, 2010 from Colin Andersen ofthe OPA 
to TransCanada. 
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Baseline - Oakville Generating Station 

The Oakville Generating Station is a natural gas-fired combined cycle electricity generating facility 
with a Contract Capacity of 900 MW to be constructed on zoned industrial land. The site is 
southeast of Ford at 1500 Royal Windsor Drive in Oakville located just east of the Queen 
Elizabeth Way (QEW). This site is where TransCanada plans to construct and is committed to 
proceeding with the facility pursuant to the completed RFP process and its contract with the OPA. 

Major equipment for the facility consists of two Mitsubishi G-class combustion turbine generators, 
two heat recovery steam generators (HRSGs) and a steam turbine generator in a 2 x 2 x 1 
configuration. The G-class gas turbines utilized are the most efficient commercially available. 
The gas turbines and duct burners will be equipped with dry low NOx combustion technology and 
will utilize selective catalytic reduction (SCRs) for post combustion NOx reduction. The steam 
cycle cooling for the station will be through a plume abated mechanical draft cooling tower which 
yields performance benefits, lowers noise levels and improves aesthetics over alternative air 
cooled condenser technology. The cooling tower make-up water will be lake water supplied from 
Lake Ontario via existing Ford infrastructure. 
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OPA Contracted Capacity: 9.00 MW 
Estimated Cost: $1.20 Billion ($1,335/kW) 

- Connection .Point: Hydro One 230 kV circuits B15C and B16C near Oakville TS 
(aooroi 500munderground). 

Gas Utilitv: Union 
Commercial Operation Date: Q1 2014 

Proximity to residents: 400 m 
Closest Receptor (school): 320m 

Advantages Risks 

Conforms to OPA RFP Criteria Public opposition- on issues of safety, emissions 

Conforms to existing OPA CES Contract Town of Oakville Interim Control Bylaw- requires 
exempting regulation by Province or successful court 
challenge 

Official Plan: Employment, with Power Town of Oakville Health Protection By-Jaw (PM2.5) -
Generation as a permitted use requires exempting legislation from the Province or 

successful court challenge 

Zoning: General Employment E-2- Power Town of Oakville, Region of Halton permits and 
Generation is permitted use -(Interim Control approvals will likely be impeded. JCBL likely to be 
By-Jaw in place) replaced with prohibitive zoning by-Jaw by March 2011 

The Ford Site is grandfathered for electricity Threats of legal actions with respect to Environmental 
under s. 46.1 of the Electricity Act. Assessment Decision, Civil Suits by C4CA, Health 

Protection By-law (PM2.5), 

Cooling Tower reduces footprint, improves Currently 5 appeals at the Ontario Municipal Board. 
efficiency, increases output TransCanada has also brought court applications to 

Quash the ICBLs, the Health Protection By-law and any 

Water source from Lake Ontario via private 
further zoning or official plan impediments. Court date 
starting December 20th. This litigation may be subject to 

facilities delays and appeals. 

Minimal electrical interconnection: 500 m 
underground 
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Approach and Assumptions for this Briefing 

The following document contains information designed to assist with decision making by the 
Ontario Power Authority surrounding replacement projects for the cancellation of the Oakville 
Generating Station. 

Based on the information provided to TransCanada by the OPA on October 19, 2010 
TransCanada has prepared preliminary estimates of the costs and risks and advantages of 
projects in Cambridge. We have prepared 6 different generator configurations for Cambridge 
based on variations of the OGS equipment or equipment that could be provided by MPS. 

TransCanada has also prepared a summary of alternative sites in Cambridge. Our approach for 
the purposes of decision making is to present all six configurations on the Eagle Street 
Cambridge site as a basis and then to present a set of deltas to four other sites under 
consideration based on one of the configurations. All other sites are capable of accommodating 
all of the configurations. 

In addition we have prepared three options for the Nanticoke site in the event that the OPA 
desires a project at Nanticoke in addition to or instead of the Cambridge solutions. 

Assumptions: 
• All work has been performed "desktop" without the aid of consultants or the input from 

City of Cambridge staff. 
• Cost estimates do not include the cost of Interest During Construction (!DC) but include 

any stranded costs associated with relocating from the Ford site in Oakville. 
• Costs are factored estimates and are prepared for comparative purposes only. 
• Performance estimates are internal and do not represent guarantees and have not been 

confirmed with the manufacturer. 
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t ~ !';,~S~.!da Summary of Potential Sites for November 4, 2010 
Generation in Cambridge and 

Applicable Connections 
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Option 1 -Cambridge - Eagle Street Options 

TransCanada acquired the Eagle Street site in 2008 after an extensive site selection process. The site 
was composed of two adjacent properties with a total area of 51 acres located just south of Highway 
401, north of Eagle St. and west of Highway 24. The site is currently vacant however it once hosted 
industrial activities and is currently zoned for industrial uses. It lies less than 1000 m from the Preston 
TS which was identified as the key delivery point for the power by the OPA and can be connected via 
existing right of ways and municipal lands to the TS. The site has a significant wetland to the west side 
which bisects the site. The southern section of the usable site is larger and will accommodate any of 
the proposed configurations however it lies only 300m from the nearest residential community and 
450m to the nearest school. The upper portion of the site will only accommodate the simple cycle 
options but is more than 600m from the nearest resident and BOOm to the same school. There is some 
contamination on the lower part of the site from previous activities although a record of site condition 
has been obtained. There was some dumping of industrial wastes on the north part of the site an it is a 
Provincially recognized former landfill area as mapped in the City's Official Plan. 

The project site will require the construction of a 12 km natural gas line through both rural and urban 
environments from the Union Gas delivery point on the Dawn to Trafalgar system. Depending on the 
load factor there will be a contribution in aid of construction. 
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OPA Contracted Capacity: see below 

Estimated Cost: see below ·• ·. ·. 
Connection Point: Hydro One 230 kV circuits M20D and M21 D at the Preston TS 

(approx. 900 m underQroundl. 
Gas Utilitv: Union 

Commercial Operation Date: Q4 2015 
Closest Receptor (home): 300m (South) 600m (North) 

Proximity to communitv: 300m (South) 600m (North) 
Closet School: 475m (South) BOOm (North) 
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Summarv of Configurations 

Unit Cost $/kW 1,323/kW 1,494/kW 1,588 /kW 1,552/kW 2,011/kW 1,708/kW 1 ,504/kW 

* Season 3 performance estimates 
•• These two configurations using F Class do not reflect the equipment swap costs associated with the M501 GAC 

TransCanada recommends the OPA endorse the decision to continue the manufacture of the MHI M501 GAC gas turbines with a change order for the 
addition of the fast start capability for the following reasons: 

• Avoids significant cancellation penalty associated with switching to another unit type or manufacturer 

• Fast start option provides maximum flexibility- can be used as a peaking resource or combined cycle primer mover and allows simple cycle 
to combined cycle phasing if required. 

• The performance of the M501GAC gas turbine with fast start (output and heat rate) is equivalent or better than any frame machine in simple 
cycle mode. Performance in combined cycle mode is better than comparable "F" class turbines. 

• The M501 GAC with fast start has a 15 ppm NOx capability allowing operation without and SCR in simple cycle mode, An SCR and 3 ppm 
are achievable in combined cycle mode. 
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Advantages Risks 

Brownfield site of approximately 50 acres (assumed) Proximity' to residents in the cases where 
configuratiori requi~es constructiori on the south 
portion of the site -Jess than the wind turbine 
setback of 550m. 

Site is owned by TransCanada Provincially significant wetlands. Regulated area 
from top of bank 

Proximity to Preston TS -Jess than 2 km meaning Unknown public s9ntin1ents towards power 
no Section 92 required generation. 

Official Plan: no explicit prohibition against power Some residual site contamination risks on south part 
plants in Cambridge but no explicit permission of the site. 
either. Site is designated class 2 (General) 

Provincially recognized form~r landfill area as Industrial allowing any industrial activity in 
compliance with the Env. Protection Act. However, mapped in the Ctty's Official Plan on the north part. 

11.2.2 of the OP allows for electric power facilities 
operating at 50kV and above as defined in the 
Power Corp Act in any district in accordance with, 
among other things, Env Protection Act and 
consultations with Council on locations. 

Zoning: Partly zoned M4 heavy Industrial and partly Lies in the Haldimand Tract- may require 
M3 General Industrial. However, allowed, in all agreements with Haudenosaunee Confederacy, Six 
zones across the City, per Section 2.1.1., any Nations and Mississaugas of New Credit. 
purpose for the Gov of Ont., any privately owned 
public service utility and pipeline company (provided 
some site planning requirements). 

Cambridge planning director previously endorsed North portion of the site will have visibility to highway 
the project location 401 which is not desired by City planners. 

No upgrades to the Hydro One system Significant gas infrastructure (12 km) through urban 
areas - exposure to CIAC 

Consistent with local surrounding activities Water availability unknown. 

Required Next Steps: 
• Should the OPA be receptive to this concept, the OPA would need to confirm the 

selection of gas turbines for the project (by November 15). 
• TransCanad? would need to enter into negotiations with City of Cambridge, to determine 

whether the site might be available confirm zoning and official plan status, water and 
sewer availability and capability, enter into agreements with landowners, and establish 
easements, and right of ways. 

• TransCanada and OPA need to work together to define the scope of the project and 
defined deliverables. 

• TransCanada would kick-off definition including stakeholder relations, preliminary 
engineering, environmental permitting and municipal approvals. 

• The OPA would establish a letter of intent with TransCanada a project by December 15 
2010 and with final renegotiated CES Contract with the OPA by September 2011; 
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Option 2- Cambridge- Clyde Road Site 

acre 
The property is located on the east municipal of the City of Cambridge immediately 
south of the Shades Mils Conservation area across the street from the Cambridge landfill. It is 
within the city of Cambridge and within the Designated Urban Area. The official plan designation 
is Class 2 (General) Industrial, although the designation has been deferred by the Region 
pending the outcome of the detailed transportation Network Review. The review identified a need 
for an east west by-pass route for the City of Cambridge. This may be a Regional or provincial 
transportation corridor and may impact 810 Clyde Road. The Class EA is underway. Regional 
staff have indicated that the deferral would be removed if the zoning by-law for 810 Clyde road 
was amended to include a holding provision for a 35 m corridor along the east edge of the 
property, prohibiting development in this corridor until a study of a transportation corridor is 
complete, and/or the Class EA determines that the road go elsewhere and servicing issues are 
addressed. Water and sewer services are not currently available to the site. The water main can 
be extended and the sewer main can be extended but due to the elevation relative to ·an existing 
railway track requires a sanitary sewer pumping station and force main to service the property. 

This site may lie outside the Haldimand Tract however the connections to it including gas, water 
and sewer are inside the Tract. · 
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All six of the configurations propos'ed can be made to fit on the site, Note that TransCanada's 
design includes the cost of a connection to the M20D M21 D circuits on the north side of the Galt 
TS and the cost of upgrading the transmission lines between Galt TS and Preston TS to prevent 
the overload ofthe transmission lines in the event of an N-1 system condition. This involved a 
new double circuit underground connection. Thus from an electrical standpoint this option was 
made equivalent to connection at Preston TS. [Need to confirm with OPA if rebuild of the Galt to 
Preston transmission system is required.] 

OPA Contracted Capacity: 870MW 
Estimated Cost: $1.325 Billion ($1,523/kWl 

Connection Point: Hydro One 230 kV circuits M20D and M21D near the Galt TS 
(approx. 3600 m underQround). , 

Gas Utility: Union 
Commercial Operation Date: 04 2015 

Closest Receptor (home): 300m 
Proximity to community: 550m 

Closet School: 1800m 

Advantages Risks 

Greenfield site of approximately 25 acres Proximity to conservation area. 

Site is available and does not require displacement Some wetlands and regulated areas of the site. 
of any existing activities 

Consistent with local surrounding activities Unknown public sentiments towards power 
generation. 

Official Plan: No explicit prohibition against power Requires water and sewer infrastructure to site 
plants in Cambridge but no explicit pennissions 
either. Site is designated class 2 (General) 
Industrial allowing any industrial activity in 
compliance with the Env. Protection Act. However, 
11.2.2 of the OP allows for electric power facilities 
operating at 50kV and above as defined in the 
Power Corp Act in any district in accordance with, 
among other things, Env Protection Act and 
consultations with Council on locations. 

Zoning: Partly zoned OS1 Open Space, partly M3 May require agreements with Haudenosaunee 
and partly (H)M3 General Industrial. However, Confederacy, Six Nations and Mississaugas of New 
allowed, in all zones across the City, per Section Credit. 
2.1.1., any purpose for the Gov of On!., any privately 
owned public service utility and pipeline company 
(provided some site planning requirements). A by-
law must be passed to remove, the (H) provided 
some studies are completed. There is a tree 
preservation area on the SE portion of the site. The 
OS1 portion is restrictive, however, Section 2.1.1 
uses are allowed. The M3 portion is already zoned 
open storage (i.e. laydown) "Deferral #24" in the OP 
on the site for future highway. 

May lie outside the Haldimand Tract. Potential for the permits and approvals to be 
frustrated by City if opposed to project 
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Requires significant gas line (9km) to service site 
through rural -exposure to CIAC 

Require upgrades to the Hydro One system 

Requires Section 92 for electrical connection 

Required Next Steps: 
o Should the OPA be receptive to this concept, the OPA would need to confirm the 

selection of gas turbines for the project (by November 15). 
o TransCanada would need to confirm zoning and official plan status, water and sewer 

availability and capability, enter into agreements with landowners, City of Cambridge and 
establish easements, and right of ways. 

o TransCanada and OPA need to work together to define the scope of the project and 
defined deliverables. 

o TransCanada would kick-off definition including stakeholder relations, preliminary 
engineering, environmental penmitting and municipal approvals. 

o The OPA would establish a letter of intent with TransCanada a project by December 15 
2010 and with final renegotiated CES Contract with the OPA by September 2011. 
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Competitive Power Ventures has developed and permitted a site for power generation in North 
Dumfries. The concept would be to acquire the site and relocate one of the proposed 
configurations to the property. The site lies at 2384 Dundas Street South, in the Township of 
North Dumfries, Region of Waterloo, Ontario and encompasses an area of approximately 38 
hectares, which is currently in agricultural use. The site lies in a rural setting in an area of 
primarily agricultural land with some mixed residential and commercial lands within Township of 
North Dumfries. While there are local residents near the site, there are neither large communities 
nor schools in the vicinity. 

CPV has obtained a Certificate of Approval for Air I Noise on September 18, 2008, Industrial 
Sewage Works Certificate of Approval and the Stormwater Management Plan Certificate of 
Approval on July 31, 2008. The change in configuration would require re-permitting but some of 
the background and field study work could be re-used. 

A zoning bylaw amendment and an official plan amendment for the intended use were obtained 
permitting construction and operation of the project. These would as well likely require 
modifications to suit a new configuration. 
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CPV had intended to export power to the Ontario system via the adjacent Hydro One 
transmission line and to obtain gas from the natural gas line crossing the site. Our expectation is 
that the gas may be required to be supplied from the Union connection point a distance of 4.5 km 
from the site. Also it is our uncjerstanding that the injection of power onto the tap from the 
Middleport - Detweiler Line south of Galt TS would require upgrading the system from this point 
to appoint north of the Galt TS to prevent overloading of the transmission system in the event of 
an N-1 system condition. TransCanada's d~sign includes the cost of a connection to the M20D 
M21 D circuits on the north side of the Galt. TS and the cost of upgrading the transmission lines 
between Galt TS and Preston TS. This involved a new double circuit underground connection. 
Thus from an electrical standpoint this option was made equivalent to connection at Preston TS. 
All six of the configurations proposed can be made to fit on the site. [Need to confirm .with OPA if 
rebuild of the Galt to Preston transmission system is required.] 

OPA Contracted Capacity: 870MW 
Estimated Cost: $1.325 Billion ($1 ,523/kW) 

Connection Point: 7000 m o/h and u/g to the north to connect to M20D M21 D just 
outside the Galt TS 

Gas Utility: Union 
Commercial Operation Date: 04 2015 

Closest Receptor (home): ·At property line 
Proximity to community: 1500m 

Closet School: 2800m 

Advantages Risks 

Greenfield site of approximately 38 hectares- Residents adjacent to the site- will require 
sufficient for facility and construction laydown significant noise attenuation or buy-oUt- does not 

conform to wind turbine setback of 550m. 

Official Plan and Zoning permissions achieved and Some wetlands and regulated areas of the site. 
ColA's- so significant amount of fast tracking if re-
permitted to OGS equipment is possible 

No displacement of existing activities. Public sentiments positive to neutral at this time. 

Official Plan - North Dumfries Official Plan Water availability unknown. 
amendment achieved allowing for a special policy 
area on the site for electricity generation to a max of 
three turbines. 

Zoning - North Dumfries Zoning By-law amendment Significant electrical connection required to reach 
achieved- allows for electricity generation to a max Galt TS. Also requires upgrade of the Galt TS to 
of three turbines. Parking, loading and height Preston TS circuits. 
permissions (etc.) are in the zoning. 

May lie outside the Haldimand Tract. May require agreements with Haudenosaunee 
Confederacy, Six Nations and Mississaugas of New 
Credit. 

Requires Section 92 for electrical connection 

Requtred Next Steps. 

• Should the OPA be receptive to this concept, the OPA would need to confirm the 
selection of gas turbines for the project (by November 15). 
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• TransCanada and OPA need, to work together to define the scope of the project and 
defined deliverables, 

• Trans Canada would need to enter into negotiations with Competitive Power Ventures to 
determine, whether the site might be avajl<;~ble co.nlirm zoning ,and official plan status, 
water' and seWer availpbflity and capability, enter into ag(eemie>ntswfth landowners, Town 
of North Dumfries and establish easements, and ri,ght of ways: , 

• Trans Canada,', would kick~off definition including stakehold~r relations, preliminary 
engineering, environmental permitting and municipal approvals. , 

• The OPA would establish a letter of intent with TransCanada a project by December 15 
2010 and with final renegotiated CES Contract with the OPA by September 2011. 
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Option 4- Cambridge- Boxwood Drive 

J r 

EXHIBIT 1: PROJECT LOCATION AND EXISTING CONDITIONS 

The City of Cambridge owns a significant parcel of land on the North side of Highway 401 
adjacent to the Toyota Motors Manufacturing Facility which may be considered as a candidate 
site. The site is 175 acres in size enabling construction laydown and parking throughout the 
construction period on the property. While there are local residents there are no large 
communities in the vicinity or schools and the facility is consistent with the City's plans for the 
site. The site is part of the Boxwood Subdivision the City is bringing on as their next business 
park. They are still going through the approval process and it is our understanding it will be ready 
late this year. 

Locating the generation in the northwest corner maximizes the setback with only one local 
residencE~ within 300 m of the site boundaries. Development of the site and the subsequent sale 
of excess properties could be a stimulus to the region. 

The site is at BOO Boxwood Drive in Cambridge. Gas supply to the site is assumed to largely 
follow the same route as to the Eagle Street site with the additional extension under highway 401. 
Similarly the electrical connection will require a combination of overhead and underground circuits 
and require directionally drilling under highway 401 to reach Preston TS. As previously discussed 
for the eagle Street site the connection at Preston TS will eliminate and further upgrades to the 
Hydro One system. It is not clear whether there are water and sewer services to the site at the 
moment however the City clearly plans to develop the properties. 

All six of the configurations proposed can be made to fit on the site. 
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. ... 

OPA Contracted Capacity: 870MW . 

Estimated Cost: $1.375 Billion 1$1,580 lkWl 
Connection Point: 3000 m u/g to the east to connect to M20D M21 D just outside the 

Preston TS · · .. 
Gas Utility: Union . 

Commercial Operation Date: 042015 
Closest Receptor (home): 250m 

Proximity to community: 1000m 
Closet School: 2500m 

Advantages Risks 

Greenfield site of approximately 175 acres- Residents at 250m form the site- will require 
sufficient for facility, construction laydown and significant noise attenuation or buy-out 
parking and all configurations. 

-does not conform to wind turbine setback of 550m. 

No nearby residential communities - Setbacks of Some wetlands and regulated areas of the site. 
550 m possible. 

No displacement of existing activities. Public sentiments positive to neutral at this time. 

Official Plan: No explicit prohibition against power Water availability unknown. 
plants in Cambridge but no explicit permissions 
either. Site is designated class 2 (General) 
Industrial allowing any industrial activity in 
compliance with the Env. Protection Act. However, 
11.2.2 of the OP allows for electric power facilities 
operating at 50kV and above as defined in the 
Power Corp Act in any district in accordance with, 
among other things, Env Protection Act and 
consultations with Council on locations. 

Zoning: Designated M3- An implementing zoning Requires Section 92 for electrical connection - 3.5 
by-law to alter the zoning from the current km 
Agricultural will not be put in place by council until 
such time as traffic impacts of proposed uses of the 
business park are assessed. Uses cannot be Zoning Amendment- This will affect timing of 
granted a permit until such time as local road construction. 
improvements (as a result of the studies) are 
constructed. 

Connection is to the Preston TS - no requirement Lies inside the Haldimand Tract. May require . 
for upgrades to Hydro One system agreements with Haudenosaunee Confederacy, Six 

Nations and Mississaugas of New Credit. 

Property owned by the City thus sale, use and Significant gas infrastructure (16 km) through urban 
commun~y benefits consolidated if City supports areas- exposure to CIAC 
project 

Required Next Steps: 
• Should the OPA be receptive to this concept, the OPA would need to confirm the 

selection of gas turbines for the project (by November 15). 
• TransCanada would need to enter into negotiations with City of Cambridge, to determine 

whether the site might be available confimn zoning and official plan status, water and 
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sewer availability and capability, enter into agreements with landowners, and establish 
easements, and right of ways. 

o TransCanada and OPA need to work together to define the scope of the project and 
defined deliverables. 

o TransCanada would kick-off definition including stakeholder relations, preliminary 
engineering, environmental permitting and municipal approvals. 

o The OPA would establish a letter of intent with TransCanada a project by December 15 
2010 and with final renegotiated CES Contract with the OPA by September 2011. 
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Option 5- Cambridge...;. Main Street 
• • • ' ' . •.o,,,•; 

In 2007 TransCanada identified a number of properties for consideration for the expected Ontario 
Power Authority RFP for KWCG. One of those properties was at 1140 Main Street in Cambridge. 
Subsequent to TransCanada acquiring the Eagle Street site, Capital Power a competitor, 
acquired the Main Street site and has proceeded to develop a project on the site. Currently 
Capital Power has completed the environmental studies and filed Notice of Completion 

The concept would be to acquire the site and relocate one of the proposed configurations to the 
property. The site lies at 1140 Main Street in Cambridge east of Franklin Boulevard, south of 
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Clyde Road, west of Shellard Side Road and north of Main Region of Waterloo, Ontario and 
encompasses an area of approximately 43 acres. The site lies adjacent to the City of Cambridge 
landfill and south of the eastern industrial park. 

Natural gas will be supplied from the Union gas system a distance of approximately 6 km from the 
site. Capital intended to export power to the Ontario system via a 3 km connection to the Hydro 
One circuits M20D and M21 D at a point near the Galt TS. As stated previously TransCanada's 
design includes the cost of upgrading the transmission lines between Galt TS and Preston TS 
with a new double circuit underground connection. Thus from an electrical standpoint this option 
was made equivalent to connection at Preston TS. [Need to confirm with OPA if rebuild of the 
Galt to Preston transmission system is required.] 

an implementing zoning by-law to alter the zoning from the current Agricultural will not be put in 
place by council until such time as traffic impacts of proposed uses of the business park are 
assessed. Uses cannot be granted a permit until such time as local road improvements (as a 
result of the studies) are constructed. This will affect timing of construction. 

All six of the configurations proposed can be made to fit on the site. 

OPA Contracted Capacity: 870MW 
Estimated Cost: $1.300 Billion ($1 ,494 /kW\ 

Connection Point: 4500 m olh and u/g to the north to connect to M20D M21 D just 
outside the Galt TS 

Gas Utilitv: Union 
Commercial Operation Date: Q4 2015 

Closest Receptor (home): 200m 
Proximitv to communitv: 600m 

Closet School: 2000m 

Advantages 
• 

Risks 

Greenfield site of approximately 43 acres - sufficient Residents adjacent to the site- will require 
for facility and construction laydown significant noise attenuation and does not conform 

to wind turbine setback of 550m. 

Fully permitted facility- so significant amount of fast Some wetlands and regulated areas of the site. 
tracking if re-permitted to OGS equipment is 
possible 

No displacement of existing activities. Water availability unknown. 

Official Plan: No explicit prohibition against power Lies inside the Haldimand Tract. May require 
plants in Cambridge but no explicit permissions agreements with Haudenosaunee Confederacy, Six 
either. Site is designated class 2 (General) Nations and Mississaugas of New Credit. 
Industrial allowing any industrial activity in 
compliance with the Env. Protection Act. However, 
11.2.2 of the OP allows for electric power facilities 
operating at 50kV and above as defined in the 
Power Corp Act in any district in accordance with, 
among other things, Env Protection Act and 
consultations with Council on locations. 
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Zoning: Zoned (H)M4 Heavy Industrial. However, Significant electrical upgrade of the Galt TS to 
allowed, in all zones across the City, any purpose for Preston TS circuits. 
the Gov of Ont., any p~v.ately owned public service .· 
utility and pipeline company (provided some site 
planning requirements).· A by-law must be passed to 
remove the (H) provided some studies are 
completed. 

· .. · 
Significant gas infrastructure (6 km) through urban 
areas- exposure. to CIAC 

Requires Section 92 for electrical connection 

Required Next Steps: 
• Should the OPA be receptive to this concept, the OPA would need to confirm the 

selection of gas turbines for the project (by November 15). 
• TransCanada and OPA need to work together to define the scope of the project and 

defined deliverables. 
• TransCanada would need to enter into negotiations with Capital Power to determine 

whether the site might be available confimn zoning and official plan status, water and 
sewer availability and capability, enter into agreements with landowners, City of 
Cambridge and establish easements, and right of ways. 

• TransCanada would kick-off definition including stakeholder relations, preliminary 
engineering, environmental permitting and municipal approvals. 

• The OPA would establish a letter of intent with TransCanada a project by December 15 
2010 and with final renegotiated CES Contract with the OPA by September 2011. 
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Nanticoke (3 Options) 

The concept is to relocate the current Oakville Generating Station natural gas-fired combined 
cycle electricity generating facility or half of the OGS or simply the two gas turbines to a 
greenfield site on the Ontario Power Generation Nanticoke GS site located in Haldimand County 
Ontario. Thus the new power plant is either a 2x2x1 combined cycle similar to the OGS or a 
1x1x1 combined cycle consisting of one half of the OGS or a 2x0 simple cycle plant using the 
OGS gas turbines. 

Major equipment for the combined cycle options would be the same as the current Oakville 
Generating Station with two alternatives for steam cycle cooling for the station: 

• In the event that the regulatory regime including Haldimand County permits, cooling 
water from Lake Erie will be pumped via a new pipeline to the Nanticoke site for use in a 
plume abated mechanical draft cooling tower. 

• Alternatively if the final site is reasonably proximate to Lake Erie water could be pumped 
from and returned to the lake in volumes sufficient for once through cooling resulting in 
improved performance a smaller footprint and virtually eliminating water usage and 
plume. 

Gas Pipeline ($150 million) 
Currently there is very limited amount of natural gas available. The new facility would require a 
new gas llne to be constructed. While there are various routes available the shortest route 
encompasses approximately 50 km of new 30 inch pipe. It crosses the Six Nations First Nations 
Reserve and would require negotiation and agreement with the Six Nations and New Credit prior 
to construction and approval. Estimated costs of the line are between $1 DO and $150 million. 
We have assumed $150 million. 
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$875 M ($650 M)-

1,323/kW 1,626/kW 1,740 /kW 2,190 lkW ($1495/kW)** 

.,~,.,,,, 3 performance i 
** Cost without natural gas infrastructure assuming build for Nanticoke repower already in place 

and sunk costs if already captured under Cambridge 2x0 or 1x1. 

Location: Nanticoke GS, 34 Haldimand Road 55, Nanticoke, ON 
Estimated NG Pipeline Capital: Assumes $150 Million of gas infrastructure 

Connection Point: Hydro One 230 kV circuits N1 M and N2M near Nanticoke GS 
(approx. 1 km overhead). 

Gas Utility: Union 
Commercial Operation Date: Q1 2015) to Q1 2017 (dependina on confiauration) 
*Proximity to nearest resident: 750m 

Proximity to nearest school: 9km 

Advantages Risks 

Greenfield site of approximately 50 acres (assumed) Negotiation of either right of way for the gas line 
over the Six Nations reserve expected to be time 
consuming and expensive. 

Site is owned by Ontario Power Generation 

Proximity to high density residents: 11.5 km currently 
in the Town of Port Dover 

Official Plan: Employment Area- Power 
Generation as an acceptable use 
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Zoning: Current: Heavy Industrial- Electricity Will require re-starting the entire permitting process 
Production is a permitted use including time to permit the natural gas pipeline-

expected delay of 36 - 48 months 

No reil in proximity to site -fully addresses Potential for the permits and approvals to be 
community concerns related to CN/GO rail proximity frustrated by County 

Assume water available from the OPG site in Simple cycle option only- projects have been 
sufficient quantities for a cooling tower and possibly opposed due to the lower efficiency and higher 
allow once through cooling specific emission rates. 

Consistent with local surrounding activities, and Simple cycle option only- Requires confirmation of 
generally supportive community. Mitsubishi that the M501 GAG Fast Start is available 

Required Next Steps: 

• The OPA would need to confirm the selection of gas turbines for the project (by 
November 15). 

• Should the OPA be receptive to this concept, TransCanada and OPA need to work 
together to define the scope of the project and defined deliverables. 

• TransCanada would need to secure a site, enter into agreements with OPG or other 
landowners, establish easements, and right of ways. 

• TransCanada would kick-off definition including stakeholder relations, preliminary 
engineering, environmental permitting and municipal approvals. 

• The OPA would establish a letter of intent with TransCanada a project by December 15 
2010 and with final renegotiated CES Contract with the OPA by September 2011. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Sebastiana, Rocco [RSebastiano@osler.com] 
November 8, 2010 10:18 AM 
Deborah Langelaan; Michael Killeavy 
Smith, Elliot 

Subject: RE: Kick-off Meeting on Oakville/TCE 

How about getting together for a brief meeting at 1:30 or at 4:30 today? Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthoritv.on.ca] 
Sent: Sunday, November 07, 2010 12:35 PM 
To: Sebastiana, Rocco 
Cc: Michael Killeavy; Smith, Elliot 
Subject: RE: Kick-off Meeting on Oakville/TCE 

Rocco; 

Monday afternoon works best for me. 

Deb 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Fri 05/11/2010 4:37 PM 
To: Deborah Langelaan 
Cc: Michael Killeavy; Smith, Elliot 
Subject: Kick-off Meeting on Oakville/TCE 

Deb, 

Did not hear anything from Derek about a kick-offmeeting this week. Can we set one up some time on Monday or 
Tuesday? Given the timelines in the recent agreement between TCE and MPS we need to get going on our end regarding our 
approach and strategy. Please let me know. 

Thanks, Rocco 

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

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

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

******************************************************************** 
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Aleksandar Kojic 

From: 
Sent: 

Sebastiana, Rocco [RSebastiano@osler.com] 
November 8, 2010 10:26 AM · 

To: Deborah Langelaan 
Cc: Smith, Elliot; Michael Killeavy 
Subject: RE: Kick-off Meeting on Oakville/TCE 

Have another meeting at 3 pm. Let me see whether I can get that changed to 4 pm .. 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthoritv.on.ca] 
Sent: Monday, November 08, 2010 10:20 AM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Michael Killeavy 
Subject: RE: Kick-off Meeting on Oakville/TCE 

Is there any chance you're available at 3:00 pm today? 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 8, 2010 10:18 AM 
To: Deborah Langelaan; Michael Killeavy 
Cc: Smith, Elliot 
Subject: RE: Kick-off Meeting on Oakville/TCE 

How about getting together for a brief meeting at 1:30 or at 4:30 today? Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@oowerauthoritv.on.ca] 
Sent: Sunday, November 07, 2010 12:35 PM 
To: Sebastiana, Rocco 
Cc: Michael Killeavy; Smith, Elliot 
Subject: RE: Kick-off Meeting on Oakville/TCE 

Rocco; 

Monday afternoon works best for me. 

Deb 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Fri 05/11/2010 4:37 PM 
To: Deborah Langelaan 
Cc: Michael Killeavy; Smith, Elliot 
Subject: Kick-off Meeting on Oakville/TCE 
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Deb, 

Did not hear anything from Derek about a kick-off meeting this week. Can we set one up some time on Monday or 
Tuesday? Given the timelines in the recent agreement between TCE and MPS we need to get going on our end 
regarding our approach and strategy. Please let me koow. 

Thanks, Rocco 

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

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

Le contenu du present courriel est privilegie, confidentiel et 
soumis a des droits d'auteur. nest 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] 
November 8, 2010 12:37 PM· · 
Deborah Langelaan 
Smith, Elliot; Michael Killeavy 

Subject: RE: Kick-off Meeting on Oakville/TCE 

If 3 pm works for you and Michael then I wili re-arrange another meeting I have to tomorrow morning. Please 
let me know if 3 pm is good for you and Michael. Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthoritv.on.ca] 
Sent: Monday, November 08, 2010 10:20 AM 
To: Sebastiano, Rocco 
Cc: Smith, Elliot; Michael Killeavy 
Subject: RE: Kick-off Meeting on Oakville/TCE 

Is there any chance you're available at 3:00 pm today? 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 8, 2010 10:18 AM 
To: Deborah Langelaan; Michael Killeavy 
Cc: Smith, Elliot 
Subject: RE: Kick-off Meeting on Oakville/TCE 

How about getting together for a brief meeting at 1:30 or at 4:30 today? Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthoritv.on.ca] 
Sent: Sunday, November 07, 2010 12:35 PM 
To: Sebastiana, Rocco 
Cc: Michael Killeavy; Smith, Elliot 
Subject: RE: Kick-off Meeting on Oakville/TCE 

Rocco; 

Monday afternoon works best for me. 

Deb 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Fri 05/11/2010 4:37 PM 
To: Deborah Langelaan 
Cc: Michael Killeavy; Smith, Elliot 
Subject: Kick-off Meeting on Oakville/TCE 
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Deb, 

Did not hear anything from Derek about a kick-offmeeting this week. Can we set one up some time on Monday or 
Tuesday? Given the timelines in the recent agreement between TCE and MPS we need to get going on our end 
regarding ·our approach and strategy. Please let me know. 

Thanks, Rocco 

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

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'utiiiser ou 
de le divulguer saus autorisation. 

******************************************************************** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 
Cc: 

November 8, 201 0 4:07 PM 
·'RSebastiano@osler.com'; 'ESmith@osler.com' 
Deborah Langelaan; Susan Kennedy 

Subject: Fw: Meeting follow-up 

Have a look at this. 
between the parties. 

I wasn't present, but I'll try to find out if there was an agreement 

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: Deborah Langelaan 
To: Amir Shalaby; JoAnne Butler; Ben Chin 
CC: Michael Killeavy; Michael Lyle 
sent: Mon Nov e8 14:4e:13 2e1e 
Subject: FW: Meeting follow-up 

All; 

Below TCE has summarized their interpretation of the main conclusions of Friday's meeting. 
Would you please take a moment to review their summary and provide me with your comments? 
Michael K, Mike L and I are having a kick-off meeting with Oslers (litigation counsel) this 
afternoon. Do you feel it would be helpful to have a quick meeting this week to discuss next 
steps? 

Deb 

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: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 

From: Terry Bennett [mailto:terry bennett@transcanada.com] 
Sent: November 8, 2e1e 2:e1 PM 
To: Deborah Langelaan 
Subject: Meeting follow-up 

1 



Hi Deborah, thanks again for meeting with us on Friday. I wanted to briefly summarize the 
main conclusions and take-aways from the meeting to ensure we have a common understanding. 

Conclusions: 

* That TransCanada and the OPA agreed that utilizing the Mitsubishi G class machine was 
preferred over a change to the Mitsubishi F class machine given the benefits of the G class 
machine related to heat rate and output relative to MPS's F class machine. In addition, a 
switch out to the F class machine would likely result in significant cancellation costs. 
Both parties therefore agreed that the F class machine would be eliminated from further 
conside.ration. 

* That Transcanada and the OPA agreed that utilizing the Mitsubishi G class machine with 
fast start capability seemed to offer increased flexibility with only minor penalties for 
heat rate and performance. Terri Steeves undertook to provide additional information on 
minimum turn down, start time and ramp rate, as well as the cost to switch to the fast start 
option and to provide that information to the OPA by Wednesday, November 1e. At that point, 
the OPA {Amir) would reach out to the IESO and Hydro One to see if there were any concerns 
regarding locating power generation in the area. 

* After reviewing several potential sites, TransCanada and the OPA agreed to focus on the 
Boxwood Drive site as offering the best potential for the alternative project. TransCanada 
agreed to start stakeholder outreach activities as soon as practically possible. 

Deborah, I believe these are the major conclusions and take-aways from the meeting. Please 
let me know if I have misinterpreted any of the above. 

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, 
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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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Michael Killeavy 
November 8, 2010 6:41 PM 
'RSebastiano@osler.com'; Deborah Langelaan 
'ESmith@osler.com' · 
Re: Letter 

I am going to look tonight. 

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 <RSebastiano@osler.com> 
To: Deborah Langelaan 
CC: Michael Killeavy; Smith, Elliot <ESmith@osler.com> 
Sent: Mon Nov 08 18:33:30 2010 
Subject: RE: Letter 

Any luck finding a copy of TCE's letter of October 8 responding to the OPA's letter of Oct 7? 

Thanks, Rocco 

-----Original Message-----
From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Monday, November 08, 2010 4:55 PM 
To: Sebastiane, Rocco; Smith, Elliot 
Subject: FW: Letter 

Gentlemen; 

Attached is a copy of the draft letter from TCE to JoAnne. 

Deb 

-----Original Message----
From: JoAnne Butler 
Sent: November 5, 2010 2:51 PM 
To: Michael Lyle 
Cc: Deborah Langelaan 
Subject: Fw: Letter 

comments? Should a 
<<DOCS-#9768822-v2-LTR_OPA_Oct_28_10_re_TransCanada - TransCanada_Letter 

1 



head.doc>> rrive Monday afternoon but I can speak with Karl on Monday morning ... 

JCB 

-----Original Message-----
From: Karl Johannson <karl johannson@transcanada.com> 
To: JoAnne Butler 
Sent: Fri Nov as 12:56:87 2818 
Subject: Letter 

Hi JoAnne 

Here is a copy of the letter we are proposing to send Colin on Monday afternoon. As we · 
discussed, I just wanted to make sure you saw it and we had an opportunity to discuss any 
concerns you may have before we sent it. 

Please call me if you wish to discuss. 

Regards 

Karl 

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

******************************************************************** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 
Cc: 

November 8, 2010 7:10PM 
Sebastiana, Rocco; Deborah Langelaan 
Smith, Elliot 

Subject: RE: Letter 

Rocco, 

I have checked my files and I don't have any 8 October 2e1e letter from TransCanada. We'll 
have to ask Irene Mauricette, Colin's assistant whether we are in receipt of any such letter. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide st. West, Suite 16ee 
Toronto, Ontario, M5H 1T1 
416-969-6288 {office) 
416-969-6e71 {fax) 
416-52e-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Mon 11/8/2e1e 6:33 PM 
To: Deborah Langelaan 
Cc: Michael Killeavy; Smith, Elliot 
Subject: RE: Letter 

Any luck finding a copy of TCE's letter of October 8 responding to the CPA's letter of Oct 7? 

Thanks, Rocco 

-----Original Message-----
From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
sent: Monday, November e8, 2e1e 4:55 PM 
To: Sebastiana, Rocco; Smith, Elliot 
Subject: FW: Letter 

Gentlemen; 

Attached is a copy of the draft letter from TCE to JoAnne. 

Deb 

-----Original Message----
From: JoAnne Butler 
Sent: November 5, 2e1e 2:51 PM 
To: Michael Lyle 
Cc: Deborah Langelaan 
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Subject: Fw: Letter 

Comments? Should a 
<<DOCS-#9768822-v2-LTR_OPA_Oct_28_1e_re_TransCanada_-_Transcanada_Letter 
head.doc>> rrive Monday afternoon but I can speak with Karl on Monday morning ..• 

JCB 

-----Original Message-----
From: Karl Johannsen <karl johannson@transcanada.com> 
To: JoAnne Butler 
sent: Fri Nov es 12:56:e7 2e1e 
Subject: Letter 

Hi JoAnne 

Here is a copy of the letter we are proposing to send Colin on Monday afternoon. As we 
discussed, I just wanted to make sure you saw it and we had an opportunity to discuss any 
concerns you may have before we sent it. 

Please call me if you wish to discuss. 

Regards 

Karl 

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 privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser au dele divulguer sans autorisation. 

******************************************************************** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 10, 201 0 9:18 AM 
To: 
cc: 

Michael Lyle; JoAnne Butler; Ben Chin; Deborah Langelaan 
Susan Kennedy 

Subject: Re: TCE 

Thank you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Michael Lyle 
To: JoAnne Butler; Ben Chin; Michael Killeavy; Deborah Langelaan 
cc: Susan Kennedy 
Sent: Wed Nov 10 09:17:10 2010 
Subject: TCE 

Attached is a draft response to the November 8 letter from TCE that Oslers have prepared. The 
letter rejects TCE's assertion that we have repudiated the contract. This is designed to 
preserve a tiny bit of bargaining room by asserting that the contract, and thus the 
unilateral termination rights after a lengthy force majeure period, remains in force. Oo you 
have any questions or comments before we bring this to Colin for signature? 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca <mailto: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 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 10,2010 9:44AM 
To: 
Cc: 

Michael Lyle; JoAnne Butler; Ben Chin; Deborah Langelaan 
Susan Kennedy 

Subject: RE: TCE 

I have no comments on the letter. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 

From: Michael Lyle 
Sent: November 10, 2010 9:17AM 
To: JoAnne Butler; Ben Chin; Michael Killeavy; Deborah Langelaan 
Cc: Susan Kennedy 
Subject: TCE 

Attached is a draft response to the November 8 letter from TCE that Osiers have prepared. The letter rejects TCE's 
assertion that we have repudiated the contract. This is designed to preserve a tiny bit of bargaining room by asserting 
that the contract, and thus the unilateral termination rights after a lengthy force majeure period, remains in force. Do 
you have any questions or comments before we bring this to Colin for signature? 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain infonnation 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 reciplent(s), please notify the sender immediately 
and delete this e-mail message 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

Michael Killeavy 
November 11, 2010 12:47 PM 
Deborah Langelaan 
RE: Info from TCE 

Attachments: SWGTA Flowchart - Draft Jan 13. pdf 

This is alii can find. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell} 
michael.killeavv@powerauthority.on.ca 

From: Deborah Langelaan 
Sent: November 11, 2010 12:37 PM 
To: Michael Killeavy 
Subject: Info from TCE 

Michael; 

JoAnne seems to recall receiving a letter from TCE outlining the municipal permits that it required for its OGS. Do you 
happen to have a copy of that correspondence you can forward to me? JoAnne has asked Kevin Dick and me to create a 
flow chart that describes all of the permits a gas-fired plant requires and the action required if it is refused. She would like 
to provide it to government so they are aware of the process and where they may need to step in, in the event TCE is met 
with resistance in Cambridge, for example. 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 17,2010 8:58AM 
To: 'Sebastiana, Rocco'; Deborah Langelaan; Amir Shalaby; 'Smith, Elliot'; 'safouh@smsenergy

engineering.com' 
Cc: JoAnne Butler; Ben Chin 
Subject: RE: TransCanada M501F & M501GAC Fast Start Indicative Information 

Importance: High 

I am not aware of the exact terms. There was a teleconference last Thursday when the TCE first broached the idea. 

If the fast-start cost is acceptable to us I see no need to extend the cancellation period. I think it is clear from our 
discussions with PSP that we have the intention to get TCE to develop a plant with these turbines if we can negotiate a 
satisfactory agreement. We would be agreeing to incur a liability with no real benefit since there is no value of the option 
to cancel. 

Can Safouh comment on the cost of the fast-start capability? Is this typically what it would cost or is the price being 
inflated? 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 17, 2010 8:29AM 
To: Deborah Langelaan; Amir Shalaby; Michael Killeavy; Smith, Elliot; 'safouh@smsenergy-engineering.com' 
Cc: JoAnne Butler; Ben Chin 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deb, 

In reviewing the chain of emails from TCE, I saw the cost estimate to convert the CTGs to fast start, but I did not see the 
terms of MPS's offer to extend the suspension until the end of the year. I think that what we discussed on Monday was 
that we did not want to have to give up anything (e.g., like giving MPS exclusivity on any part of the plant} or pay any 
sort of premium to extend the suspension. Has TCE advised of the terms of MPS's offer to extend suspension? We need 

to consider that before responding to TCE's e-mail. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2010 07:17AM 
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To: Amir Shalaby <Amir.Shalaby@powerauthority.on.ca>; Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca>; 
Sebastiana, Rocco; Smith, Elliot; safouh@smsenergy-engineering.com <safouh@smsenergy-engineering.com> 
Cc: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Ben Chin <Ben.Chin@powerauthority.on.ca> 
Subject: Fw: TransCanada MSOlF & MSOlGAC Fast Start Indicative Information 

TCE is inquiring into OPA's response to MPS's offer to extend suspension of contract until end of year. TCE is meeting with MPS 
this week (I think tomorrow) to advise decision. 

During Monday's meeting we were in agreement to extend the deadline- how should we communicate this to TCE? 

Deb 

-·---Original Message----
From: Terry Bennett <terry_ bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Tue Nov 16 18:52:07 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deborah, please see the email chain below in response to your request on fast start costs. 

Please pass along to your team as appropriate. 

Would yon like to schedule a call tomorrow to discuss your response to the MPA extension offer? 

Regards, 
Terry 

From: Terri Steeves 
Sent: Tuesday, November 16, 2010 04:31PM 
To: Terry Bennett 
Subject: FW: TransCanada M501F & M501GAC Fast Start Indicative Information 

Please find attached an excerpt from an e-mail from MPS regarding estimated cost for conversion to GAC fast start. Please note the 
items not included in the estimate. $20 million may be a more realistic end point. 

Thanks, 

Terri 

From: Prigge, Phil [mailto:Phil.Prigge@mpshq.com] 
Sent: Friday, November 05,2010 9:59AM 
To: Terri Steeves; CHRIS Douglass; Bill Small 
Cc: Hasegawa, Koji; Muyama, Akimasa; Koeneke, Carlos; Hiura, Daisuke; McDeed, David; Pyros, Geo.rge; Ishikura, Kazuki; 
Yoshida, Minoru; Ueki, Shinichi; Dueck, Robert; Newsom, Bill; Namba, Kotara; Wunder, Gregory; Prigge, Phil 
Subject: TransCanada M501F & M501GAC Fast Start Indicative Information 

Dear Terri, 
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In reply to your request, please see the following. 

3. Preliminary price adder to convert from 501GAC to 501GAC Fast 

US$15Million per 2 GTs 

[Conditions] 
(!)This price adder is based on the same site condition (Oakville generation station). 
(2) This price adder is based on the assumption that only if 501GAC is converted to 501GAC Fast right now so that escalation factor 
etc. for the futl,lre when possibly the conversion will be made is not included. 
(3) The size of generators may need to be changed due to the size change of SFC. Generator size change price is not included in the 
above price adder. · 
( 4) Any costs due to the suspension such as storage fee, escalation, payment interest, engineering and administration cost to re-start 
the project and any modification due to site condition and specification changes are not included in the above price adder. 
(5) This price is only preliminary and nonbinding budgetary number with above conditions. Once the detail new project specification 
(such as new site condition, expected delivery date) is fixed, price must be quoted officially. 

Please Jet me know if you have any questions, 

Best regards, 

Phil 

This is a confidential communication. The information contained in this e-mail message is intended only for the use of the individual 
or entity to which it is addressed. Information contained herein may be protected from further dissemination or disclosure under 
applicable laws. Ifthe reader of this transmission is not the intended recipient or the employee or agent responsible for delivering the 
transmission to the intended recipient, you are hereby notified that any dissemination, distribution, copying or use of this transmission 
or its contents is strictly prohibited. If you have received this transmission in error, please notify the e-mail sender. Thank you. 

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

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

Le contenu du present courriel est privi18gi8, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

******************************************************************** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 17, 2010 9:09AM 
To: 'Sebastiana, Rocco'; Deborah Langelaan; Amir Shalaby; 'Smith, Elliot'; 'safouh@smsenergy

engineering.com' 
Cc: JoAnne Butler; Ben Chin 
Subject: RE: TransCanada M501 F & M501 GAC Fast Start Indicative Information 

I know. I was just wondering if Safouh might shed some light on whether this cost even makes sense. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthority.on.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 17, 2010 9:07AM 
To: Michael Killeavy; Deborah Langelaan; Amir Shalaby; Smith, Elliot; 'safouh@smsenergy-engineering.com' 
Cc: JoAnne Butler; Ben Chin 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

To be clear, MPS is only ball-parking the cost at $15 million for the conversion of the two CTGs to fast-start. They are not 
providing even a firm estimate. In fact TCE suggested that it would be more likely in the $20 million range. Before we 
agree to the fast start conversion, we need to get a firm price quote for the conversion. MPS's assertion that the price 
quotes were based on OGS and that there may be an adder for a different location does not seem to make any sense to 
me, unless their price include some aspect of installation ofthe CTG's and even then, changing location from Oakville to 
KW should not have any material impact on scope and price of the CTG's themselves. 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2010 08:57AM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca>; Amir Shalaby 
<Amir.Shalaby@powerauthority.on.ca>; Smith, Elliot; safouh@smsenergy-engineering.com <safouh@smsenergy
engineering.com> 
Cc: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Ben Chin <Ben.Chin@powerauthority.on.ca> 
Subject: RE: TransCanada M501F & M501GAC Fast Start Indicative Information 

1 am not aware of the exact terms. There was a teleconference last Thursday when the TCE first broached the idea. 

If the fast-start cost is acceptable to us I see no need to extend the cancellation period. I think it is clear from our 
discussions with PSP that we have the intention to get TCE to develop a plant with these turbines if we can negotiate a 
satisfactory agreement. We would be agreeing to incur a liability with no real benefit since there is no value of the option 
to cancel. 
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Can Safouh comment on the cost of the fast-start capability? Is this typically what it would cost or is the price being 
inflated? 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthority.on.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 17, 2010 8:29AM 
To: Deborah Langelaani Amir Shalabyi Michael Killeavyi Smith, Ellioti 'safouh@smsenergy-engineering.com' 
Cc: JoAnne Butleri Ben Chin 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deb, 

In reviewing the chain of emails from TCE, I saw the cost estimate to convert the CTGs to fast start, but I did not see the 
terms of MPS's offer to extend the suspension until the end of the year. I think that what we discussed on Monday was 
that we did not want to have to give up anything (e.g., like giving MPS exclusivity on any part of the plant) or pay any 
sort of premium to extend the suspension. Has TCE advised of the terms of MPS's offer to extend suspension? We need 
to consider that before responding to TCE's e-mail. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2010 07:17AM 
To: Amir Shalaby <Amir.Shalaby@powerauthority.on.ca>i Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca>i 
Sebastiane, Roccoi Smith, Ellioti safouh@smsenergy-engineering.com <safouh@smsenergy-engineering.com> 
Cc: JoAnne Butler <joanne.butler@powerauthority.on.ca>i Ben Chin <Ben.Chin@powerauthority.on.ca> 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

TCE is inquiring into OPA's response to MPS's offer to extend suspension of contract until end of year. TCE is meeting with MPS 
this week (I think tomorrow) to advise decision. 

During Monday's meeting we were in agreement to extend the deadline -how should we communicate this to TCE? 

Deb 

-----Original Message-----
From: Terry Bennett <terry_ bennett@transcanada.com> 
To: Deborah Lange!aan 
Sent: Tue Nov 16 18:52:07 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deborah, please see the email chain below in response to your request on fast start costs. 
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Please pass along to your team as appropriate. 

Would you like to schedule a call tomorrow to discuss your response to the MP A extension offer? 

Regards, 
Terry 

From: Terri Steeves 
Sent: Tuesday, November 16,2010 04:31PM 
To: Terry Bennett 
Subject: FW: TransCanada M501F & M50 I GAC Fast Start Indicative Information 

Please find attached an excerpt from an e-mail from MPS regarding estimated cost for conversion to GAC fast start. Please note the 
items not included in the estimate. $20 million may be a more realistic end point. 

Thanks, 

Terri 

From: Prigge, Phil [mailto:Phii.Prigge@mpshg.com] 
Sent: Friday, November 05,2010 9:59AM 
To: Terri Steeves; CHRIS Douglass; Bill Small 
Cc: Hasegawa, Koji; Muyama, Akimasa; Koeneke, Carlos; Hiura, Daisuke; McDeed, David; Pyros, George; Ishikura, Kazuki; 
Yoshida, Minoru; Ueki, Shinichi; Dueck, Robert; Newsom, Bill; Namba, Kotara; Wunder, Gregory; Prigge, Phil 
Subject: TransCanada M501F & M501GAC Fast Start Indicative Information 

Dear Terri, 

In reply to your request, please see the following. 

3. Preliminary price adder to convert from 501GAC to 501GAC Fast 

US$15Million per 2 GTs 

[Conditions] 
(!)This price adder is based on the same site condition (Oakville generation station). 
(2) This price adder is based on the assumption that only if501GAC is converted to 501GAC Fast right now so that escalation factor 
etc. for the future when possibly the conversion will be made is not included. 
(3) The size of generators may need to be changed due to the size change of SFC. Generator size change.price is not included in the 
above price adder. 
( 4) Any costs due to the suspension such as storage fee, escalation, payment interest, engineering and administration cost to re-start 
the project and any modification due to site condition and specification changes are not included in the above price adder. 
(5) This price is only preliminary and nonbinding budgetary number with above conditions. Once the detail new project specification 
(such as new site condition, expected delivery date) is fixed, price must be quoted officially. 

Please let me know if you have any questions, 

Best regards, 
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Phil 

This is a confidential communication. The information contained in this e-mail message is intended only for the use of the individual 
or entity to which it is addressed. Information contained herein may be protected from further dissemination or disclosure under 
applicable laws. If the reader of this transmission is not the intended recipient or the employee or agent responsible for delivering the 
transmission to the intended recipient, you are hereby notified that any dissemination, distribution, copying or use of this transmission 
or its contents is strictly prohibited. If you have received this transmission in error, please notifY the e-mail sender. 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 e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable Jaw. If you are not the intended recipient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 

*************-***********"**************-*******-** 

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

Le contenu du present courriel est privil6gi8, 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: 

Michael Killeavy. 
November 17, 2010 9:24AM 
'Sebastiane, Rocco.' 

Subject: RE: TransCanada M501 F & M501 GAC Fast Start Indicative Information 

OMG let's hope sol 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavy@powerauthoritv.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 17, 2010 9:20AM 
To: Michael Killeavy 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Yes, I was ·just trying to summarize for everyone so that we're all on the same page. 

Thanks 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November "17, 2010 09:08AM 
To: Sebastiane, Roccoi Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca>i Amir Shalaby 
<Amir.Shalaby@powerauthority.on.ca>i Smith, Ellioti safouh@smsenergy-engineering.com <safouh@smsenergy
engineering.com> 
Cc: JoAnne Butler <joanne.butler@powerauthority.on.ca>i Ben Chin <Ben.Chin@powerauthority.on.ca> 
Subject: RE: TransCanada M501F & M501GAC Fast Start Indicative Information 

1 know. I was just wondering if Safouh might shed some light on whether this cost even makes sense. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthoritv.on.ca 
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From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 17, 2010 9:07AM 
To: Michael Killeavy; Deborah Langelaan; Amir Shalaby; Smith, Elliot; 'safouh@smsenergy-engineering.com' 
Cc: JoAnne Butler; Ben Chin 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

To be clear, MPS is only ball-parking the cost at $15 million for the conversion of the two CTGs to fast-start. They are not 
providing even a firm estimate. In fact TCE suggested that it would be more likely in the $20 million range. Before we 
agree to the fast start conversion, we need to get a firm price quote for the conversion. MPS's assertion that the price 
quotes were based on OGS and that there may be an adder for a different location does not seem to make any sense to 
me, unless their price include some aspect of installation of the CTG's and even then, changing location from Oakville to 
KW should not have any material impact on scope and price of the CTG's themselves. 

Thanks, Rocco 

--------------------·-------
From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2010 08:57 AM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca>; Amir Shalaby 
<Amir.Shalaby@powerauthority.on.ca>; Smith, Elliot; safouh@smsenergy-engineering.com <safouh@smsenergy
engineering.com> 
Cc: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Ben Chin <Ben.Chin@powerauthority.on.ca> 
Subject: RE: TransCanada M501F & M501GAC Fast Start Indicative Infonnation 

1 am not aware of the exact terms. There was a teleconference last Thursday when the TCE first broached the idea. 

If the fast-start cost is acceptable to us I see no need to extend the cancellation period. I think it is clear from our 
discussions with PSP that we have the intention to get TCE to develop a plant with these turbines if we can negotiate a 
satisfactory agreement. We would be agreeing to incur a liability with no real benefit since there is no value of the option 
to cancel. 

Can Safouh comment on the cost of the fast-start capability? Is this typically what it would cost or is the price being 
inflated? 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario M5H 1T1 
416-969-6288 (voice) 
416-969-6071 (fax) 
416-520-9788 (cell) 
michael.killeavv@powerauthority.on.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 17, 2010 8:29AM 
To: Deborah Langelaan; Amir Shalaby; Michael Killeavy; Smith, Elliot; 'safouh@smsenergy-engineering.com' 
Cc: JoAnne Butler; Ben Chin 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 
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Deb, 

In reviewing the chain of emails from TCE, I saw the cost estimate to convert the CTGs to fast start, but I did not see the 
terms of MPS's offer to extend the suspension until the end of the year. I think that whatwe discussed pn Monday was 
that we did not want to have to give up anything (e.g., like giving MPS exclusivity on any part of the plant) or pay any 
sort of premium to extend the suspension. Has TCE advised of the terms of MPS's offer to extend suspension( We need 
to consider that before responding to TCE's e-mail. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2010 07:17AM 
To: Amir Shalaby <Amir.Shalaby@powerauthority.on.ca>; Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca>; 
Sebastiane, Rocco; Smith, Elliot; safouh@smsenergy-engineering.com <safouh@smsenergy-engineering.com> 
Cc: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Ben Chin <Ben.Chin@powerauthority.on.ca> 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

TCE is inquiring into OPA's response to MPS's offer to extend suspension of contract until end of year. TCE is meeting with MPS 
this week (I think tomorrow) to advise decision. 

During Monday's meetiog we were in agreement to extend the deadline - how should we communicate this to TCE? 

Deb 

-----Original Message-----
From: Terry Bennett <terry_ bennett@transcanada.com> 
To: Deborah Laogelaan 
Sent: Tue Nov 16 18:52:07 2010 
Subject: Fw: TransCanada M50 IF & M50 l GAC Fast Start Indicative Information 

Deborah, please see the email chain below in response to your request on fast start costs. 

Please pass along to your team as appropriate. 

Would you like to schedule a call tomorrow to discuss your response to the MP A extension offer? 

Regards, 
Terry 

From: Terri Steeves 
Sent: Tuesday, November 16,2010 04:31PM 
To: Terry Bennett 
Subject: FW: TransCanada M501F & M501GAC Fast Start Indicative Information 

Please find attached an excerpt from an e-mail from MPS regarding estimated cost for conversion to GAC fast start. Please note the 
items not included in the estimate. $20 million may be a more realistic end point. 

Thanks, 

Terri 
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From: Prigge, Phil [mailto:Phii.Prigge@mpshg.com] 
Sent: Friday, November 05,2010 9:59AM 
To: Terri Steeves; CHRIS Douglass; Bill Small 
Cc: Hasegawa, Koji; Muyama, Akimasa; Koeneke, Carlos; Hiura, Daisuke; McDeed, David; Pyros, George; Ishikura, Kazuki; 
Yoshida, Minoru; Ueki, Shinichi; Dueck, Robert; Newsom, Bill; Namba, Kotaro; Wunder, Gregory; Prigge, Phil 
Subject: TransCanada M50 IF & M501 GAC Fast Start Indicative Information 

Dear Terri, 

In reply to your request, please see the following. 

3. Preliminary price adder to convert from 501GAC to 501GAC Fast 

US$!5Million per 2 GTs 

[Conditions] 
(I) This price adder is based on the same site condition (Oakville generation station). 
(2) This price adder is based on the assumption that only if501GAC is converted to 501GAC Fast right now so that escalation factor 
etc. for the future when possibly the conversion will be made is not included. 
(3) The size of generators may need to be changed due to the size change of SFC. Generator size change price is not included in the 
above price adder. 
( 4) Any costs due to the suspension such as storage fee, escalation, payment interest, engineering and administration cost to re-start 
the project and any modification due to site condition and specification changes are not included in the above price adder. 
(5) This price is only preliminary and nonbinding budgetary number with above conditions. Once the detail new project specification 
(such as new site condition, expected delivery date) is fixed, price must be quoted officially. 

Please let me know if you have any questions, 

Best regards, 

Phil 

This is a confidential communication. The information contained in this e-mail message is intended only for the use of the individual 
or entity to which it is addressed. Information contained herein may be protected from further dissemination or disclosure under 
applicable laws. If the reader of this transmission is not the intended recipient or the employee or agent responsible for delivering the 
transmission to the intended recipient, you are hereby notified that any dissemination, distribution, copying or use of this transmission 
or its contents is strictly prohibited. If you have received this transmission in error, please notify the e-mail sender. 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 mes$age. Thank you. 

This e-mail message and any files transmitted with it are intended only for the named reciplent(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 dissemiriatlon, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 
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"'*"******************"'*'*************-**************--****"***** 

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

Le contenu du present courriel est privi16gi6, 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: 
Subject: 

Michael Killeavy 
November17, 2010 11:09AM 
JoAnne Butler 
Re: Exec 

LDC presentation went fine. They are not upset, but wondering where it is - they said you 
and Deb promised it for Monday. Ben seems to think this will be a determining factor in the 
gov't decision. My comment was "what are we building?". Blank looks all around. I think the 
right approach is to tell TCE what we want built, let them build the model, open it to us and 
then we check it. We don't have the resources or time to build any sort of model. 

Gov't has I think promised an agreement with TCE by 15 December. This is far too soon. We 
don't even know what we're building yet. No one seems to know what the gov't promise of 
"keeping TCE whole" means. Is it the profit earned at OGS or matching the rate of return? 
How do we reach agreement if we don't know what was promised? 

This is really a mess. Far too many people involved and no one accountable for making 
decisions. We are going to get into trouble. 

Please delete this email after reading. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: JoAnne Butler 
To: Michael Killeavy 
Sent: Wed Nov 17 10:59:53 2010 
Subject: Exec 

How was the meeting? Are Colin and Ben upset about modelling? How did LDC presentation go? 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November 17,2010 11:35 AM 
Deborah Langelaan 

Subject: Re: TCE - MPS Extension Agreement ... 

Thx 

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: Deborah Langelaan 
To: Michael Killeavy 
Sent: Wed Nov 17 11:35:03 2010 
Subject: Re: TCE - MPS Extension Agreement 

Yes that is correct. 

----cOriginal Message----
From: Michael Killeavy 
To: Deborah Langelaan 
CC: JoAnne Butler 
Sent: Wed Nov 17 11:21:13 2010 
Subject: TCE - MPS Extension Agreement 

Deb, 

Last Thursday, TCE said that MPS would extend the cancellation period until 31 December for 
an additional 5 percent on the cancellation fee, correct? I am in the ETM and don't have my 
notebook from last week. 

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: 
To: 

November 17,201011:41 AM 
'safouh@smsenergy-engineering.com' 

Subject: Fw: TransCanada M501 F & M501GAC Fast Start Indicative Information 

Safouh, 

Can you comment on the cost of the fast-start option? 

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: Deborah Langelaan 
To: 'rsebastiano@osler.com' <rsebastiano@osler.com>; Michael Killeavy 
CC: 'safouh@smsenergy-engineering.com' <safouh@smsenergy-engineering.com>; JoAnne Butler; Ben 
Chin; Amir Shalaby; 'esmith@osler.com' <esmith@osler.com> 
Sent: Wed Nov 17 09:02:31 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Rocco, 

Please see Terry's remarks below regarding MPS extension terms. 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Wed Nov 17 08:49:10 2010 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Hi Deb. I'm here at APPRO as well. We don't have a written offer from MPS. They offered to 
extend the current letter agreement for a further 30 days for an uptick in the cancellation 
fee from 50% to 55%. This would give us to December 21 to make a decision on equipment. The 
cancellation fee schedule would move up to 75% for January. 
The current letter agreement expires this Friday (November 19). So by Friday we need to 
either terminate, accept the current extension offer or revert to the existing contract (no 
fast start, original fee schedule). 
We have held off meeting with MPS until we received guidance from the OPA. 
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As we indicated in out discussions earlier, our recommendation would be to accept the 
extension offer but we of course need the OPA consent to do that. 

I'd be happy to meet here at APPrO if you would like to chat further. 

Regards, 
Terry 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2010 06:32 AM 
To: Terry Bennett 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Terry, 

I'm at APPrO today so I don't have access to my notes. Please remind me when your meeting 
with MPS occurs. Has MPS provided TCE with proposed terms to extend the deadlined to end of 
year that the OPA can review? 

Oeb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Tue Nov 16 18:52:07 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deborah, please see the email chain below in response to your request on fast start costs. 

Please pass along to your team as appropriate. 

Would you like to schedule a call tomorrow to discuss your response to the MPA extension 
offer? 

Regards, 
Terry 

From: Terri Steeves 
Sent: Tuesday, November 16, 2010 04:31 PM 
To: Terry Bennett 
Subject: FW: TransCanada M501F & M501GAC Fast Start Indicative Information 

Please find attached an excerpt from an e-mail from MPS regarding estimated cost for 
conversion to GAC fast start. Please note the items not included in the estimate. $20 million 
may be a more realistic end point. 

Thanks, 

Terri 
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From: Prigge, Phil [mailto:Phil.Prigge@mpshq.com] 
Sent: Friday, November 05, 2010 9:59 AM 
To: Terri Steeves; CHRIS Douglass; Bill Small 
Cc: Hasegawa, Koji; Muyama, Akimasa; Koeneke, Carlos; Hiura, Daisuke; McDeed, David; Pyros, 
George; Ishikura, Kazuki; Yoshida, Minoru; Ueki, Shinichi; Dueck, Robert; Newsom, Bill; 
Namba,, Kotara; Wunder, Gregory; Prigge, Phil 
Subject: TransCanada M501F & M501GAC Fast Start Indicative Information 

Dear Terri, 

In reply to your request, please see the following. 

3. Preliminary price adder to convert from 501GAC to 501GAC Fast 

US$15Million per 2 GTs 

[Conditions] 
(1) This price adder is based on the same site condition {Oakville generation station). 
{2) This price adder is based on the assumption that only if 501GAC is converted to 501GAC 
Fast right now so that escalation factor etc. for the future when possibly the conversion 
will be made is not included. 
(3) The size of generators may need to be changed due to the size change of SFC. Generator 
size change price is not included in the above price adder. 
{4) Any costs due to the suspension such as storage fee, escalation, payment interest, 
engineering and administration cost to re-start the project and any modification due to site 
condition and specification changes are not included in the above price adder. 
{5) This price is only preliminary and nonbinding budgetary number with above conditions. 
Once the detail new project specification (such as new site condition, expected delivery 
date) is fixed, price must be quoted officially. 

Please let me know if you have any questions, 

Best regards, 

Phil 

This is a confidential communication. The information contained in this e-mail message is 
intended only for the use of the individual or entity to which it is addressed. Information 
contained herein may be protected from further dissemination or disclosure under applicable 
laws. If the reader of this transmission is not the intended recipient or the employee or 
agent responsible for delivering the transmission to the intended recipient, you are hereby 
notified that any dissemination, distribution, copying or use of this transmission or its 
contents is strictly prohibited. If you have received this transmission in error, please 
notify the e-mail sender. Thank you. 
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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 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, aistribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

This 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: Michael Killeavy 
Sent: 
To:' 
Subject: 

November 17,2010 1:47PM 
'safouh@smsenergy-engineering.com' 
Re: TransCanada M501 F & M501 GAC Fast Start Indicative Information 

Thank you. 

Could you please copy Rocco from Osler on all emails so that he can assert privilege. 

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: Safouh Soufi <safouh@smsenergy-engineering.com> 
To: Michael Killeavy 
Sent: Wed Nov 17 13:25:24 2818 
Subject: Re: TransCanada M501F & M581GAC Fast Start Indicative Information 

Michael, 

It is difficult for anyone other than the vendor in question to put a price tag. 
The OPA should ask what is involved in implementing fast start. So far I heard what the 
outcome will be (output and heat rate) but not what is involved. 

Thanks, 
Safouh 

From: "Michael Killeavy" <Michael. Killeavy@powerauthori ty. on. ca> 
Date: Wed, 17 Nov 2818 11:41:23 -8588 
To: <safouh@smsenergy-engineering.com> 
Subject: Fw: TransCanada M581F & M581GAC Fast Start Indicative Information 

Safouh, 

Can you comment on the cost of the fast-start option? 

Michael 

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

-----Original Message----
From: Deborah Langelaan 
To: 'rsebastiano@osler.com' <rsebastiano@osler.com>; Michael Killeavy 
CC: 'safouh@smsenergy-engineering.com' <safouh@smsenergy-engineering.com>; JoAnne Butler; Ben 
Chin; Amir Shalaby; 'esmith@osler.com' <esmith@osler.com> 
Sent: Wed Nov 17 69:62:31 2616 
Subject: Fw: TransCanada M561F & M561GAC Fast Start Indicative Information 

Rocco, 

Please see Terry's remarks below regarding MPS extension terms. 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Wed Nov 17 08:49:16 2616 
Subject: Re: TransCanada M561F & M561GAC Fast Start Indicative Information 

Hi Deb. I'm here at APPRO as well. We don't have a written offer from MPS. They offered to 
extend the current letter agreement for a further 36 days for an uptick in the cancellation 
fee from 56% to 55%. This would give us to December 21 to make a decision on equipment. The 
cancellation fee schedule would move up to 75% for January. 
The current letter agreement expires this Friday (November 19). So by Friday we need to 
either terminate, accept the current extension offer or revert to the existing contract (no 
fast start, original fee schedule). 
We have held off meeting with MPS until we received guidance from the OPA. 
As we indicated in out discussions earlier, our recommendation would be to accept the 
extension offer but we of course need the OPA consent to do that. 

I'd be happy to meet here at APPrO if you would like to chat further. 

Regards, 
Terry 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2616 66:32 AM 
To: Terry Bennett 
Subject: Re: TransCanada M501F & M561GAC Fast Start Indicative Information 

Terry, 
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I'm at APPrO today so I don't have access to my notes. Please remind me when your meeting 
with MPS occurs. Has MPS provided TCE with proposed terms to extend the deadlined to end of 
year that the OPA can review? 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Tue Nov 16 18:52:07 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deborah, please see the email chain below in response to your .request on fast start costs. 

Please pass along to your team as appropriate. 

Would you ·like to schedule a call tomorrow to discuss your response to the MPA extension 
offer? 

Regards, 
Terry 

From: Terri Steeves 
Sent: Tuesday, November 16, 2010 04:31 PM 
To: Terry Bennett 
Subject: FW: TransCanada M501F & M501GAC Fast Start Indicative Information 

Please find attached an excerpt from an e-mail from MPS regarding estimated cost for 
conversion to GAC fast start. Please note the items not included in the estimate. $20 million 
may be a more realistic end point. 

Thanks, 

Terri 

From: Prigge, Phil [mailto:Phil.Prigge@mpshq.com] 
Sent: Friday, November 05, 2010 9:59 AM 
To: Terri Steeves; CHRIS Douglass; Bill Small 
Cc: Hasegawa, Koji; Muyama, Akimasa; Koeneke, Carlos; Hiura, Daisuke; McDeed, David; Pyros, 
George; Ishikura, Kazuki; Yoshida, Minoru; Ueki, Shinichi; Dueck, Robert; Newsom, Bill; 
Namba, Kotara; Wunder, Gregory; Prigge, Phil 
Subject: TransCanada M501F & M501GAC Fast Start Indicative Information 

Dear Terri, 

In reply to your request, please see the following. 
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3. Preliminary price adder to convert from 501GAC to 501GAC Fast 

U5$15Million per 2 GTs 

[Conditions] 
{1) This price adder is based on the same site condition (Oakville generation station). 
{2) This price adder is based on the assumption that only if 501GAC is converted to 501GAC 
Fast right now so that escalation factor etc. for the future when possibly the conversion 
will be made is not included. 
{3) The size of generators may need to be changed due to the size change of SFC. Generator 
size change price is not included in the above price adder. 
{4) Any costs due to the suspension such as storage fee, escalation, payment interest, 
engineering and administration cost to re-start the project and any modification due to site 
condition and specification changes are not included in the above price adder. 
{5) This price is only preliminary and nonbinding budgetary number with above conditions. 
once the detail new project specification (such as new site condition, expected delivery 
date) is fixed, price must be quoted officially. 

Please let me know if you have any questions, 

Best regards, 

Phil 

This is a confidential communication. The information contained in this e-mail message is 
intended only for the use of the individual or entity to which it is addressed. Information 
contained herein may be protected from further dissemination or disclosure under applicable 
laws. If the reader of this transmission is not the intended recipient or the employee or 
agent responsible for delivering the transmission to the intended recipient, you are hereby 
notified that any dissemination, distribution, copying or use of this transmission or its 
contents is strictly prohibited. If you have received this transmission in error, please 
notify the e-mail sender. 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 e-mail message and any files transmitted with it are intended only for the named 
recipient{s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 
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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: 

Michael Killeavy 
November 17, 2010 1:53 PM 
'RSebastiano@osler.com' 

Cc: Deborah Langelaan; Michael Lyle; JoAnne Butler; Colin Andersen 
Subject: Fw: TransCanada M501 F & M501 GAC Fast Start Indicative Information 

Safouh's response doesn't really help us much. That being said, I think we ought to tell TCE 
that we do want the extra 30 days (end of December) for the additional 5% in ·terms of 
cancellation fee, which will now be 55% of the $180M TSA price. We need time to get more 
information on the fast-start capability in order to make a proper assessment. If the 
assessment is that it's too expensive we may need to get TCE to cancel the TSA and source 
other GTs. Rocco, can you comment on this approach? 

Michael Killeavy, LL.B., .MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 16ee 
Toronto, Ontario, M5H lTl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Safouh Soufi <safouh@smsenergy-engineering.com> 
To: Michael Killeavy 
Sent: Wed Nov 17 13:25:24 2010 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Michael, 

It is difficult for anyone other than the vendor in question to put a price tag. 
The OPA should ask what is involved in implementing fast start. So far I heard what the 
outcome will be (output and heat rate) but not what is involved. 

Thanks, 
Safouh 

From: "Michael Killeavy" <Michael.Killeavy@powerauthority.on.ca> 
Date: Wed, 17 Nov 2010 11:41:23 -0500 
To: <safouh@smsenergy-engineering.com> 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Safouh, 

Can you comment on the cost of the fast-start option? 
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Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide st. West, Suite 16ee 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6e71 (fax) 
416-52e-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Deborah Langelaan 
To: 'rsebastiano@osler.com' <rsebastiano@osler.com>; Michael Killeavy 
CC: 'safouh@smsenergy-engineering.com' <safouh@smsenergy-engineering.com>; JoAnne Butler; Ben 
Chin; Amir Shalaby; 'esmith@osler.com' <esmith@osler.com> 
sent: Wed Nov 17 e9:e2:31 2e1e 
Subject: Fw: TransCanada M501F & M5e1GAC Fast Start Indicative Information 

Rocco, 

Please see Terry's remarks below regarding MPS extension terms. 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
sent: Wed Nov 17 e8:49:1e 2e1e 
Subject: Re: TransCanada M5e1F & M5e1GAC Fast Start Indicative Information 

Hi Deb. I'm here at APPRO as well. We don't have a written offer from MPS. They offered to 
extend the current letter agreement for a further 3e days for an uptick in the cancellation 
fee from 5e% to 55%. This would give us to December 21 to make a decision on equipment. The 
cancellation fee schedule would move up to 75% for January. 
The current letter agreement expires this Friday (November 19). So by Friday we need to 
either terminate, accept the current extension offer or revert to the existing contract (no 
fast start, original fee schedule). 
We have held off meeting with MPS until we received guidance from the OPA. 
As we indicated in out discussions earlier, our recommendation would be to accept the 
extension offer but we of course need the OPA consent to do that. 

I'd be happy to meet here at APPrO if you would like to chat further. 

Regards, 
Terry 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2e1e e6:32 AM 
To: Terry Bennett 
Subject: Re: TransCanada M501F & M5e1GAC Fast Start Indicative Information 
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Terry, 

I'm at APPrO today so f don't have access to my notes. Please remind me when your meeting 
with MPS occurs. Has MPS provided TCE with proposed terms to extend the deadlined to end of 
year that the OPA can review? 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Tue Nov 16 18:52:07 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deborah, please see the email chain below in response to your request on fast start costs. 

Please pass along to your team as appropriate. 

Would you like to schedule a call tomorrow to discuss your response to the MPA extension 
offer? 

Regards, 
Terry 

From: Terri Steeves 
Sent: Tuesday, November 16, 2010 04:31 PM 
To: Terry Bennett 
Subject: FW: TransCanada M501F & M501GAC Fast Start Indicative Information 

Please find attached an excerpt from an e-mail from MPS regarding estimated cost for 
conversion to GAC fast start. Please note the items not included in the estimate. $20 million 
may be a more realistic end point. 

Thanks, 

Terri 

From: Prigge, Phil [mailto:Phil.Prigge@mpshq.com] 
Sent: Friday, November 05, 2010 9:59 AM 
To: Terri Steeves; CHRIS Douglass; Bill Small 
Cc: Hasegawa, Koji; Muyama, Akimasa; Koeneke, Carlos; Hiura, Daisuke; McDeed, David; Pyres, 
George; Ishikura, Kazuki; Yoshida, Minoru; Ueki, Shinichi; Dueck, Robert; Newsom, Bill; 
Namba, Kotara; Wunder, Gregory; Prigge, Phil 
Subject: TransCanada M501F & M501GAC Fast Start Indicative Information 
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Dear Terri, 

In reply to your request, please see the following. 

3. Preliminary price adder to convert from 581GAC to 581GAC Fast 

US$15Million per 2 GTs 

[Conditions] 
(1) This price adder is based on the same site condition (Oakville generation station). 
(2) This price adder is based on the assumption that only.if 581GAC is converted to 581GAC 
Fast right now so that escalation factor etc. for the future when possibly the conversion 
will be made is not included. 
(3) The size of generators may need to be changed due to the size change of SFC. Generator 
size change price is not included in the above price adder. 
(4) Any costs due to the suspension such as storage fee, escalation, payment interest, 
engineering and administration cost to re-start the project and any modification due to site 
condition and specification changes are not included in the above price adder. 
(5) This price is only preliminary and nonbinding budgetary number with above conditions. 
Once the detail new project specification (such as new site condition, expected delivery 
date) is fixed, price must be quoted officially. 

Please let me know if you have any questions, 

Best regards, 

Phil 

This is a confidential communication. The information contained in this e-mail message is 
intended only for the use of the individual or entity to which it is addressed. Information 
contained herein may be protected from further dissemination or disclosure under applicable 
laws. If the reader of this transmission is not the intended recipient or the employee or 
agent responsible for delivering the transmission to the intended recipient, you are hereby 
notified that any dissemination, distribution, copying or use of this transmission or its 
contents is strictly prohibited. If you have received this transmission in error, please 
notify the e-mail sender. 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 e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 
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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: 

Michael Killeavy 
November 17,2010 2:14PM 
JoAnne Butler; Colin Andersen 

Cc: Deborah Langelaan; Michael Lyle; 'RSebastiano@osler.com' 
Subject: Re: TransCanada M501 F & M501 GAG Fast Start Indicative Information 

I'm fine with Rocco's advice. We'll need them to move faster than 21 December, though. 

Is everyone alright with Deb getting back to TCE on these terms, i.e., we want the additional 
38 days for 5%, but we want firm pricing on the fast-start no later than 18 December 2818? 

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: Sebastiane, Rocco <RSebastiano@osler.com> 
To: Michael Killeavy 
CC: Deborah Langelaan; Michael Lyle; JoAnne Butler; Colin Andersen 
Sent: Wed Nov 17 14:86:43 2818 
Subject: RE: TransCanada M581F & M501GAC Fast Start Indicative Information 

Did you see my email of about an hour ago? I agree that we need to get MPS to give us firm 
pricing on the fast start option with a reasonable period of time to exercise the option. 
This should not take MPS very long to price and we should ask TCE to make this request of 
MPS. 

It would appear that agreeing to the further 38 day extension of the suspension of work by 
MPS only involves giving up the additional 5% on the cancellation fee, but I wonder whether 
we could tie getting the firm pricing on the fast start option to the extension period (i.e., 
get MPS to commit to giving TCE a firm price on the fast start option before December 21 so 
that we can make an informed decision on equipment at that time). This way, we'd be in a 
better position than we are currently in under the current extension. 

Rocco 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2818 1:53 PM 
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To: Sebastiana, Rocco 
Cc: Deborah Langelaan; Michael Lyle; JoAnne Butler; Colin Andersen 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Safouh's response doesn't really help us much. That being said, I think we ought to tell TCE 
that we do want the extra 30 days (end of December) for the additional 5% in terms of 
cancellation fee, which will now be 55% of the $180M TSA price. We need time to get more 
information on the fast-start capability in order to make a proper assessment. If the 
assessment is that it's too expensive we may need to get TCE to cancel the TSA and source 
other GTs. Rocco, can you comment on this approach? 

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: Safouh Soufi <safouh@smsenergy-engineering.com> 
To: Michael Killeavy 
Sent: Wed Nov 17 13:25:24 2010 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Michael, 

It is difficult for anyone other than the vendor in question to put a price tag. 
The OPA should ask what is involved in implementing fast start. So far I heard what the 
outcome will be (output and heat rate) but not what is involved. 

Thanks, 
Safouh 

From: "Michael Killeavy" <Michael.Killeavy@powerauthority.on.ca> 
Date: Wed, 17 Nov 2e1e 11:41:23 -e5ee 
To: <safouh@smsenergy-engineering.com> 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Safouh, 

Can you comment on the cost of the fast-start option? 

Michael 
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Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
·Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Deborah Langelaan 
To: 'rsebastiano@osler.com' <rsebastiano@osler.com>; Michael Killeavy 
CC: 'safouh@smsenergy-engineering.com' <safouh@smsenergy-engineering.com>; JoAnne Butler; Ben 
Chin; Amir Shalaby; 'esmith@osler.com' <esmith@osler.com> 
Sent: Wed Nov 17 09:02:31 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Rocco, 

Please see Terry's remarks below regarding MPS extension terms. 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Wed Nov 17 08:49:10 2010 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Hi Deb. I'm here at APPRO as well. We don't have a written offer from MPS. They offered to 
extend the current letter agreement for a further 30 days for an uptick in the cancellation 
fee from 50% to 55%. This would give us to December 21 to make a decision on equipment. The 
cancellation fee schedule would move up to 75% for January. 
The current letter agreement expires this Friday (November 19). So by Friday we need to 
either terminate, accept the current extension offer or revert to the existing contract (no 
fast start, original fee schedule). 
We have held off meeting with MPS until we received guidance from the OPA. 
As we indicated in out discussions earlier, our recommendation would be to accept the 
extension offer but we of course need the OPA consent to do that. 

I'd be happy to meet here at APPrO if you would like to chat further. 

Regards, 
Terry 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2010 06:32AM 
To: Terry Bennett 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Terry, 
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I'm at APPrO today so I don't have access to my notes. Please remind me when your meeting 
with MPS occurs. Has MPS provided TCE with proposed terms to extend the deadlined to end of 
year that the OPA can review? 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Tue Nov 16 18:52:07 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deborah, please see the email chain below in response to your request on fast start costs. 

Please pass along to your team as appropriate. 

Would you like to schedule a call tomorrow to discuss your response to the MPA extension 
offer? 

Regards, 
Terry 

From: Terri Steeves 
Sent: Tuesday, November 16, 2010 04:31 PM 
To: Terry Bennett 
Subject: FW: TransCanada M501F & M501GAC Fast Start Indicative Information 

Please find attached an excerpt from an e-mail from MPS regarding estimated cost for 
conversion to GAC fast start. Please note the items not included in the estimate. $20 million 
may be a more realistic end point. 

Thanks, 

Terri 

From: Prigge, Phil [mailto:Phil.Prigge@mpshq.com] 
Sent: Friday, November 05, 2010 9:S9 AM 
To: Terri Steeves; CHRIS Douglass; Bill Small 
Cc: Hasegawa, Koji; Muyama, Akimasa; Koeneke, Carlos; Hiura, Daisuke; McDeed, David; Pyros, 
George; Ishikura, Kazuki; Yoshida, Minoru; Ueki, Shinichi; Dueck, Robert; Newsom, Bill; 
Namba, Kotaro; Wunder, Gregory; Prigge, Phil 
Subject: TransCanada MSB1F & MSe1GAC Fast Start Indicative Information 

Dear Terri, 

4 



In reply to your request, please see the following. 

3. Preliminary price adder to convert from 581GAC to 581GAC Fast 

US$15Million per 2 GTs 

[Conditions] 
(1) This price adder is based on the same site condition (Oakville generation station). 
(2) This price adder is based on the assumption that only if 581GAC is converted to 581GAC 
Fast right now so that escalation factor etc. for the future when possibly the conversion 
will be made is not included. 
(3) The size of generators may need to be changed due to the size change of SFC. Generator 
size change price is not included in the above price adder. 
(4) Any costs due to the suspension such as storage fee, escalation, payment interest, 
engineering and administration cost to re-start the project and any modification due to site 
condition and specification changes are not included in the above price adder. 
(5) This price is only preliminary and nonbinding budgetary number with above conditions. 
Once the detail new project specification (such as new site condition, expected delivery · 
date) is fixed, price must be quoted officially. 

Please let me know if you have any questions, 

Best regards, 

Phil 

This is a confidential communication. The information contained in this e-mail message is 
intended only for the use of the individual or entity to which it is addressed. Information 
contained herein may be protected from further dissemination or disclosure under applicable 
laws. If the reader of this transmission is not the intended recipient or the employee or 
agent responsible for delivering the transmission to the intended recipient, you are hereby 
notified that any dissemination, distribution, copying or use of this transmission or its 
contents is strictly prohibited. If you have received this transmission in error, please 
notify the e-mail sender. 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 e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 
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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 privilegie, confidentiel et soumis a des droits d'auteur. 
Il est interdit de l'utiliser ou de le divulguer sans autorisation. 

******************************************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November 17,2010 4:27PM 
Deborah Langelaan 

Subject: Re: TransCanada M501 F & M501 GAC Fast Start Indicative Information 

I .got it. We've still been having email problems. 
agreement on what to do but haven't heard back yet. 
delaying things, I think. 

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 

-----Original Message----
From: Deborah Langelaan 
To: Michael Killeavy 
Sent: Wed Nov 17 16:21:16 2010 

I've asked JoAnne and Colin for their 
The power/computer/email problems are 

Subject: RE: TransCanada MS01F & MS01GAC Fast Start Indicative Information 

Michael; 

This is not the e-mail I was referring to. Please check your spam as I think you will find 
the e-mail I'm referring to in there. 

Deb 

-----Original Message----
From: Michael Killeavy 
Sent: Wed 17/11/2010 1:52 PM 
To: 'RSebastiano@osler.com' 
Cc: Deborah Langelaan; Michael Lyle; JoAnne Butler; Colin Andersen 
Subject: Fw: TransCanada MS01F & M501GAC Fast Start Indicative Information 

Safouh's response doesn't really help us much. That being said, I think we ought to tell TCE 
that we do want the extra 30 days (end of December) for the additional 5% in terms of 
cancellation fee, which will now be 55% of the $180M TSA price. We need time to get more 
information on the fast-start capability in order to make a proper assessment. If the 
assessment is that it's too expensive we may need to get TCE to cancel the TSA and source 
other GTs. Rocco, can you comment on this approach? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
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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: Safouh Soufi <safouh@smsenergy-engineering.com> 
To: Michael Killeavy 
Sent: Wed Nov 17 13:25:24 2010 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Michael, 

It is difficult for anyone other than the vendor in question to put a price tag. 
The OPA should ask what is involved in implementing fast start. So far I heard what the 
outcome will be (output and heat rate) but not what is involved. 

Thanks, 
Safouh 

From: "Michael Killeavy" <Michael.Killeavy@powerauthority.on.ca> 
oate: Wed, 17 Nov 2010 11:41:23 -0500 
To: <safouh@smsenergy-engineering.com> 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Safouh, 

Can you comment on the cost of the fast-start option? 

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: Deborah Langelaan 
To: 'rsebastiano@osler.com' <rsebastiano@osler.com>; Michael Killeavy 
CC: 'safouh@smsenergy-engineering.com' <safouh@smsenergy-engineering.com>; JoAnne Butler; Ben 
Chin; Amir Shalaby; 'esmith@osler.com' <esmith@osler.com> 
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Sent: Wed· Nov 17 09:02:31 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Rocco, 

Please see Terry's remarks below regarding MPS extension terms. 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Wed Nov 17 08:49:10 2010 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Hi Deb. I'm here at APPRO as well. We don't have a written offer from MPS. They offered to 
extend the current letter agreement for a further 30 days for an uptick in the cancellation 
fee from 50% to 55%. This would give us to December 21 to make a decision on equipment. The 
cancellation fee schedule would move up to 75% for January. 
The current letter agreement expires this Friday (November 19). So by Friday we need to 
either terminate, accept the current extension offer or revert to the existing contract (no 
fast start, original fee schedule). 
We have held off meeting with MPS until we received guidance from the OPA. 
As we indicated in out discussions earlier, our recommendation would be to accept the 
extension offer but we of course need the OPA consent to do that. 

I'd be happy to meet here at APPrO if you would like to chat further. 

Regards, 
Terry 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, November 17, 2010 06:32 AM 
To: Terry Bennett 
Subject: Re: TransCanada M501F & M501GAC Fast Start Indicative Information 

Terry, 

I'm at APPrO today so I don't have access to my notes. Please remind me when your meeting 
with MPS occurs. Has MPS provided TCE with proposed terms to extend the deadlined to end of 
year that the OPA can review? 

Deb 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan 
Sent: Tue Nov 16 18:52:07 2010 
Subject: Fw: TransCanada M501F & M501GAC Fast Start Indicative Information 

Deborah, please see the email chain below in response to your request on fast start costs. 

Please pass along to your team as appropriate. 
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would you like to schedule a call tomorrow to discuss your response to the MPA extension 
offer? 

Regards, 
Terry 

From: Terri Steeves 
Sent: Tuesday, November 16, 2010 04:31 PM 
To: Terry Bennett 
subject: FW: TransCanada M501F & M501GAC Fast Start Indicative Information 

Please find attached an excerpt from an e-mail from MPS regarding estimated cost for 
conversion to GAC fast start. Please note the items not included in the estimate. $20 million 
may be a more realistic end point. 

Thanks, 

Terri 

From: Prigge, Phil [mailto:Phil.Prigge@mpshq.com] 
Sent: Friday, November 05, 2010 9:59 AM 
To: Terri Steeves; CHRIS Douglass; Bill Small 
Cc: Hasegawa, Koji; Muyama, Akimasa; Koeneke, Carlos; Hiura, Daisuke; McDeed, David; Pyros, 
George; Ishikura, Kazuki; Yoshida, Minoru; Ueki, Shinichi; Dueck, Robert; Newsom, Bill; 
Namba, Kotara; Wunder, Gregory; Prigge, Phil 
Subject: TransCanada M501F & M501GAC Fast Start Indicative Information 

Dear Terri, 

In reply to your request, please see the following. 

3. Preliminary price adder to convert from 501GAC to 501GAC Fast 

US$15Million per 2 GTs 

[Conditions] 
(1) This price adder is based on the same site condition (Oakville generation station). 
(2) This price adder is based on the assumption that only if 501GAC is converted to 501GAC 
Fast right now so that escalation factor etc. for the future when possibly the conversion 
will be made is not included. 
(3) The size of generators may need to be changed due to the size change of SFC. Generator 
size change price is not included in the above price adder. 
(4) Any costs due to the suspension such as storage fee, escalation, payment interest, 
engineering and administration cost to re-start the project and any modification due to site 
condition and specification changes are not included in the above price adder. 
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(5) This price is only preliminary and nonbinding budgetary number with above conditions. 
Once the detail new project specification (such as new site condition, expected delivery 
date) is fixed, price must be quoted officially. 

Please let me know if you have any questions, 

Best regards, 

Phil 

This is a confidential communication. The information contained in this e-mail message is 
intended only for the use of the individual or entity to which it is addressed. Information 
contained herein may be protected from further dissemination or disclosure under applicable 
laws. If the reader of this transmission is not the intended recipient or the employee or 
agent responsible for delivering the transmission to the intended recipient, you are hereby 
notified that any dissemination, distribution, copying or use of this transmission or its 
contents is strictly prohibited. If you have received this transmission in error, please 
notify the e-mail sender. 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 e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

This 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: ·Michael Killeavy 
Sent: November 17,2010 9:26PM . 
To: 
Cc: 

Michaei Lyle; ColinAndersen; JoAnne Butler; Ben Chin; Amir Shalaby 
Susan Kennedy 
RE: TCE draft directive Subject: 

Importance: High 

Mike, 

My only substantive comment is that if the Directive says " ... any potential loss TCE may have 
experienced as a result of the cancellation of the SWGTA gas-fired generation facility" it 
puts a frame around the quantum of their claimed damages and doesn't leave us much to 
negotiate. Could we use the vaguer language of "making TCE whole", perhaps, or something 
like that? 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. ·West, Suite 160e 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-52e-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Michael Lyle 
Sent: Wed 11/17/2010 9:06 PM 
To: Colin Andersen; JoAnne Butler; Ben Chin; Amir Shalaby 
Cc: Michael Killeavy; Susan Kennedy 
Subject: TCE draft directive 

Colin: you had asked me to prepare a draft directive to see what it would look like. You will 
note that there are a lot of questions. This may be something else we want to discuss at our 
1:3e meeting if we have time. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 16ee 
Toronto, Ontario, MSH lTl 
Direct: 416-969-6e35 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca <mailto:michael.lyle@powerauthority.on.ca> 
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This e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

Michael Killeavy 
November 17, 2010 10:29 PM 
Michael Lyle 
Re: TCE draft directive 

Ok. Thx. I'm around tomorrow. 

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: Michael Lyle 
To: Michael Killeavy 
sent: Wed Nov 17 21:39:88 2818 
Subject: RE: TCE draft directive 

Lets talk. I am not sure that I agree. It says mitigate any potential loss that they may have 
experienced. Not intended to concede that we are liable for any potential loss. I am not sure 
that saying make them whole isn't more definitive. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
128 Adelaide Street West, suite 1680 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca 

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

-----Original Message----
From: Michael Killeavy 
Sent: November 17, 2010 9:26 PM 
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To: Michael Lyle; Colin Andersen; JoAnne Butler; Ben Chin; Amir Shalaby 
Cc: Susan Kennedy 
Subject: RE: TCE draft directive 
Importance: High 

Mike, 

My only substantive comment is that if the Directive says " .•. any potential loss TCE may have 
experienced as a result of the cancellation of the SWGTA gas-fired generation facility" it 
puts a frame around the quantum of their claimed damages and doesn't leave us much to 
negotiate. Could we use the vaguer language of "making TCE whole", perhaps, or something 
like that? 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Michael Lyle 
Sent: Wed 11/17/2010 9:06 PM 
To: Colin Andersen; JoAnne Butler; Ben Chin; Amir Shalaby 
Cc: Michael Killeavy; Susan Kennedy 
Subject: TCE draft directive 

Colin: you had asked me to prepare a draft directive to see what it would look like. You will 
note that there are a lot of questions. This may be something else we want to discuss at our 
1:30 meeting if we have time. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthority.on.ca <mailto: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 
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it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 
Attachments: 

FYI .. 

From: Michael Lyle 

Michael Killeavy 
November 18, 2010 12:51 PM 
Deborah Langelaan 
FW: TCE draft directive 
Waterloodirective.doc 

Sent: November 17, 2010 9:07 PM 
To: Colin Andersen; JoAnne Butler; Ben Chin; Amir Shalaby 
Cc: Michael Killeavy; Susan Kennedy 
Subject: TCE draft directive 

Colin: you had asked me to prepare a draft directive to see what it would look like. You will note that there are a lot of 
questions. This may be something else we want to discuss at our 1:30 meeting if we have time. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthoritv.on.ca 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is privileged, confidential 
and/or exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or 
any files transmitted with it is strictly prohibited. If you have received this message in error, or are not the named recipient(s), please notify the sender immediately 
and delete this e-mail message 
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I write pursuant to my authority as Minister of Energy in order to exercise the statutory 
power of ministerial direction that I have in respect of the Ontario Power Authority (the 
"OPA") under section 25.32 of the Electricity Act, 1998. 

The need for gas-fired generation in the Regional Municipality of Waterloo ("Waterloo") 
[NTD: this incorporates Kitchener, Waterloo and Cambridge and some other more 
rural areas; it does not include Guelph- I have used this term because of what I 
have heard is the apparent concern with referring to KWCG- Obviously, it does 
not then completely align with the IPSP] was identified in the integrated power system 
plan (the "IPSP"). This was based in part on the Waterloo would 
continue to be a high-growth area of the Province higher load growth than 
the provincial average. The Ministry in OP A has reviewed the 
need for such a facility and confirmed that a facility located in 
Waterloo continues to be needed. This on the continued 
expectation that load in Waterloo will is higher than the 
provincial average. [NTD: we should the need and 
what type of plant is selected? We ouu•un 

analytical work that led to this COIICllllSi•on. 

Therefore, I direct the OP A to 
and procure a xx MW [NTD: 
facility in Waterloo [NTD: Ite•·mi 

gas-fired generation 
a particular site]. The 

("TCE") for the OP A shall enter into 
procurement 
gas-fired <><en~era1·if' 
ratepayers for 
impact on rat(~payer 

This direction shall be 

~M''u"'"'"'-''" u.Lv development of 
is in the best interests of 

""'Hl'•Y as it will mitigate the 
have experienced as a result of the 

. [NTD: This may be too blunt. 
the project to TCE. We could 
competitive procurement as a 

wa"'"" a little bit of sense if project is same 
terms that reflect a reasonable cost to Ontario 

r!!SO•nallf&i :alancjng of risk and reward for the project 
~=,...., that the Ministry will want something like this but 

tie it to the outcome of SWGTA RFP as a base to 
going with the 900 MW combined cycle option] 

and binding as of the date hereof. 





Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November.18, 2010 6:03 PM 
'RSebastiano@osler.com' 

Cc: 
Subject: 

Michael Lyle; JoAnne Butler; Deborah Langelaan 
Fw: Meeting follow-up 

Rocco, 

Please see below. I really don't like these emails from TCE - our silence as acceptance. 
Any advice on how to respond? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Terry Bennett <terry bennett@transcanada.com> 
To: Deborah Langelaan; JoAnne Butler; Ben Chin; Michael Killeavy; Amir Shalaby 
CC: Karl Johannsen <karl 1ohannson@transcanada.com>; John Mikkelsen 
<iohn mikkelsen@transcanada.com>; Terri Steeves <terri steeves@transcanada.com>; Chris Breen 
<chris breen@transcanada.com>; Terry Bennett <terry bennett@transcanada.com> 
Sent: Thu Nov 18 17:50:17 2010 
Subject: RE: Meeting follow-up 

Deborah, as per my earlier email copied below, TransCanada has been in discussions with the 
Town of Oakville with respect to terminating the actions noted below. We have now reached a 
tentative settlement agreement with the Town and I am pleased to report that the settlement 
costs are coming is just below $500K. You will recall that we provided an earlier estimated 
range of $400K to $900K. 

Both parties have been urged by Justice Echlin to settle this out by noon tomorrow, so we 
plan on letting the Town know we will accept the settlement first thing tomorrow morning. 
The final amount of the settlement will be subject only to confirmation of some costs. 

I trust this is satisfactory to the OPA and unless we hear from you otherwise, will proceed 
as outlined. 

Regards, 
1 



Terry 

From: Terry Bennett 
Sent: Tuesday, October 19, 2010 8:02 PM 
To: Deborah Langelaan; JoAnne C. Butler (joanne.butler@powerauthority.on.ca); Ben Chin; 
Michael Killeavy (michael.killeavy@powerauthority.on.ca); Amir Shalaby 
(amir.shalaby@powerauthority.on.ca) 
cc: Karl Johannson; John Mikkelsen; Terri Steeves; Chris Breen; Finn Greflund 
Subject: Meeting follow-up 

Deborah, further to our discussion today, consistent with the OPA directive to cease 
activities in connection with the Facility, TransCanada is currently considering the 
following actions to terminate its proceedings at Superior Court and the Ontario Municipal 
Board: · 

1. The discontinuation of its Applications in Ontario Superior Court to quash the Town of 
Oakville Interim Control By-law, The Town of Oakville Official Plan Livable Oakville 
(Oakville By-Law 2009-112) and the Town of Oakville Health Protection and Air Quality By-law 
(Oakville By-Law 2010-035). 
2. TransCanada will not appeal to the Ontario Municipal Board the new bylaws passed by the 
Town of Oakville with respect to planning requirements for power generation facilities passed 
on September 27, 2010 (By-laws 2010-151, 2010-152 and 2010-15) 
3. TransCanada will withdraw its appeals to the Ontario Municipal Board with respect to 
the rejection its site plan application and its rejection by the Committee of Adjustment of 
its application for minor variances, and the extension of the Interim Control Bylaw. These 
appeals were combined with Ford Canada's appeal of the rejection of its application for 
consent to sever the lands at 1500 Royal Windsor Drive in Oakville; at this time, we do not 
know if Ford will proceed with its appeal. 
4. TransCanada will withdraw its Motion for leave to Appeal (Court File No. 619-09) the 
decision of the Ontario Municipal Board (Decision PL090414) from December 4, 2009 

Note that these actions may result in TransCanada being required to pay some or all of the 
Town of Oakville's legal costs. 

Please let us know at your earliest convenience, but no later than 12 noon Thursday October 
21, 2010, should you wish that TransCanada not proceed with any component of the above 
termination plan. 

Regards, 
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Terry 

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

From: Michael Killeavy 
Sent: November 18, 2010 6:43 PM 
To: 'RSebastiano@osler.com' . . . 
Cc: Michael Lyle; JoAnne Butler; Deborah Langel~mn 
Subject: Fw: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., 

and MPS Canada, Inc,. (the "MPS Contract") 

Importance: High 

Again, as you can see from.this email, TCE is jamming us again. I thought we had until the 
end of November. I will need to check the MPS-TCE agreement again. 

We intend to go with a 458MW peaking plant using the Mitsubishi turbines. Deb and I will 
draft a response that we'll run by you tomorrow morning. 

As we have discussed, if we get firm pricing from TCE through MPS and it's acceptable to us I 
don't know that there is much value in this option to extend, since we'd go with the 
turbines. If the pricing isn't reasonable, then we may want to use other GT for the plant, 
and the option to extend would have value. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 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: Terry Bennett <terry bennett~transcanada.com> 
To: Deborah Langelaan; JoAnne Butler; Michael Killeavy; Amir Shalaby; Ben Chin 
CC: Chris Breen <chris breen@transcanada.com>; Karl Johannsen 
<karl johannson@transcanada.com>; Terri Steeves <terri steeves@transcanada.com>; Terry 
Bennett <terry bennett@transcanada.com>; John Mikkelsen <john mikkelsen@transcanada.com> 
Sent: Thu Nov 18 18:24:53 2818 
Subject: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., and 
MPS Canada, Inc. (the "MPS Contract") 

Further to our recent meetings and telephone calls, we have advised you that TCE has the 
right to terminate the MPS Contract by notice given on or before November 19, 2818 upon 
payment of a termination payment equal to 58% of the contract price payable under the MPS 
Contract, as per the MPS Letter Agreement sent to you October 29th. 

Under the current terms of the MPS Contract, after November 19, 2818 the termination payment 
under the MPS Contract increases to 68% of such contract price provided that notice of 
termination is given on or before December 21, 2818. As we have discussed, MPS has proposed 
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amending the MPS Contract to reduce the termination payment due for termination after 
Nove~ber 19 and on or before December 21 to 55%. Termination of the MPS Contract after 
December 21st will trigger a substantial termination payment (75% of the contract price) 
which may be avoided if the DPA and TCE reach an agreement on an alternative project. 

In light of-the ongoing discussions regarding a viable alternative project, TCE is of the 
view that it would be imprudent to terminate the MPS Contract at this time. Accordingly, 
unless directed to do otherwise by the OPA before noon EST on November 19, 2010, TCE will not 
terminate the MPS Contract by November 19, 2010 and will accept MPS's proposed amendment. 
TCE trusts that the OPA concurs with this decision. In the event TCE and the OPA do not 
reach agreement on an alternative project, any costs incurred by TCE as a result of the 
termination of the MPS Contract shall form part of any damage claim which TCE will have 
against the OPA for termination of the OGS project. 

Regards, 

Terry 

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

From: 
Sent: 
To: 

Michael Killeavy 
November 18, 2010 6:57PM 
Deborah Langelaan 

Subject: TCE- MPS Fast-Start Pricing .... 

Deb, 

Do we know when TCE will be able to get firm pricing from MPS? ·I think up to now it's been 
indicative pricing. 

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 
November 19,2010 4:54AM 
'RSebastiano@osler.com' 

Cc: 
Subject: 

Michael Lyle; JoAnne Butler; Deborah Langelaan; 'Pivanoff@osler.com'; 'ESmith@osler .com' 
Re: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., 
and MPS Canada, Inc. (the "MPS Contract") 

Thanks. I didn't think it was such a pressing issue. 

Deb and I'll draft a response this morning for your review and comments. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Sebastiana, Rocco <RSebastiano@osler.com> 
To: Michael Killeavy 
CC: Michael Lyle; JoAnne Butler; Deborah Langelaan; Ivanoff, Paul <Pivanoff@osler.com>; 
Smith, Elliot <ESmith@osler.com> 
Sent: Thu Nov 18 21:39:18 2010 
Subject: Re: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., 
and MPS Canada, Inc. (the "MPS Contract") 

Michael, 

We don't know the terms of the original turbine supply agreement so we cannot comment on 
whether TCE.has properly quoted the cancellation fees. However, we can tell you that their 
interpretation of the letter agreement of October 29th is not correct. That letter agreement 
does not have a November 19 deadline to further extend as Terry suggests in his email. As I 
indicated in my email of yesterday, we have four options and the option we recommended was to 
request TCE to ask MPS to agree to a one month extension of the suspension to the end of 
December with the understanding that they provide TCE with a firm price for the fast start 
turbine conversion by sometime in early or mid-December. 

Regards, Rocco 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 18, 2810 06:42 PM 
To: Sebastiana, Rocco 
Cc: Michael Lyle <Michael.Lyle@powerauthority.on.ca>; JoAnne Butler 
<joanne.butler@powerauthority.on.ca>; Deborah Langelaan 
<Deborah.Langelaan@powerauthority.on.ca> 

1 



subject: Fw: Equipment Supply Contract and related contracts between Transcanada Energy Ltd., 
and MPS Canada, Inc. (the "MPS Contract") 

Again, as you can see from this email, TCE is jamming us again. I thought we had until the 
end of November. I will need to check the MPS-TCE agreement again. 

we intend to go with a 450MW peaking plant using the Mitsubishi turbines. Deb and I will 
draft a response that we'll run by you tomorrow morning. 

As we have discussed, if we get firm pricing from TCE through MPS and it's acceptable to us I 
don't know that there is much value in this option to extend, since we'd go with the 
turbines. If the pricing isn't reasonable, then we may want to use other GT for the plant, 
and the option to extend would have value. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Terry Bennett <terry_bennett@transcanada.com> 
To: Deborah Langelaan; JoAnne Butler; Michael Killealiy; Amir. Shalaby; Ben Chin 
CC: Chris Breen <chris_breen@transcanada.com>; Karl Johannsen 
<karl_johannson@transcanada.com>; Terri Steeves <terri_steeves@transcanada.com>; Terry 
Bennett <terry_bennett@transcanada.com>; John Mikkelsen <john_mikkelsen@transcanada.com> 
Sent: Thu Nov 18 18:24:53 2010 
Subject: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., and 
MPS Canada, Inc. (the "MPS Contract") 

Further to our recent meetings and telephone calls, we have advised you that TCE has the 
right to terminate the MPS Contract by notice given on or before November 19, 2010 upon 
payment of a termination payment equal to 50% of the contract price payable under the MPS 
Contract, as per the MPS Letter Agreement sent to you October 29th. 

Under the current terms of the MPS Contract, after November 19, 2010 the termination payment 
under the MPS Contract increases to 60% of such contract price provided that notice of 
termination is given on or before December 21, 2010. As we have discussed, MPS has proposed 
amending the MPS Contract to reduce the termination payment due for termination after 
November 19 and on or before December 21 to 55%. Termination of the MPS Contract after 
December 21st will trigger a substantial termination payment (75% of the contract price) 
which may be avoided if the OPA and TCE reach an agreement on an alternative project. 

In light of the ongoing discussions regarding a viable alternative project, TCE is of the 
view that it would be imprudent to terminate the MPS Contract at this time. Accordingly, 
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unless directed to do otherwise by the OPA before noon EST on November 19, 2B1B, TCE will not 
terminate the MPS Contract by November 19, 2B1B and will accept MPS's proposed amendment. 
TCE trusts that the OPA concurs with this decision. In the event TCE and the OPA do not 
reach agreement on an alternative project, any costs incurred by TCE as a result of the 
termination of the MPS Contract shall form part of any damage claim which TCE will have 
against the OPA for termination of the OGS project. 

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

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

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

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

******************************************************************** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 19,2010 11:03 AM 
To: Sebastiane, Rocco; Deborah Langelaan; JoAnne Butler; Kevin Dick 
Cc: Ivanoff, Paul; Smith, Elliot . . . . 
Subject: RE: Equip111ent Supply .Contract and related contracts between TransCanada Energy Ltd., 

and MPS Canada, Inc. (the "MPS Contract") · · · 

We need the permit information to inform government about its options re: an NYR-like 
regulation. They've asked for this. 

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: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
sent: Fri 11/19/2e1e 1e:se AM 
To: Deborah Langelaan; JoAnne Butler; Michael Killeavy; Kevin Dick 
Cc: Ivanoff, Paul; Smith, Elliot 
Subject: RE: Equipment Supply Contract and related contracts between Transcanada Energy Ltd., 
and MPS Canada, Inc. (the "MPS Contract") 

Deb, 

A few quick thoughts as I have to head out to an 11 am meeting, but I will ask Elliot and 
Paul to co-ordinate to provide any additional comments that they may have. 

I think that it makes sense to ask for the OGS financial model so that we can see the make-up 
.of their costs and IRR, but I think that we should consider sending that request under a 
separate email as it does not relate to the MPS turbine contract issue. 

Secondly, why are we asking for a list of permits for OGS and the appeals process? I am 
concerned about us getting too much into their permitting process and the need for the 
appeals that they have undertaken at this stage. It will be incumbent upon that to explain 
to us why the suggested $Seek in settlement costs is reasonable and prudent under the 
circumstances, which may require them to explain their permitting process in more detail at 
that time .. 
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Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Friday, November 19, 2010 10:39 AM 
To: JoAnne Butler; Michael Killeavy; Kevin Dick; Sebastiane, Rocco; Smith, Elliot 
Subject: FW: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., 
and MPS Canada, Inc. (the "MPS Contract") 
Importance: High 

All; 

would you please review the following draft response to Terry's e-mail and provide me with 
your comments? 

"Confidential and Without Prejudice 

It's the OPA's understanding that the terms of the Letter Agreement are such that TCE and MPS 
agree to meet no later than November 19th; however, there doesn't seem to be anything to 
suggest that notice must be given on or before this date. It's our impression that if 
nothing is done by November 19th the suspension of the work will end on November 30th and the 
cancellation fees stays amended at 50% for Month 15. To assist us with our discussions it 
would be greatly appreciated if TCE would provide a copy of the Equipment Supply Contract 
#6519 dated July 7, 2009 between TransCanada Energy Ltd. and MPS Canada, Inc. 

The OPA is agreeable to extending the suspension of Supplier's Work until December 31, 2010 
with the understanding that MPS will provide TCE with a firm price (including scope) to 
convert from 501GAC to 501GAC Fast no later than December 10, 2010. The firm price should be 
valid up to January 31, 2011. 

We also request that TCE provide us with a copy of the Oakville Generating Station (OGS) 
financial model showing how the NRR was derived. It would also be helpful if you would 
provide us with a list of required permits for the OGS and the appeals process that would be 
followed in the event the permits are not granted." 

Thanks, 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsjOPA 
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Suite 1600 - 120 Adelaide st. w. I Toronto, ON M5H 1T1 I 
T: 416.969.6052 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 

From: Terry Bennett [mailto:terry_bennett@transcanada.com] 
Sent: November 18, 2010 6:25 PM 
To: Deborah Langelaan; JoAnne Butler; Michael Killeavy; Amir Shalaby; Ben Chin 
Cc: Chris Breen; Karl Johannson; Ter.ri Steeves; Terry Bennett; John Mikkelsen 
Subject: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., and 
MPS Canada, Inc. (the "MPS Contract") 
Importance: High 

Further to our recent meetings and telephone calls, we have advised you that TCE has the 
right to terminate the MPS Contract by notice given on or before November 19, 2010 upon 
payment of a termination payment equal to 50% of the contract price payable under the MPS 
Contract, as per the MPS Letter Agreement sent to you October 29th. 

Under the current terms of the MPS Contract, after November 19, 2010 the termination payment 
under the MPS Contract increases to 60% of such contract price provided that notice of 
termination is given on or before December 21, 2010. As we have discussed, MPS has proposed 
amending the MPS Contract to reduce the termination payment due for termination after 
November 19 and on or before December 21 to 55%. Termination of the MPS Contract after 
December 21st will trigger a substantial termination payment (75% of the contract price) 
which may be avoided if the OPA and TCE reach an agreement on an alternative project. 

In light of the ongoing discussions regarding a viable alternative project, TCE is of the 
view that it would be imprudent to terminate the MPS Contract at this time. Accordingly, 
unless directed to do otherwise by the OPA before noon EST on November 19, 2010, TCE will not 
terminate the MPS Contract by November 19, 2010 and will accept MPS's proposed amendment. 
TCE trusts that the OPA concurs with this decision. In the event TCE and the OPA do not 
reach ·agreement on an alternative project, any costs incurred by TCE as a result of the 
termination of the MPS Contract shall form part of any damage claim which TCE will have 
against the OPA for termination of the OGS project. 

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 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 
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it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

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

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

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

******************************************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Importance: 

Rocco, 

Michael Killeavy 
November 19, 2010 12:44 PM 
Sebastiana, Rocco 
Michael Lyle 
Proposed Email to TCE ..... . 

High 

We are a little bit frustrated with TCE's emails asserting that our silence must mean our 
acceptance. I want them to get the message that this isn't on and propose the following 
email: 

"Terry, 

We've seen a few times in your email messages to us that TCE is assuming that silence on the 
part of the OPA constitutes the OPA's acceptance or agreement. We want to be clear with TCE 
that our silence, or lack of a response to a TCE-imposed deadline for a response, in no way 
whatsoever constitutes OPA agreement or acceptance of any proposal, idea, concept or offer 
put forward by TCE. 

Michael" 

Any comments on this? We feel strongly that we need to let them know that we aren't going to 
be pressured into meeting their artificially-imposed deadlines for communication. 

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: 
Cc: 
Subject: 

Importance: 

Michael Killeavy 
November 19, 2010 1:01 PM 
Deborah Langelaan 
JoAnne Butler; 'rsebastiano@osler.com' 
FW: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., 
and MPS Canada, Inc. (the "MPS Contract") 

High 

I don't think that we want a telephone conversation on the TSA. They can get MPS to consent to its release. Until we 
review the agreement we don't know what questions to ask. 

If they still won't release it I think that we just respond back like we did to their proposal to agree with the legal services 
settlement with the Town of Oakville. 

I think that if he wants a telephone call on the second item we need to confirm what was said in writing via email. 

From: Terry Bennett [mailto:terry_bennett@transcanada.com] 
Sent: November 19, 2010 12:47 PM 
To: Deborah Langelaan 
Cc: Chris Breen; Karl Johannsen; JoAnne Butler; Amir Shalaby; Ben Chin; Michael Killeavy; Terri Steeves; John Mikkelsen 
Subject: RE: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., and MPS Canada, 
Inc. (the "MPS Contract") 
Importance: High 

Thanks for the response Deb. 

The Equipment Supply Contract has a confidentiality clause that says the Contract is confidential and proprietary. 
However, I think I can clarify some matters for you. The Letter Agreement we negotiated and sent to you amends the fee 
for cancellation that takes effect in November. As is fairly standard in commercial agreements of this nature, the 
termination clause has a 10 day prior notice provision. So if we wish to make our termination effective in the month of 
November, we need to serve notice on MPS today. 

1 think a telephone call to discuss this and your second request would be a good idea. Are you and your team available? 

Terry 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Friday, November 19, 2010 12:06 PM 
To: Terry Bennett 
Cc: Chris Breen; Karl Johannson; JoAnne Butler; Amir Shalaby; Ben Chin; Michael Killeavy; Terri Steeves; John Mikkelsen 
Subject: RE: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., and MPS canada, 
Inc. (the "MPS Contract") 

Confidential and Without Prejudice 

Terry; 

It's the OPA's understanding that the terms of the Letter Agreement are such that TCE and MPS agree to meet no later 
than November 19th; however, there doesn't seem to be anything to suggest that notice must be given on or before this 
date. It's our impression that if nothing is done by November 19th the suspension of the work will end on November 3oth 
and the cancellation fees stays amended at 50% for Month 15. To assist us with our discussions it would be greatly 

1 



appreciated if TCE would provide (i) a copy of the Equipment Supply Contract #6519 dated July 7, 2009 between 
TransCanada Energy Ltd. and MPS Canada, Inc and (ii) a firm price (including scope) by December 10, 2010 and valid to 
January 31, 2011, to convert from 501 GAC to 501GAC Fasi. 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca I 

From: Terry Bennett [mailto:terry_bennett@transcanada.com] 
Sent: November 18, 2010 6:25 PM 
To: Deborah Langelaan; JoAnne Butler; Michael Killeavy; Amir Shalaby; Ben Chin 
Cc: Chris Breen; Karl Johannsen; Terri Steeves; Terry Bennett; John Mikkelsen 
Subject: Equipment Supply Contract and related contracts between TransCanada Energy Ltd., and MPS Canada, Inc. 
(the "MPS Contract") · 
Importance: High 

Further to our recent meetings and telephone calls, we have advised you that TCE has the right to terminate 
the MPS Contract by notice given on or before November 19, 2010 upon payment of a termination payment 
equal to 50% of the contract price payable under the MPS Contract, as per the MPS Letter Agreement sentto 
you October 29th. 

Under the current terms of the MPS Contract, after November 19,2010 the termination payment under the 
MPS Contract increases to 60% of such contract price provided that notice of termination is given on or before 
December 21, 2010. As we have discussed, MPS has proposed amending the MPS Contract to reduce the 
termination payment due for termination after November 19 and on or before December 21 to 55%. 
Termination of the MPS Contract after December 21st will trigger a substantial termination payment (75% of 
the contract price) which may be avoided if the OPA and TCE reach an agreement on an alternative project. 

In light of the ongoing discussions regarding a viable alternative project, TCE is of the view that it would be 
imprudent to terminate the MPS Contract at this time. Accordingly, unless directed to do otherwise by the 
OPA before noon EST on November 19, 2010, TCE will not terminate the MPS Contract by November 19, 
2010 and will accept MPS's proposed amendment. TCE trusts that the OPA concurs with this decision. In the 
event TCE and the OPA do not reach agreement on an alternative project, any costs incurred by TCE as a 
result of the termination of the MPS Contract shall form part of any damage claim which TCE will have against 
the OPA for termination of the OGS project. 

Regards, 

Tenry 

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 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, 
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distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 

This 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: 

fv1ichael Killeavy 
November 19, 201 0 2:49 PM 
Deborah Langelaan 

Subject: Fw: Proposed Email to TCE ...... 

I will send this one. 

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: Sebastiana, Rocco <RSebastiano@osler.com> 
To: Michael Killeavy 
CC: Michael Lyle; Smith, Elliot <ESmith@osler.com>; Ivanoff, Paul <Pivanoff@osler.com> 
Sent: Fri Nov 19 14:31:36 2010 
Subject: RE: Proposed Email to TCE ...•.. 

Looks OK to us. 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Friday, November 19, 2010 12:44 PM 
To: Sebastiane, Rocco 
Cc: Michael Lyle 
Subject: Proposed Email to TCE ....•. 
Importance: High 

Rocco, 

We are a little bit frustrated with TCE's emails asserting that our silence must mean our 
acceptance. I want them to get the message that this isn't on and propose the following 
email: 

"Terry, 

We've seen a few times in your email messages to us that TCE is assuming that silence on the 
part of the OPA constitutes the OPA's acceptance or agreement. We want to be clear with TCE 
that our silence, or lack of a response to a TCE-imposed deadline for a response, in no way 
whatsoever constitutes OPA agreement or acceptance of any proposal, idea, concept or offer 
put forward by TCE. 

1 



Michael" 

Any comments on this? We feel strongly that we need to let them know that we aren't going to 
be pressured into meeting their artificially-imposed deadlines for communication. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

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

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

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

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

******************************************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November 19,2010 3:21 PM 
Terry Bennett 

Cc: 
Subject: 

Deborah Langelaan; JoAnne Butler 
TCE- OPA Communications .... 

Importance: High 

CONFIDENTIAL & WITHOUT PREJUDICE 

Terry, 

We've seen a few times in your email messages to us that TCE is assuming that silence on the part of the OPA 
constitutes the OPA's acceptance qr agreement. We want to be clear with TCE that our silence, or lack of a response to 
a TCE-imposed deadline for a response, in no way whatsoever constitutes OPA agreement or acceptance of any 

proposal, idea, concept or offer put forward by TCE. 

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 
416-5209788 (CELL) 
416-967-1947 (FAX) 

1 





Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 
Cc: · 
Subject: 

November 19, 2010 5:1.0 PM 
'RSebastiano@osler.com'; Deborah Langelaan 
JoAnne Butler; Michael Lyle; 'ESmith@osler.com' 
Re: TCE 

Yes. This is fine. Thank you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Sebastiana, Rocco <RSebastiano@osler.com> 
To: Deborah Langelaan; Michael Killeavy 
CC: JoAnne Butler; Michael Lyle; Smith, Elliot <ESmith@osler.com> 
Sent: Fri Nov 19 17:08:50 2810 
Subject: RE: TCE 

Further to our call, please consider the following email to Terry Bennett: 

"The OPA is in agreement with TCE's recommendation that TCE accept MPS's proposed amendment 
to extend the suspension of the work, to December 31, 2010 and change the cancellation fee for 
December from 68% to 55%, on the basis that TCE will be providing us with (i) a copy of the 
Equipment Supply Contract #6519 dated July 7, 2009 between TCE and MPS and (ii) a firm price 
(including scope) by December 10, 2010, valid to January 31, 2011, to convert from the 
equipment 501GAC to 501GAC Fast." 

Look OK? 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Friday, November 19, 2010 4:43 PM 
To: Michael Killeavy; Sebastiane, Rocco 
Cc: JoAnne Butler; Michael Lyle; Smith, Elliot 
Subject: TCE 
Importance: High 
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Ben just got off the phone with Chris Breen at TCE and since the OPA has not provided 
direction to them with respect to the turbines they are going to provide cancellation notice 
to MPS today and incur the cancellation costs. I advised Ben that Terry's e-mail indicated 
that if we did not respond they would proceed with the suspension extension. Chris was also 
going to call the Premier's Office to tell them that things are going to hell in a hand 
basket but Ben is going to advise him against that. 

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 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> 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. 

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

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

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

******************************************************************** 
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Aleks~ndar Kojic 

From: 
Sent: 
To: 
Subject: 

Michael Kille'lvy . . 
November 19, 2010 5:12 PM 
JoAnne Butler; Deborah Langelaan 
Re: TCE 

Deb, 

Can you send or shall I?· 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: JoAnne Butler 
To: 'rsebastiano@osler.com' <rsebastiano@osler.com>; Deborah Langelaan; Michael Killeavy 
CC: Michael Lyle; 'ESmith@osler.com' <ESmith@osler.com> 
Sent: Fri Nov 19 17:11:27 2010 
Subject: Re: TCE 

Yep, that works .. 

JCB 

-----Original Message-----
From: Sebastiana, Rocco <RSebastiano@osler.com> 
To: Deborah Langelaan; Michael Killeavy 
CC: JoAnne Butler; Michael Lyle; Smith, Elliot <ESmith@osler.com> 
Sent: Fri Nov 19 17:08:50 2010 
Subject: RE: TCE 

Further to our call, please consider the following email to Terry Bennett: 

"The OPA is in agreement with TCE's recommendation that TCE accept MPS's proposed amendment 
to extend the suspension of the work to December 31, 2010 and change the cancellation fee for 
December from 60% to 55%, on the basis that TCE will be providing us with (i) a copy of the 
Equipment Supply Contract #6519 dated July 7, 2009 between TCE and MPS and (ii) a firm price 
(including scope) by December 1e, 2e1e, valid to January 31, 2011, to convert from the 
equipment 501GAC to 5e1GAC Fast." 

Look OK? 
1 



From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Friday, November 19, 2010 4:43 PM 
To: Michael Killeavy; Sebastiane, Rocco 
Cc: JoAnne Butler; Michael Lyle; Smith, Elliot 
Subject: TCE 
Importance: High 

Ben just got off the phone with Chris Breen at TCE and since the OPA has not provided 
direction to them with respect to the turbines they are going to provide cancellation notice 
to MPS today and incur the cancellation costs. I advised Ben that Terry's e-mail indicated 
that if we did not respond they would proceed with the suspension extension. Chris was also 
going to call the Premier's Office to tell them that things are going to hell in a hand 
basket but Ben is going to advise him against that. 

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 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> 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. 

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

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

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

From: Michael Killeavy 
Sent: 
To: 
Subject: 

November 19, 201 0 6:34 PM 
Deborah Langelaan; JoAnne Butler 
Re: meeting 

Ok, thank you. I'd suggest we follow up with them on this Monday. If we don't feel that 
we'll get it enough time in advance of their proposed meeting date, I say we suggest an 
alternative date so that we can go prepared. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide st. West, Suite 16ee 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6e71 (fax) 
416-52e-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Deborah Langelaan 
To: Michael Killeavy; JoAnne Butler 
sent: Fri Nov 19 18:31:17 2e1e 
Subject: Re: meeting 

No, you didn't miss anything. In Terry's e-mail from earlier today he indicated they wanted 
to discuss our request with us. 

Deb 

-----Original Message----
From: Michael Killeavy 
To: JoAnne Butler; Deborah Langelaan 
sent: Fri Nov 19 17:56:59 2e1e 
Subject: Fw: meeting 

Until we get the OGS financial model that shows the build up for the NRR, I'm not sure we can 
say much about equipment selection. I don't recall any firm timing from TCE on this. Did I 
miss it in the email traffic? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e Adelaide St. West, Suite 16ee 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6e71 (fax) 
416-52e-9788 (cell) 
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Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Terry Bennett <terry bennett@transcanada.com> 
To: Deborah Langelaan; Michael Killeavy; Amir Shalaby; Ben Chin; JoAnne Butler 
CC: Terri Steeves <terri steeves@transcanada.com>; John Mikkelsen 
<john mikkelsen@transcanada.com>; Chris Breen <chris breen@transcanada.com> 
sent: Fri Nov 19 17:47:82 2818 
Subject: meeting 

I would like to propose a face to face meeting next Thursday {November 25) to review where we 
are with respect to MPS and the alternative project and to lay out a plan for the next 
several weeks. 

Please let me know your availability that day. We would be pleased to host the meeting here 
at our offices at 288 Bay Street {Royal Bank Plaza - 24th floor) 

Thanks, 

Terry 

This electronic message and any attached documents are intended only for the named 
addressee(s). This communication from TransCanada may contain information that is privileged, 
confidential or 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: 

Michael Killeavy 
November 22, 2010 9:32AM 
Deborah Langelaan 
RE: meeting 

No. Let's see if 2:30pm works for TCE? 

From: Deborah Langelaan 
Sent: November 22, 2010 9:28 AM 
To: Michael Killeavy 
Subject: RE: meeting 

Michael; 

Your calendar is pretty full this afternoon- so you expect your 2:00 meeting to take a full hour? 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600- 120 Adelaide St. W. I Toronto, ON M5H 1Tl I 
T: 416.969.6052 I F: 416.967.1947 II deborah.langelaan@powerauthority.on.ca J 

From: Terri Steeves [mailto:terri_steeves@transcanada.com] 
Sent: November 22, 2010 9:2S AM 
To: Deborah Langelaan 
Cc: Michael Killeavy 
Subject: Re: meeting 

Unfortunately my flight to Orlando is at 10:1Sam. We land at lpm, I can be available anytime after that. 

Thanks, 
Terri 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Monday, November 22, 2010 07:22AM 
To: Terri Steeves 
Cc: Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca> 
Subject: RE: meeting 

Hi Terri; 

Michael and I are available at 11:00 a.m. to discuss the issues. Please Jet me know if this time wcirks for you and the best 
way to contact you. Also, will there be anyone else on the call? 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 
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From: Terri Steeves [mailto:terri_steeves@transcanada.com] 
Sent: November 22, 2010 6:55AM 
To: Deborah Langelaan; Michael Killeavy; Amir Shalaby; Ben Chin 
Cc: John Mikkelsen; Chris Breen; Terry Bennett 
Subject: Re: meeting 

Deborah I Amir, 

I'd appreciate a quick call this morning so I can understand the specifics of what the OPA is looking for from MPS prior to 
my meeting with them later today. For example, a firm proposal to convert the GAC to fast start would require a site 
(location) and a COD date. Is there a proxy we want to us for the purpose ofthe proposal? 

In addition, MPS has asked why the OPA wants to see the contract. 

I can be reached on my cell (403)923-4285. 

Thanks, 
Terri 

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca] 
Sent: Monday, November 22, 2010 04:28AM 
To: Terry Bennett; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca>; Michael Killeavy 
<Michaei.Killeavy@powerauthority.on.ca>; Amir Shalaby <Amir.Shalaby@powerauthority.on.ca>; Ben Chin 
<Ben.Chin@powerauthority.on.ca> 
Cc: Terri Steeves; John Mikkelsen; Chris Breen 
Subject: Re: meeting 

Terry, 

Deb will work to accomodate this meeting for attendees from our side. She is the direct liaison for our commications protocol. 
Thanks and looking forward to making progress. 

JCB 

-----Original Message-----
From: Terry Bennett <terry_ bennett@transcanada.com> 
To: Deborah Langelaan; Michael Killeavy; Amir Shalaby; Ben Chin; JoAnne Butler 
CC: Terri Steeves <terri_steeves@transcanada.com>; Jobn Mikkelsen <john_mikkelsen@transcanada.com>; Chris Breen 
<chris_ breen@transcanada.com> 
Sent: Fri Nov 19 17:47:02 2010 
Subject: meeting 

I would like to propose a face to face meeting next Thursday (November 25) to review where we are with respect to MPS and the 
alternative project and to lay out a plan for the next several weeks. 

Please let me know your availability that day. We would be pleased to host the meeting here at our offices at 200 Bay Street (Royal 
Bank Plaza- 24th floor) 

Thanks, 
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Teny 

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 notizy the sender 
immediately and delete the original message. Thank you. 

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

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 Trans Canada 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: 
Cc: 

Sebastiane, Rocco [RSebasti<;mo@osler.com] 
November22, 201012:54 PM 
John Cashin; Harold Huber; DLEVER@MCCARTHY.CA 
Michael Lyle; Susan Kennedy; Michael Killeavy; Deborah Langelaan; Smith, Elliot; Ivanoff, · 
~~ . 

Subject: . RE: Confidentiality Agreement 

Please fmd enclosed a revised version of theCA with the changes we discussed. One point to bring to your 
attention is that although we have inserted a five year term on the CA, it is our view that the provisions of 
Section I. 7 dealing with privileged communications should survive the term. If you are in agreement with this, 
then the CA is ready for execution. 

Thanks, Rocco 

From: John Cashin [mailto:john cashin@transcanada.com] 
Sent: Monday, November 22, 2010 9:22AM 
To: Sebastiane, Rocco 
Cc: Michaei.Lyle@powerauthoritv.on.ca; susan.kennedv@powerauthority.on.ca; 
Michael.killeavv@powerauthoritv.on.ca; Deborah Langelaan; Smith, Elliot; Ivanoff, Paul; Harold Huber; 
DLEVER@MCCARTHY.CA 
Subject: RE: Confidentiality Agreement 

Rocco- I understand that the form of the CA has been agreed to, and that you need TCE's contact info. Here it 
is: 

Royal Bank Plaza 
200 Bay Street 
24th Floor, South Tower 
Toronto, Ontario MSJ 2J1 
Tel: 416.869.2133 
Fax:416.869.2056 
Attention: Terry Bennett, Vice President, Power Development 

Also, TCE will require 2 signatures; can you add another signature block. 

Regards, 

John 

Tel: (403) 920-2157 
Fax: (403) 920-2354 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, November 17, 2010 11:52 AM 
To: DLEVER@MCCARTHY.CA; PSTEEP@MCCARTHY.CA; John Cashin 
Cc: Michael Lyle (Michaei.Lyle@powerauthority.on.ca); Susan Kennedy (susan.kennedy@powerauthority.on.ca); 
Michael Killeavy (Mjchae!.killeavv@powerauthority.on.ca); Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
Subject: Confidentiality Agreement 

Further to our discussion oflast Thursday, please find enclosed a draft confidentiality agreement for you 
review. Where possible, we have used the same definitions and terms contained in SWGTA CES 
Contract. 
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o= 
Rocco Sebastiane 
Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Brio, Canada M5X 1 BB 

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

Le contenu du present courriel est privilElgh§:, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autmisation. 

---**"***"***"*****""**********************"*-**-****** 

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: 
Cc: 

Michael Killeavy 
November 22, 2010 5:37 PM 
Deborah Langelaan 
John Zych 

Subject: Turbine Supply Agreement ("TSA")- Release Under FIPPA ... 

Deb; 

John and I spoke 
TSA to the OPA. 
we might be able 

about Mitsubishi Power Systems ("MPS") concerns with regard to providing the 
John said that if we were to get a request under the FIPPA to disclose it, 
to prevent it's disclosure, however, there are no guarantees. 

Could you please respond back to TCE that it may be possible for the OPA to prevent 
disclosure of the TSA, but that we cannot promise that this will be successful. MPS and TCE 
need to seek their own legal advice as to how best to protect their interests in this regard. 
The OPA still wants to see the complete, unredacted TSA. 

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: 
Cc: 
Subject: 

Terry Bennett [terry_bennett@transcanada.com] 
November 23, 2010 8:54AM 
Deborah Langelaan 
Terri Steeves; Michael Kil/eavy 
Re: Turbine Supply Agreement ("TSA")- Release Under FIPPA ... 

Thanks Deb. We have also asked our legal folks to look at this issue. I will follow up with 
them and get back to you. 

Terry 

Original Message -----
From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Tuesday, November 23, 2010 06:39 AM 
To: Terry Bennett 
Cc: Terri Steeves;.Michael Killeavy <Michael.Killeavy@powerauthority.on.ca> 
Subject: FW: Turbine Supply Agreement ("TSA")- Release Under FIPPA .•• 

Good Morning Terry; 

We have discussed Mitsubishi Power Systems'("MPS") concerns with respect to providing the 
Equipment Supply Agreement to the OPA with our internal FIPPA expert. In the event the OPA 
were to receive a request under the FIPPA to disclose it, it may be possible for the OPA to 
prevent its disclosure; however, we cannot guarantee that we would be successful. 
We suggest that MPS and TCE seek their own legal advice as to how best to protect their 
interests in this regard. Having said this, the OPA still requires a complete, unredacted 
copy of the Equipment Supply Agreement. 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1600 - 120 Adelaide St. w. 1 
Toronto, ON MSH 1T1 I 
T: 416.969.6052 I F: 416.967.1947 I I 
deborah.langelaan@powerauthority.on.ca 

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

If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this 
e-mail message. 

This 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. 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November 23, 2010 8:56AM 
John Zych 

Subject: FW: Turbine Supply Agreement ("TSA")- Release Under FIPPA ... 

John, 

Here is a copy of the email we sent to TransCanada Energy ("TCE") today regarding the issue 
we discussed yesterday afternoon. 

-----Original Message----
From: Deborah Langelaan 
Sent: November 23, 2010 8:39 AM 
To: terry bennett@transcanada.com 
Cc: 'Terri Steeves'; Michael Killeavy 
Subject: FW: Turbine Supply Agreement ("TSA") -Release Under FIPPA ... 

Good Morning Terry; 

We have discussed Mitsubishi Power Systems'("MPS") concerns with respect to providing the 
Equipment Supply Agreement to the OPA with our internal FIPPA expert. In the event the OPA 
were to receive a request under the FIPPA to disclose it, it may be possible for the OPA to 
prevent its disclosure; however, we cannot guarantee that we would be successful. We suggest 
that MPS and TCE seek their own legal advice as to how best to protect their interests in 
this regard. Having said this, the OPA still requires a complete, unredacted copy of the 
Equipment Supply Agreement. 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1600 - 120 Adelaide St. W. 1 

Toronto, ON MSH 1T1 I 
T: 416.969.6052 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Amir Shalaby 
November 23, 2010 9:34AM 
Deborah Langelaan 

Cc: George Pessione; Michael Killeavy; Ben Chin 
Subject: Re: Kitchener/Waterloo- Estimated Commercial Operation Date (COD) 

I think the timing should be decided by the pace of community acceptance. We should allow the 
time necessary for good consultations locally and not appearing to be pushing. 

Subject to Ben's estimate of how long it will take to smooth the grounds, and the added time 
needed for electrical and gas connection, I would go with feb 2014 for in service, TCE can 
work the equipment delivery schedule • This has the added advantage of not being a new date 
for Mi tsubishi. 

We should get quickly to a stage where TCE has a project date and they in turn deal with 
equipment suppliers. We do not want to be a general contractor 

-----Original Message----
From: Deborah Langelaan 
To: Amir Shalaby 
CC: George Pessione; Michael Killeavy 
Sent: Tue Nov 23 09:10:21 2010 
Subject: Kitchener/Waterloo - Estimated Commercial Operation Date (COD) 

Amir; 

Yesterday afternoon we briefly discussed an estimated COD for a gas-fired peaking plant in 
K/W. TransCanada has asked the OPA to provide it with an estimated date that Mitsubishi can 
use for developing a firm price quote for the two turbines. The original COD for the 
Oakville Generating Station was February 8, 2014 and the IPSP suggests an in-service date by 
the end of 2012 for K/W. In your opinion what would be a reasonable date to provide 
TransCanada? 

Thanks, 

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 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Rocco, 

Michael Killeavy 
November 23, 2010 10:36 AM 
Sebastiana, Roc9o 
Deborah Lailgelaah 
FW: meeting agenda 

Any update on the changes that TCE's counsel wants for the CA. Please refer the email, below. We may need you for a 
meeting with TCE since they intend to bring counsel. 

From: Deborah Langelaan 
Sent: November 23, 2010 10:33 AM 
To: Michael Killeavy 
Subject: FW: meeting agenda 

Michael; 

For discussion during our meeting this morning. 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600- 120 Adelaide St. W. I Toronto, ON MSH 1Tl I 
T: 416.969.6052 I F: 416.967.1947 I 1 deborah.langelaan@powerauthoritv.on.ca 1 

From: Terry Bennett [mailto:terrv bennett@transcanada.com] 
Sent: November 23, 2010 10:30 AM 
To: Deborah Langelaan 
Subject: meeting agenda 

Hi Deb, I have taken a closer look at your proposed agenda for Thursday's meeting. It covers a lot of territory and I am 
wondering if we might want to split this into two meetings- the first on Thursday as planned and a follow up either on 
Friday or early next week. 

For Thursday's meeting, I would propose to focus on the work and approvals it will take between today and December 
21 5

\ when we need to commit to the GTs (or terminate). That is a very short 4 weeks and we still have a Jot of moving 
pieces to deal with. So the meeting would deal with the equipment, likely location of the plant, communication with the 
City, region and other stakeholders, and the approvals/endorsements both TransCanada and the OPA would need to 
have in place by December 21. We would bring in Chris Breen for the meeting, in addition to Terri, John Mikkelsen and 
I. 

The next meeting would deal with the other agenda items you tabled. I think we will likely need our respective lawyers 
there for tha~ especially for things like confidentiality discussions. This would give us another day' or two to sort out the 
LOI issue as well. Part of that agenda would include a discussion about the LOI or Agreement in Principle we would 
hope to have in place by the end of the year. Again, I believe it would be necessary to have the lawyers at the meeting 
for this. 

Let me know if this makes sense to you. I am actually in Calgary today and tomorrow (its -38 with the wind chill this 
morning), but you can reach me on my cell at 416-432-2231. 
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Thanks, 

Terry 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or 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: 

Michael Killeavy 
November23, 2010 11:13AM 
'Sebastiana, Rocco' 

Cc: 
Subject: 

Deborah Langelaan; 'Smith, Elliot'; 'Ivanoff, Paul' 
RE: meeting agenda 

Thanks for the update. We'll ask TCE to accommodate your schedule constraint vis-a-vis Friday. 

I understand their position about last Friday's email being sent on a with prejudice basis, as we discussed yesterday, 
since they'll want to rely on it. However, we were very careful to send communications to TCE on a without prejudice 
basis after 7 October 2010 and reliance on this principle shaped the content of these communications. It could be 
prejudicial to our interests to strip us of this protection now. 

Michael 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 23, 2010 10:50 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
Subject: RE: meeting agenda 

I am available as need to attend meetings with TCE. Regarding this week, Friday may be a problem for me, but 
Monday and Tuesday of next week is wide open for me. 

I spoke to Harold Huber this morning and advised him that we are going to stick to our position that the CA 
must apply retroactively to October 8 as our discussions to date (particularly those relating to a replacement 
facility) have taken place on a without prejudice basis. I also reminded him that many of his client's emails and 
letters were also sent over on a without prejudice basis. He seemed to get this point. 

Regarding his point that certain communications, such as the one of last Friday about extending the MPS 
suspension, should be viewed as being with prejudice, I told him that I understood his point. He said that they 
were preparing some language to go into Section 1.7 of theCA to address this. I guess we'll have to wait and 
see what they send over. 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent:. Tuesday, November 23, 2010 10:36 AM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: FW: meeting agenda 

Rocco, 

Any update on the changes that TCE's counsel wants for the CA. Please refer the email, below. We may need 
you for a meeting with TCE since they intend to bring counsel. 
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From: Deborah Langelaan 
Sent: November 23, 2010 10:33 AM 
To: Michael Killeavy 
Subject: FW: meeting agenda 

Michael; 

For discussion during our meeting this morning. 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON MSH 1Tl I 
T: 416.969.6052 I F: 416.967.1947 I 1 deborah.langelaan@powerauthority.on.ca 1 

From: Terry Bennett [mailto:terry_bennett@transcanada.com] 
Sent: November 23, 2010 10:30 AM 
To: Deborah Langelaan 
Subject: meeting agenda 

Hi Deb, I have taken a closer look at your proposed agenda for Thursday's meeting. It covers a lot of territory 
and I am wondering if we might want to split this into two meetings- the first on Thursday as planned and a 
follow up either on Friday or early next week. 

For Thursday's meeting, I would propose to focus on the work and approvals it will take between today and 
December 21", when we need to commit to the GTs (or terminate). That is a very short 4 weeks and we still 
have a lot of moving pieces to deal with. So the meeting would deal with the equipment, likely location of the 
plant, communication with the City, region and other stakeholders, and the approvals/endorsements both 
TransCanada and the OPA would need to have in place by December 21. We would bring in Chris Breen for the 
meeting, in addition to Terri, John Mikkelsen and I. 

The next meeting would deal with the other agenda items you tabled. I think we will likely need our respective 
lawyers there for that, especially for things like confidentiality discussions. This would give us another day or two 
to sort out the LOI issue as well. Part of that agenda would include a discussion about the LOI or Agreement in 
Principle we would hope to have in place by the end of the year. Again, I believe it would be necessary to have 
the lawyers at the meeting for this. 

Let me know if this makes sense to you. I am actually in Calgary today and tomorrow (its -38 with the wind chill 
this morning), but you can reach me on my cell at 416-432-2231. 

Thanks, 

Terry 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or 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 and any files transmitted with it are intended only for the named recipient(s) above and may contain 
information that is privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended 
recipient(s), any dissemination, distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If 
you have received this message in error, or are not the named recipient(s), please notify the sender immediately and delete this e-
mail message. -
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This e-mail message is privileged, confidenti81 and subject to 
copyright. Any unauthorized use or.disclosure is prohibited. 

Le contenu du present courriel est privih§gi9, confidential 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 
November 23, 2010 11 :30 AM 
'Sebastiana, Rocco' 

Subject: 
Deborah Langelaan; 'Smith, Elliot'; 'Ivanoff, Paul' 
RE: meeting agenda 

Understood. Thanks. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 23, 2010 11:17 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
Subject: RE: meeting agenda 

We are in agreement with you regarding the without prejudice nature of discussions to date. I suggested to 
Harold that one approach would be for them to list which emails of letters should be carved out of the . 
application of Section 1. 7 and that going forward either party could make an email or Jetter with prejudice as a 
further carve out to Section 1.7. He said that he would consider this as part of the deliberations on Section 1.7. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 23, 2010 11:13 AM 
To: Sebastiane, Rocco 
Cc: Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
Subject: RE: meeting agenda 

Thanks for the update. We'll ask TCE to accommodate your schedule constraint vis-a-vis Friday. 

I understand their position about last Friday's email being sent on a with prejudice basis, as we discussed 
yesterday, since they'll want to rely on it. However, we were very careful to send communications to TCE on a 
without prejudice basis after 7 October 2010 and reliance on this principle shaped the content of these 
communications. It could be prejudicial to our interests to strip us of this protection now. 

Michael 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 23, 2010 10:50 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
Subject: RE: meeting agenda 

I am available as need to attend meetings with TCE. Regarding this week, Friday may be a problem for 
me, but Monday and Tuesday of next week is wide open for me. 

I spoke to Harold Huber this morning and advised him that we are going to stick to our position that the 
CA must apply retroactively to October 8 as our discussions to date (particularly those relating to a 
replacement facility) have taken place on a without prejudice basis. I also reminded him that many of 
his client's emails and letters were also sent over on a without prejudice basis. He seemed to get this 
point. 
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Regarding his point that certain communications, such as the one oflast Friday about extending the 
MPS suspension, should be viewed as being with prejudice, I told him that I understood his point. He 
said that they were preparing some language to go into Section l. 7 of the CA to address this. I guess 
we'll have to wait and see what they send over. 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 23, 2010 10:36 AM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: FW: meeting agenda 

Rocco, 

Any update on the changes that TCE's counsel wants for the CA. Please refer the email, below. We may 
need you for a meeting with TCE since they intend to bring counsel. 

From: Deborah Langelaan 
Sent: November 23, 2010 10:33 AM 
To: Michael Killeavy 
Subject: FW: meeting agenda 

Michael; 

For discussion during our meeting this morning. 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

From: Terry Bennett [mailto:terry_bennett@transcanada.com] 
Sent: November 23, 2010 10:30 AM 
To: Deborah Langelaan 
Subject: meeting agenda 

Hi Deb, I have taken a closer look at your proposed agenda for Thursday's meeting. It covers a lot of 
territory and I am wondering if we might want to split this into two meetings -the first on Thursday as 
planned and a follow up either on Friday or early next week. 

For Thursday's meeting, I would propose to focus on the work and approvals it will take between today 
and December 21 51

, when we need to commit to the GTs (or terminate). That is a very short 4 weeks and 
we still have a lot of moving pieces to deal with. So the meeting would deal with the equipment, likely 
location of the plant, communication with the City, region and other stakeholders, and the 
approvals/endorsements both TransCanada and the OPA would need to have in place by December 
21. We would bring in Chris Breen for the meeting, in addition to Terri, John Mikkelsen and I. 

The next meeting would deal with the other agenda items you tabled. I think we will likely need our 
respective lawyers there for that, especially for things like confidentiality discussions. This would give us 
another day or two to sort out the LOI issue as well. Part of that agenda would include a discussion 
about the LOI or Agreement in Principle we would hope to have in place by the end of the year. Again, 1 

believe it would be necessary to have the lawyers at the meeting for this. 
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Let me know if this makes sense to you. I am actually in Calgary today and tomorrow (its -38 with the 
wind chill this morning), but you can reach me on my cell at 416-432-2231. 

Thanks, 

Terry 

This electronic message and any attached documents are intended only for the named 
addressee(s). This connnunication 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 innnediately and delete the original message. Thank you. 

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

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

Le contenu du present courriel est privHegie, confidentiel et 
soumis a des droits d'auteur. II est interdit de !'utiliser ou 
de le divulguer sans autorisation. 

*****************"***************** ____ *********"***-* 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Michael Killeavy 
· November 23, 201 0 12:41 PM 
Susan Kennedy 
Deborah Langelaan 

Subject: FW: meeting agenda 

FYI .... so that you are in the loop on this. Last Friday's email was an email from us to TCE asking it to extend the option 
on the extended cancellation clause for the gas turbines with Mitsubishi for a reduced fee. It is reasonable that this was 
sent with prejudice because we did intend on them relying on it, which Vile know they did. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 23, 2010 11:17 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
Subject: RE: meeting agenda 

We are in agreement with you regarding the without prejudice nature of discussions to date. I suggested to 
Harold that one approach would be for them to list which emails of letters should be carved out of the 
application of Section 1. 7 and that going forward either party could make an email or letter with prejudice as a 
further carve out to Section 1. 7. He said that he would consider this as part of the deliberations on Section 1. 7. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 23, 2010 11:13 AM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
Subject: RE: meeting agenda 

Thanks for the update. We'll ask TCE to accommodate your schedule constraint vis-a-vis Friday. 

I understand their position about last Friday's email being sent on a with prejudice basis, as we discussed 
yesterday, since they'll want to rely on it. However, we were very careful to send communications to TCE on a 
without prejudice basis after 7 October 2010 and reliance on this principle shaped the content of these 
communications. It could be prejudicial to our interests to strip us of this protection now. 

Michael 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 23, 2010 10:50 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
Subject: RE: meeting agenda 

I am available as need to attend meetings with TCE. Regarding this week, Friday may be a problem for 
me, but Monday and Tuesday of next week is wide open for me. 

I spoke to Harold Huber this morning and advised him that we are going to stick to our position that the 
CA must apply retroactively to October 8 as our discussions to date (particularly those relating to a 
replacement facility) have taken place on a without prejudice basis. I also reminded him that many of 
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his client's emails and letters were also sent over on a without prejudice basis. He seemed to get this 
point. 

Regarding his point that certain communications, such as the one oflast Friday about extending the 
MPS suspension, should be viewed as being with prejudice, I told him that I understood his point. He 
said that they were preparing some language to go into Section 1. 7 of the CA to address this. I guess 
we'll have to wait and see what they send over. 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Tuesday, November 23, 2010 10:36 AM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: FW: meeting agenda 

Rocco, 

Any update on the changes that TCE's counsel wants for the CA. Please refer the email, below. We may 
need you for a meeting with TCE since they intend to bring counsel. 

From: Deborah Langelaan 
Sent: November 23, 2010 10:33 AM 
To: Michael Killeavy 
Subject: FW: meeting agenda 

Michael; 

For discussion during our meeting this morning. 

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: 416.967.1947 I 1 deborah.langelaan@powerauthoritv.on.ca 1 

From: Terry Bennett [mailto:terry_bennett@transcanada.com] 
Sent: November 23, 2010 10:30 AM 
To: Deborah Langelaan 
Subject: meeting agenda 

Hi Deb, I have taken a closer look at your proposed agenda for Thursday's meeting. It covers a lot of 
territory and I am wondering if we might want to split this into two meetings- the first on Thursday as 
planned and a follow up either on Friday or early next week. 

For Thursday's meeting, I would propose to focus on the work and approvals it will take between today 
and December 21 81

, when we need to commit to the GTs (or terminate). That is a very short 4 weeks and 
we still have a lot of moving pieces to deal with. So the meeting would deal with the equipment, likely 
location of the plant, communication with the City, region and other stakeholders, and the 
approvals/endorsements both TransCanada and the OPA would need to have in place by December 
21. We would bring in Chris Breen for the meeting, in addition to Terri, John Mikkelsen and I. 
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The next meeting would deal with the other agenda items you tabled. I think we will. likely need our 
respective lawyers there for that, especially for things like confidentiality discussions .. This would give us 
another day or two to sort out the LOI issue as well. Part of that agenda would include a discussion 
about th.e LOI or Agreement in Principle we would hope to have in place by the end of the year. Again, I 
believe it would be necessary to have the lawyers at the meeting for this. 

Let nie know if this makes sense to you. I am actually in Calgary today and tomorrow (its -38 with the 
wind chill this morning), but you can reach me on my cell at 416-432-2231. 

Thanks, 

Terry 

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

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

Le contenu du present courriel est privi19gi9, confrdentiel et 
soumis a des droits d'auteur. Jl est interdit de l'utiliser ou 
dele divulguer sans autorisation. 

·--·---·-·····---·-· .. --··----
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 
Attachments: 

Michael; 

Deborah Langelaan 
November 23, 2010 3:08 PM 
Michael Killeavy 
BOD Presentation 
OGS_BOD_CM_20101123.ppt 

I think I made all of the revisions we discussed this morning. Please take a look at the presentation and provide me with 
your comments. 

Thanks, 
Deb 
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ONTA ... iR·I·e·~··•.··· ·. 
POWER AUTHORITY 

~ 

Cancellation of Oakville Generating Station {OGS) 

Board of Directors 

November 24, 2010 



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's contract with Ford requires it to continue to pursue 
legal actions against Town of Oakville 
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Mutual Termination of SWGTA Contract 

• October ?th OPA letter to TCE expresses OPA's 
willingness to begin negotiations to reach mutual 
agreement to terminate the Contract 

• Under Section 2.1 of the Contract the parties could. 
mutually agree to an amendment to terminate the· 
Contract ("mutually agreeable termination") 

• Termination discharges a contract as to future 
performance but the existing contractual rights survive 
(i.e. Exclusion of Indirect and Consequential Damages, 
Confidentiality) 
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Mutual Termination of SWGTA Contract 

• The terms of the amendment to terminate, including any 
reimbursement of costs, would be subject to negotiation 

• The OPA would have to reimburse TCE's costs that had 
been reasonably incurred up to the point in time of the 
mutually agreeable termination 

• TCE's preliminary cost estimates to date are -$150 MM 

• TCE's position is that it needs to be kept whole on its 
foregone profits 
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Repudiation of SWGTA Contract 

• November Sth TCE letter to OPA asserts OPA's 
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 repudiation of the Contract discharges TCE from 
further performance of the Contract and allows TCE to 
sue for damages for loss of the benefit of the Contract -
including loss of future profits 

• Preliminary estimation of liability -$1 B 

• November 11th OPA letter to TCE denies assertion 
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TCE Concerns 

• Gas Turbines 
- 2 Mitsubishi 501 GAC Combustion Turbine Generators 

have been ordered 

- Cost -$180 MM and TCE has expended -$100 MM 

- Cancellation fee -$100 MM if terminated by year-end 

• Disclosure Requirements 
- If out-of-pocket costs not resolved by year-end TCE will 

report a write down on the project 

• Alternate Opportunity in Ontario 
- TCE's preference is to move OGS to another location 

• TCE requires resolution by year-end 
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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 

• 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 & meets 
setback of Bill 8) 

- Per unit cost close to that of similar generation technology 

- Capacity of replacement facility similar to that identifiecLin 
IPSP 
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Replacement Facility··option 

• I PSP identified need for 450 MW peaking facility in 
Kitchener-Waterloo area 

• Higher priority than SWGTA 

• TCE has identified several possible locations in 
Cambridge 

• Discussions have focused on Boxwood Drive location 
- Zoned for industrial 

- Rural location 

- Adjacent to Toyota facility 

• TCE conducted Focus Group in Cambridge on 
November 16, 2010 
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Next Steps 

• Continue discussions with TCE to achieve the following: 
- Decision with respect to gas turbines 

- Type & Capacity of replacement facility 

- Location of replacement facility 

- Letter of Intent/Memorandum of Agreement 
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Aleksandar Kojic 

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

Rocco, 

Michael Killeavy 
November23, 2010 3:14PM· 
'Sebastiana, Rocco' 
Deborah Langelaan 
FW: BOD Presentation 
OGS_BOD _ CM_201 01123. ppt 

This is the presentation that we will deliver to the Board tomorrow- no paper will be handed out and we will just speak 
to tlie displayed slides. Can you or Elliot please have a look at this and let us know if you've any comments? 

Thank you, 
Michael 

From: Deborah Langelaan 
Sent: November 23, 2010 3:08 PM 
To: Michael Killeavy 
Subject: BOD Presentation 

Michael; 

I think I made all of the revisions we discussed this morning. Please take a look at the presentation and provide me with 
your comments. 

Thanks, 
Deb 
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Cancellation of Oakville Generating Station (OGS) 

Board of Directors 

November 24, 2010 



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's contract with Ford requires it to continue to pursue 
legal actions against Town of Oakville 
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Mutual Termination of SWGTA Contract 

• October 7th OPA letter to TCE expresses OPA's 
willingness to begin negotiations to reach mutual 
agreement to terminate the Contract 

• Under Section 2.1 of the Contract the parties could 
mutually agree to an amendment to terminate the 
Contract ("mutually agreeable termination") 

• Termination discharges a contract as to future 
performance but the existing contractual rights survive 
(i.e. Exclusion of Indirect and Consequential Damages, 
Confidentiality) 
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Mutual Termination of SWGTA Contract 

• The terms of the amendment to terminate, including any 
reimbursement of costs, would be subject to negotiation 

• The OPA would have to reimburse TCE's costs that had 
been reasonably incurred up to the point in time of the 
mutually agreeable termination 

• TCE's preliminary cost estimates to date are -$150 MM 

• TCE's position is that it needs to be kept whole on its 
foregone profits 
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Repudiation of SWGTA Contract· 

• November Sth TCE letter to OPA asserts OPA's 
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 repudiation of the Contract discharges TCE from 
further performance of the Contract and allows TCE to 
sue for damages for loss of the benefit of the Contract -
including loss of future profits 

• Preliminary estimation of liability -$1 B 

• November 11th OPA letter to TCE denies assertion 
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TCE Concerns 

• Gas Turbines 
- 2 Mitsubishi 501 GAC Combustion Turbine Generators 

have been ordered 

- Cost -$180 MM and TCE has expended -$100 MM 

- Cancellation fee -$100 MM if terminated by year-end 

• Disclosure Requirements 
- If out-of-pocket costs not resolved by year-end TCE will 

report a write down on the project 

• Alternate Opportunity in Ontario 
- TCE's preference is to move OGS to another location 

• TCE requires resolution by year-end 
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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 

• 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 & meets 
setback of Bill 8) 

- Per unit cost close to that of similar generation technology 

- Capacity of replacement facility similar to that identified in . 
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Replacement Facility Option 

• IPSP identified need for 450 MW peaking facility in 
Kitchener-Waterloo area 

• Higher priority than SWGTA 

• TCE has identified several possible locations in 
Cambridge 

• Discussions have focused on Boxwood Drive location 
.- Zoned for industrial 

- Rural location 

- Adjacent to Toyota facility 

• TCE conducted Focus Group in Cambridge on 
November 16, 2010 
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Next Steps 

• Continue discussions with TCE to achieve the following: 
- Decision with respect to gas turbines 

- Type & Capacity of replacement facility 

- Location of replacement facility 

- Letter of Intent/Memorandum of Agreement 

!!!,1',!\P.,!! t 



Aleksandar Kojic 

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

Rocco, 

Michael Killeavy 
November23, 2010 3:14PM 
'Sebastiano, Rocco' 
Deborah Langelaan 
FW: BOD Presentation 
OGS_BOD_CM_20101123.ppt 

This is the presentation that we will deliver to the Board tomorrow- no paper will be handed out and we will just speak 
to the displayed slides. Can you or Elliot please have a look at this and let us know if you've any comments? 

Thank you, 
Michael 

From: Deborah Langelaan 
Sent: November 23, 2010 3:08 PM 
To: Michael Killeavy 
Subject: BOD Presentation 

Michael; 

1 think I made all of the revisions we discussed this morning. Please take a look at the presentation and provide me with 
your comments. 

Thanks, 
Deb 
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Cancellation of Oakville Generating Station (OGS) 

Board of Directors 

November 24, 2010 



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's contract with Ford requires it to continue to pursue 
legal actions against Town of Oakville 
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Mutual Termination of SWGTA Contract 

• October yth OPA letter to TCE expresses OPA's 
willingness to begin negotiations to reach mutual 
agreement to terminate the Contract 

• Under Section 2.1 of the Contract the parties could 
mutually agree to an amendment to terminate the 
Contract ("mutually agreeable termination") 

• Termination discharges a contract as to future 
performance but the existing contractual rights survive 
(i.e. Exclusion of Indirect and Consequential Damages, 
Confidentiality) 
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Mutual Termination of SWGTA Contract 

• The terms of the amendment to terminate, including any 
reimbursement of costs, would be subject to negotiation 

• The OPA would have to reimburse TCE's costs that had 
been reasonably incurred up to the point in time of the 
mutually agreeable termination 

• TCE's preliminary cost estimates to date are -$150 MM 

• TCE's position is that it needs to be kept whole on .its 
foregone profits 
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Repudiation of SWGTA Contract 

• November sth TCE letter to OPA asserts OPA's 
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 repudiation of the Contract discharges TCE from 
further performance of the Contract and allows TCE to 
sue for damages for loss of the benefit of the Contract -
including loss of future profits 

• Preliminary estimation of liability -$1 B 

• November 11th OPA letter to TCE denies assertion 
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TCE Concerns 

• Gas Turbines 
- 2 Mitsubishi 501 GAG Combustion Turbine Generators 

have been ordered 

- Cost -$180 MM and TCE has expended -$100 MM 

- Cancellation fee -$100 MM if terminated by year-end 

• Disclosure Requirements 
- If out-of-pocket costs not resolved by year-end TCE will 

report a write down on the project 

• Alternate Opportunity in Ontario 
- TCE's preference is to move OGS to another location 

• TCE requires resolution by year-end 
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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 

• 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 & meets 
setback of Bill 8) 

- Per unit cost close to that of similar generation technology 

- Capacity of replacement facility similar to that identifi~d in . 

IPSP ~ 
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Replacement Facility Option 

• IPSP identified need for 450 MW peaking facility in 
Kitchener-Waterloo area 

• Higher priority than SWGTA 

• TCE has identified several possible locations in 
Cambridge 

• Discussions have focused on Boxwood Drive location 
- Zoned for industrial 

- Rural location 

- Adjacent to Toyota facility 

• TCE conducted Focus Group in Cambridge on 
November 16, 2010 
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Next Steps 

• Continue discussions with TCE to achieve the following: 
- Decision with respect to gas turbines 

- Type & Capacity of replacement facility 

- Location of replacement facility 

- Letter of Intent/Memorandum of Agreement 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Sebastiane, Rocco [RSebastiano@osler.com] 
November 23, 201 0 3:21 PM 
Deborah Langelaan 

Subject: 
Michael Killeavy; Smith, Elliot; Ivanoff, Paul 
RE: OPA resonse to TCE 

Deb, email to TCE looks fine, except for a minor typo on the second line, "The OP A feels is would be 
prudent...'' Change "is" to "it". It makes sense to stick with the same delivery and completion schedule. If we 
need to change it later, we can then look to whether the price implications justify changing it. 

Regards, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthoritv.on.ca] 
Sent: Tuesday, November 23, 2010 2:26 PM 
To: Sebastiane, Rocco 
Cc: Michael Killeavy 
Subject: OPA resonse to TCE 

Rocco: 

Would you please review the proposed e-mail below and provide me with your comments before I send it to 
TCE? The e-mail is in response to TCE's request for the OPA to provide an estimated COD so Mitsubishi can 
provide a firm price quote. After consulting with Ben and Amir it has been suggested that we provide the same 
Milestone Date that appears in the SWGTAcontract- February 8, 2014. 

Thanks, 
Deb 

"Confidential and Without Prejudice 

Terry; 

During our conference call yesterday the OPA was asked to provide an estimated Commercial Operation Date 
that Mitsubishi can use for developing a firm price quote for the conversion of the gas turbines to Fast start. The 
OPA feels is would be prudent to use the same milestone date for commercial operation that currently exists in 
the SWGTA CES Contract, February 8, 2014. It is presumed that this is consistent with the date TCE would have 
provided to Mitsubishi for the original price quote." 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

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

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

Le contenu du present COurriel est privilegie, confidential et 
SOUmis 8. des droits d'auteur. 11 est interdit de ['utiliser OU 
de le divulguer sans autorisation. 

-************-*******"**"*****"**"********************-****** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 23, 2010 5:10 PM 
To: 
Subject: 

Deborah Langelaan; Amir Shalaby; 'RSebastiano@osler.com' 
Re: Estimated Commercial Operation Date 

Yes. This is new information. I imagine it was a quid pro quo for the concessions on the 
revised terms to extend the cancellation period. 

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: Deborah Langelaan 
To: Amir Shalaby; Michael Killeavy; 'Sebastiane, Rocco' <RSebastiano@osler.com> 
Sent: Tue Nov 23 17:07:51 2010 
Subject: FW: Estimated Commercial Operation Date 

Gentlemen; 

I just spoke with Terry Bennett and TCE feels that a COD of Feb. 2014 is pretty aggressive 
considering they need to acquire the site and then undertake the permitting and approvals 
process. He indicated that they have given up their queue with Mitsubishi and before they 
press hard on them to get their spot back they wanted to understand the significance of Feb. 
2014. I advised Terry the OPA would want the facility available for the summer season so we 
may be agreeable to pushing it out to Q2 2014 but I would have to discuss internally and get 
back to .him. What are everyone's thoughts on extending the COD? 

As an aside, during Michael's and my conference call with TCE on Monday they indicated that 
it would be easier to push out the COD than to shorten it and that's one of the reasons Feb. 
2014 seemed to make sense. I'm pretty sure this is the first time we've heard that they've 
given up there spot in the queue. 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1600 - 120 Adelaide St. W. I 
Toronto, ON M5H 1T1 I 

1 



T: 416.969.6052 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 

From: Deborah Langelaan 
Sent: November 23, 2010 3:25 PM 
To: terry bennett@transcanada.com 
Cc: Michael Killeavy 
Subject: Estimated Commercial Operation Date 

Confidential and Without Prejudice 

Terry; 

During our conference call yesterday the OPA was asked to provide an estimated Commercial 
Operation Date that Mitsubishi can use for developing a firm price quote for the conversion 
of the gas turbines to Fast start. The OPA feels it would be prudent to use the same 
milestone date for commercial operation that currently exists in the SWGTA CES Contract, 
February 8, 2014. It is presumed that this is consistent with the date TCE would have 
provided to Mitsubishi for the original price quote. 

Regards, 

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 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 
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Aleksandar Kojic 

From: 
sent: 
To: 
Cc: 

Sebastiana, Rocco [RSebastiano@osler.com] 
November 23, 2010 6:01 PM 
Michael Killeavy 

Subject: 
Deborah Langelaan; Smith, Elliot; Ivanoff, Paul 
RE: BOD Presentation 
OGS_BOD~CM_20101123.ppt Attachments: 

Elliot and I have reviewed the slides and have made a few amendments. Please find enclosed a revised version 
of the slides. Sorry, but we can't prepare a blackline of the changes. 

Regards, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.cal 
Sent: Tuesoay, November 23, 2010 3:14 PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: PN: BOD Presentation 

Rocco, 

This is the presentation that we will deliver to the Board tomorrow- no paper will be handed out and we will 
just speak to the displayed slides. Can you or Elliot please have a look at this and let us know if you've any 
comments? 

Thank you, 
Michael 

From: Deborah Langelaan 
Sent: November 23, 2010 3:08 PM 
To: Michael Killeavy 
Subject: BOD Presentation 

Michael; 

I think I made all of the revisions we discussed this morning. Please take a look at the presentation and provide 
me with your comments. 

Thanks, 
Deb 

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

*-**********************************-*****-********** 

This e-mail message is privileged, confidential and subject to 

1 



copyright. Any unauthorized use or disclosure is prohibited. 

Le contenu du present courriel est privilegie, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'uti!iser ou 
dele divulguer sans autorisation. 
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Board of Directors 
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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 
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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) 

ONTAR.IOf 
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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 increases 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 

O,NTARIO' 
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Repudiation of SWGTA Contract 
~ 

• November Sth 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 11th OPA letter to TCE refutes OPA's alleged repudiation 
of the Contract 

ONTARIO I 
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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 8 

- 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 . 

ONTARIO' 
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Replacement Facility Option 

• IPSP identified need for 450 MW peaking facility in Kitchener-
Waterloo area 

• Higher priority than SWGTA 

• 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 I 
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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 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 
Attachments: 

All; 

Deborah Langelaan 
November 24, 2010 9:14AM 
JoAnne Butler; Ben Chin; Michael Killeavy 
OGS BOD Presentation 
OGS_BOD_CM_201 01124.ppt 

Attahced is the presentation that will be used for Ieday's Board meeting. It has been reviewed by external counsel and 
their comments have been incorporated into the document. Just a reminder that hard copies will not be distributed due to 
the sensitivity of the information. 

Deb 

1 





ONTARIO~ 
POWER.AU'THORITY (/1 

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 

ONTAJRIOtl 
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Mutual Termination of SWGTA Contract 

• October ?th 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) 

• The terms of the mutual agreement to terminate, · 
including any indemnity or reimbursement of costs or 
damages, would be subject to negotiation 

ONTARI.of 
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Mutual Termination of SWGTA Contract 

• 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 increases 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 

~ONTARIO I 
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Repudiation of SWGTA Contract 

• November Sth 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 11th OPA letter to TCE refutes OPA's alleged repudiation 
of the Contract 

ONTAR,IO. ~· 
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TCE Concerns 

• · Gas Turbines 
- 2 Mitsubishi 501 GAC Combustion Turbine Generators have been 

ordered 

- Cost -$190 MM and TCEhas 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 

ONTARIO' 
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Replacement Facility Option 

• . IPSP identified need for 450 MW peaking facility in Kitchener-
Waterloo-Cambridge 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 

ONTARIOIJ 
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Boxwood Drive 

f 

EXHIBIT 1: PROJECT LOCATION AND EXISTING CONDITIONS :Jelcan 
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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 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 
Cc: 
Subject: 

November 24, 2010 12:19 PM 
'RSebastiano@osler.com' 
Deborah Langelaan; JoAnne Butler 
TCE Matter CA 

As we discussed, if the CA isn't in place by 3pm today we will not meet with TCE tomorrow. 
Rocco, please convey this message to TCE's counsel. 

Based on some of the assertions TCE is making about our previous communications being on a 
"with prejudice" basis I am not at all comfortable about meeting TCE to discuss anything 
without the CA in place. 

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@powe~authority.on.ca 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 24, 2010 12:43 PM 
To: 
Cc: 
Subject: 

'Sebastiana, Hocco'; Deborah Langelaan 
JoAnne Butler; 'Smith, Elliot'; 'Ivanoff, Paul' 
RE: Confidentiality Agreement 

I agree. It is fine to designate certain communications to be "with prejudice" but everything has to be kept confidential 
unless the parties mutually agree to the disclosure of the communication. I see a potential drawbacks to automatically 
excluding with prejudice communications, such as a final offer to settle. 

Schedule A is a list of communications that TCE regards as being made on a with prejudice basis, correct? 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 12:36 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: JoAnne Butler; Smith, Elliot; Ivanoff, Paul 
Subject: Fw: Confidentiality Agreement 

Harold's ears must have been ringing ... Here is what they are proposing in terms of a revision to Section 1.7. I am still 
mulling this over and am going to discuss it further with Paul, but my first reaction is that although I understand the 
"with prejudice" concept of certain communications, I don't agree to excluding such communications, or responses 
thereto, from the confidentiality restrictions. Also, have not yet seen what they intend to include in Schedule A. 

Any thoughts from your perspective? Thanks, Rocco 

From: Huber, Harold R. [mailto:HHUBER@MCCARTHY.CA] 
Sent: Wednesday, November 24, 2010 12:25 PM 
To: Sebastiane, Rocco 
Cc: john cashin@transcanada.com <john cashin@transcanada.com>; Lever, David A.N. <DLEVER@MCCARTHY.CA>; 
Steep, R. Paul <PSTEEP@MCCARTHY.CA>; Huber, Harold R. <HHUBER@MCCARTHY.CA> 
Subject: Confidentiality Agreement 

Rocco, 

Further to our recent telephone conversation, included herewith please find additional language which we propose to be 
added to Section 1. 7 of the Confidentiality Agreement. 

"Notwithstanding the foregoing nothing in this Agreement shall prevent either from communicating with the other Party 
(the "Recipient Party") on a with prejudice basis at any point in time by designating their communication, whether oral or 
written, as a with prejudice communication and in such event no confidentiality obligations shall apply to such with 
prejudice communication. In addition, the Notifying Party shall have no obligation to keep confidential any communication 
received by the Notifying Party from the Recipient Party in response to such with prejudice communication. The Parties 
acknowledge that the communications set forth in Schedule A hereto are deemed to be with prejudice communications 
for the purposes of this Agreement." 

I look forward to your comments at your convenience. 

Regards, 
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·mccarthy 
tetrault · 

Harold Huber 
Partner 
T: 416-601·8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

==============================================~============ 

This e-mail may contain information that is privileged, confidential 
and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is intended 
only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you receive 
this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy policy is 
available at www.mccarthy.ca 

--******""**********"*"*******"**-***-******** 

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

Le contenu du prsent courriel est privilgi, confidential et 
soumis des droits d'auteur. ll est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

*******"'******************"'**********-************************-** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 24, 2010 2:48PM 
To: 
Cc: 
Subject: 

'Sebastiana, Rocco'; Deborah Langelaan 
JoAnne Butler; 'Smith, Elliot'; 'Ivanoff, Paul' 
RE: Confidentiality Agreement 

This approach is alright with me. Let's see what happens. I am sensitive as to what's proposed for Schedule A 

Michael 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 2:35 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: JoAnne Butler; Smith, Elliot; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We can only speculate at this stage because we have not seen their proposed Schedule A, but it would sense 
that Schedule A would only include historical communications prior to the execution of the CA. Further, we 
should not have to agree that the communications in Schedule A are necessarily with prejudice, but rather 
simply exclude them from the definitive "without prejudice" category at this stage. Also, it does not make 
sense to confuse the issue of "with prejudice" communications to what is or is not Confidential Information. 
We like to propose the following as an alternative to their approach to revising Section 1. 7: 

"The Parties acknowledge and agree that all discussions, communications and correspondence between the 
Parties or their Representatives from and after the date of this Agreement (other than correspondence listed in 
Schedule A hereto), whether oral or written, and whether Confidential Information or not, in connection with 
the differences between the Parties respecting the SWGTA Contract or relating to other projects or potential 
opportunities being discussed between the Parties are without prejudice and privileged. Notwithstanding the 
foregoing, nothing in this Agreement shall prevent either Partv from communicating with the other Partv on a 
with prejudice basis at any point in time by designating its communication, whether oral or written, as a "with 
prejudice" communication. 

As a fmal point to clarifY, according to the definition of"Confidential Information", unless information 
contained in communications or correspondence is identified as confidential or falls into the category of 
Mutually Confidential Information, the information contained in communications or correspondence is not 
subject to the confidentiality provisions of the CA. Therefore, the carve outs on this point in TCE's revision to 
Section 1. 7 are not required. 

Thoughts? Thanks, Rocco 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 24, 2010 12:53 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
Cc: JoAnne Butler; Smith, Elliot; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

As a clarification to my last email, is Schedule A just historical, or are they proposing that certain future 
communications are excluded from the agreement? From the drafting it's not clearto me. I am quite 
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bothered by the inclusion of historical communications since we relied on them being sent in confidence on a 

without prejudice basis. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 12:36 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: JoAnne Butler; Smith, Elliot; Ivanoff, Paul 
Subject: Fw: Confidentiality Agreement 

Harold's ears must have been ringing ... Here is what they are proposing in terms of a revision to Section 1.7. I 
am still mulling this over and am going to discuss it further with Paul, but my first reaction is that although I 
understand the "with prejudice" concept of certain communications, I don't agree to excluding such 
communications, or responses thereto, from the confidentiality restrictions. Also, have not yet seen what they 

intend to include in Schedule A. 

Any thoughts from your perspective? Thanks, Rocco 

From: Huber, Harold R. [mailto:HHUBER@MCCARTHY.CA] 
Sent: Wednesday, November 24, 2010 12:25 PM 
To: Sebastiana, Rocco 
Cc: john_cashin@transcanada.com <john_cashin@transcanada.com>; Lever, David A.N. 
<DLEVER@MCCARTHY.CA>; Steep, R. Paul <PSTEEP@MCCARTHY.CA>; Huber, Harold R. 
<HHUBER@MCCARTHY.CA> 
Subject: Confidentiality Agreement 

Rocco, 

Further to our recent telephone conversation, included herewith please find additional language which we 
propose to be added to Section 1. 7 of the Confidentiality Agreement. 

"Notwithstanding the foregoing nothing in this Agreement shall prevent either from communicating with the other 
Party (the "Recipient Party") on a with prejudice basis at any point in time by designating their communication, 
whether oral or written, as a with prejudice communication and iri such event no confidentiality obligations shall 
apply to such with prejudice communication. In addition, the Notifying Party shall have no obligation to keep 
confidential any communication received by the Notifying Party from the Recipient Party in response to such with 
prejudice communication. The Parties acknowledge that the communications set forth in Schedule A hereto are 
deemed to be with prejudice communications for the purposes of this Agreement." 

I look .forward to your comments at your convenience. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

=========================================================== 
2 



This e-mail may contain information that is privileged, confidential 
and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is 
intended only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you 
receive this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy policy 
is available at www.mccarthy.ca 

*******"***"*********** ************"'******************** 

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

Le contenu du prsent courriel est privilgi, confidential et 
soumis 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: 
Subject: 

Rocco, 

Michael Killeavy 
November 24, 2010 3:19PM 
'Sebastiana, Rocco' 
Deborah Langelaan; JoAnne Butler 
TCE Matter- CA Status ... 

Deb is sending TCE an email now to cancel tomorrow's meeting- no CA, no meeting. I feel that it's too risky to proceed 
without the agreement being in place to protect the content of the discussions. 

Michael 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November 24, 2010 3:22 PM 
'Sebastiana, Rocco' 

Cc: 
Subject: 

Deborah Langelaan; JoAnne Butler 
RE: TCE Matter- CA Status ... 

It's already done. We said 3pm and it's well after that now. If he can confirm acceptance within the hour we'll re
schedule. 

From: Sebastiana, Rocco [majlto:RSebastiano@osler.com] 
Sent: November 24, 2010 3:20 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; JoAnne Butler 
Subject: Re: TCE Matter - CA Status ... 

Let rile respond to Harold first before Deb sends her email. I will send it to him in the next 15 minutes. 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthoritv.on.ca] 
Sent: Wednesday, November 24, 2010 03:18 PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan <Deborah.Langelaan@powerauthoritv.on.ca>; JoAnne Butler 
<joan·ne.butler@powerauthoritv.on.ca> 
Subject: TCE Matter - CA Status ... 

Rocco, 

Deb is sending TCE an email now to cancel tomorrow's meeting- no CA, no meeting. I feel that it's too risky to proceed 
without the agreement being in place to protect the content of the discussions. 

Michael 

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 1 confidential and/or exempt from disclosure under applicable law. If you are notthe intended recipient(s), any dissemination1 

distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited, If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 

*******-**************************-******-****"*****"'** 

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

Le contenu du present courriel est privihf!gie, 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: 

Rocco, 

Michael Killeavy 
November 24, 2010 5:33PM 
'Sebastiana, Rocco' 
Deborah Langelaan 
RE: Confidentiality Agreement 

Is there any update on this matter from TCE's counsel? 

Michael 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 3:52 PM 
To: Huber, Harold R. 
Cc: john cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Ivanoff, Paul; Michael Lyle; Michael Killeavy 
Subject: RE: Confidentiality Agreement 

Harold, 

Would you please send us over the list of correspondence that TCE would like include in Schedule A. 

We have reviewed your proposed change to Section 1. 7. Without seeing your proposed list·in Schedule A, we 
are not comfortable with agreeing that the communications in Schedule A would necessarily and definitively be 
"with prejudice", therefore, we would prefer to take the approach of excluding them from the application of 
Section 1. 7. Also, we don't want to confuse the issue of "with prejudice" communications with what is or is 
not Confidential Information. 

Also, according to the definition of"Confidential Information", unless information contained in 
communications or correspondence is identified as confidential or falls into the category of Mutually 
Confidential Information, the information contained in communications or correspondence is not subject to the 
confidentiality provisions of the CA. Therefore, we don't think that the carve outs on this point in your 
proposed revision to Section 1. 7 are required. 

Therefore, we'd like to propose the following as an alternative to approach to revising Section !.7: 

"The Parties acknowledge and agree that all discussions, communications and correspondence between the 
Parties or their Representatives from and after the date of this Agreement (other than correspondence listed in 
Schedule A hereto), whether oral or written, and whether Confidential Information or not, in connection with 
the differences between the Parties respecting the SWGTA Contract or relating to other projects or potential 
opportunities being discussed between the Parties are without prejudice and privileged. Notwithstanding the 
foregoing. nothing in this Agreement shall prevent either Partv from communicating with the other Partv on a 
with prejudice basis at any point in time by designating its communication, whether oral or written, as a "with 
prejudice" communication. 

Please let me know what you thoughts are on this proposed revision. 

Thanks, Rocco 
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----------
From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Wednesday, November 24, 2010 12:25 PM 
To: Sebastiane, Rocco 
Cc: john cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Huber, Harold R. 
Subject: Confidentiality Agreement 

Rocco, 

Further to our recent telephone conversation, included herewith please find additional language which we 
propose to be added to Section 1. 7 of the Confidentiality Agreement. 

"Notwithstanding the foregoing nothing in this Agreement shall prevent either from communicating with the other 
Party (the "Recipient Party") on a with prejudice basis at any pointin time by designating their communication, 
whether oral or written, as a witb prejudice communication and in such event no confidentiality obligations shall 
apply to such with prejudice communication. In addition, the Notifying Party shall have no obligation to keep 
confidential any communication received by the Notifying Party from the Recipient Party in response to such with 
prejudice communication. The Parties acknowledge that the communications set forth in Schedule A hereto are 
deemed to be with prejudice communications for the purposes of this Agreement." 

!look forward to your comments at your convenience. 

Regards, 

~earthy 
tetrault 

Harold Huber 
Parmer 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1 E6 

PLEASE, think of the environment before printing this message. 

=========================================================== 
This e-mail may contain information that is privileged, confidential 
and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is 
intended only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you 
receive this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy policy 
is available at www.mccarthy.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 privih~gie, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divutguer sans autorisation. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Michael Killeavy 
November 24, 2010 6:17PM 
'Sebastiane, Rocco' 
Deborah Langelaan 

Subject: RE: Confidentiality Agreement 

Ok. If they can figure it out amongst themselves tomorrow we will meet on Friday- no lawyers required at this one if 

the CA is in place. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 6:04PM 
To: Michael Killeavy 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

He just sent me an email asking me to call him on his cell phone. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 24, 2010 5:33 PM 
To: Sebastiane, Rocco 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

Rocco, 

Is there any update on this matter from TCE's counsel? 

Michael 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 3:52 PM 
To: Huber, Harold R. 
Cc: john_cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Ivanoff, Paul; Michael Lyle; Michael 
Killeavy 
Subject: RE: Confidentiality Agreement 

Harold, 

Would you please send us over the list of correspondence that TCE would like include in Schedule A. 

We have reviewed your proposed change to Section 1. 7. Without seeing your proposed list in Schedule 
A, we are not comfortable with agreeing that the communications in Schedule A would. necessarily and 
definitively be "with prejudice", therefore, we would prefer to take the approach of excluding them 
from the application of Section 1.7. Also, we don't want to confuse the issue of"with prejudice" 
communications with what is or is not Confidential Information. 

Also, according to the definition of "Confidential Information", unless information contained in 
communications or correspondence is identified as confidential or falls into the category of Mutually 
Confidential Information, the information contained in communications or correspondence is not 
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subject to the confidentiality provisions of the CA. Therefore, we don't think that the carve outs on this 
point in your proposed revision to Section 1. 7 are required. 

Therefore, we'd like to propose the following as an alternative to approach to revising Section 1.7: 

"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without pr<:judice and privileged. Notwithstanding the foregoing, nothing in this Agreement shall 
prevent either Party from communicating with the other Partv on a with prejudice basis at any point in 
time by designating its communication, whether oral or written, as a "withprejudice" communication. 

Please let me know what you thoughts are on this proposed revision. 

Thanks, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Wednesday, November 24, 2010 12:25 PM 
To: Sebastiane, Rocco 
Cc: john_cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Huber, Harold R. 
Subject: Confidentiality Agreement 

Rocco, 

Further to our recent telephone conversation, included herewith please find additional language which we 
propose to be added to Section 1. 7 of the Confidentiality Agreement. 

"Notwithstanding the foregoing nothing in this Agreement shall prevent either from communicating with 
the other Party (the "Recipient Party") on a with prejudice basis at any point in time by designating their 
communication, whether oral or written, as a with prejudice communication and in such event no 
confidentiality obligations shall apply to such with prejudice communication. In addition, the Notifying 
Party shall have no obligation to keep confidential any communication received by the Notifying Party 
from the Recipient Party in response to such with prejudice communication. The Parties acknowledge 

·that the communications set forth in Schedule A hereto are deemed to be with prejudice communications 
for the purposes of this Agreement." 

I look forward to your comments at your convenience. 

Regards, 

~earthy 
tetrault 

Harold Huber 
Partner 
T: 416·601·8169 
F: 416·868·0673 
Email: hhuber@mccarthy ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

=========================================================== 
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This e-mail may contain information that is privileged, 
confidential and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is 
intended only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you 
receive this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy 
policy is available at www.mccarthy.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 privile!gie, confidential et 
SOumis 8 des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation . . 

*****"************-******************""""*"'-***********"'******* 

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

From: 
Sent: 
To: 

Michael Killeavy 
November24, 20.10 6:36PM 
'Sebastiana, Rocco' 

Cc: · 
Subject: 

Deborah Langelaan; 'Ivanoff, Paul'; 'Smith, Elliot' 
RE: Confidentiality Agreement 

Thanks Rocco. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 6:31 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ivanoff, Paul; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Ok,just got off the phone with Harold. He spoke to John Cashin and it appears that TCE is amenable to our 
revised language, but he wanted to know why I did not pick up his language about the response 
corrununications to with prejudice corrununications also being treated as being with prejudice. I told him that if 
they write to us on a with prejudice basis then we may need the ability to respond on a without prejudice basis 
to clarify their position, ask for more details or negotiate a response/position ... at the end of which they could 
then ask us to respond on a with prejudice basis. He seemed to understand the point. 

He also advised that TCE is still in the process of compiling the list for Schedule A and his instructions are to 
get this done tomorrow as TCE wants to meet with the OPA no later than Friday. 

So, it seems that we may be getting on to the same page. I'll let you know as soon as I hear back further from 
Harold. 

Regards, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 24, 2010 6:17PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

Ok. If they can figure it out amongst themselves tomorrow we will meet on Friday- no lawyers required at this 

one if theCA is in place. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 6:04 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

He just sent me an email asking me to call him on his cell phone. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 24, 2010 5:33 PM 
To: Sebastiana, Rocco 
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Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

Rocco, 

Is there any update on this matter from TCE's counsel? 

Michael 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 3:52 PM 
To: Huber, Harold R. 
Cc: john_cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Ivanoff, Paul; Michael Lyle; 
Michael Killeavy 
Subject: RE: Confidentiality Agreement 

Harold, 

Would you please send us over the list of correspondence that TCE would like include in 
Schedule A. 

We have reviewed your proposed change to Section 1.7. Without seeing your proposed list in 
Schedule A, we are not comfortable with agreeing that the conununications in Schedule A would 
necessarily and defmitively be "with prejudice", therefore, we would prefer to take the approach 
of excluding them from the application of Section 1.7. Also, we don't want to confuse the issue 
of "with prejudice" conununications with what is or is not Confidential Information. 

Also, according to the definition of "Confidential Information", unless information contained in 
conununications or correspondence is identified as confidential or falls into the category of 
Mutually Confidential Information, the information contained in conununications or 
correspondence is not subject to the confidentiality provisions of the CA. Therefore, we don't 
think that the carve outs on this point in your proposed revision to Section 1. 7 are required. 

Therefore, we'd like to propose the following as an alternative to approach to revising Section 
1.7: 

"The Parties acknowledge and agree that all discussions, conununications and correspondence 
between the Parties or their Representatives from and after the date of this Agreement (other 
than correspondence listed in Schedule A hereto), whether oral or written, and whether 
Confidential Information or not, in connection with the differences between the Parties 
respecting the SWGTA Contract or relating to other projects or potential opportunities being 
discussed between the Parties are without prejudice and privileged. Notwithstanding the 
foregoing. nothing in this Agreement shall prevent either Party from conununicating with the 
other Partv on a with prejudice basis at any point in time by designating its conununication, 
whether oral or written, as a "with prejudice" communication. 

Please let me know what you thoughts are on this proposed revision. 

Thanks, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Wednesday, November 24, 2010 12:25 PM 
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To: Sebastiana, Rocco 
Cc: john_cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Huber, Harold R. 
Subject: Confidentiality Agreement 

Rocco, 

Further to our recent telephone conversation, included herewith please find additional language 
which we propose to be added to Section 1. 7 of the Confidentiality Agreement. 

"Notwithstanding the foregoing nothing in this Agreement shall prevent either from 
communicating with the other Party (the "Recipient Party") on a with prejudice basis at any point 
in time by designating their communication, whether oral or written, as a with prejudice 
communication and in such event no confidentiality obligations shall apply to such with prejudice 
communication. In addition, the Notifying Party shall have no obligation to keep confidential any 
communication received by the Notifying Party from the Recipient Party in response to such with 
prejudice communication. The Parties acknowledge that the communications set forth in 
Schedule A hereto are deemed to be with prejudice communications for the purposes of this 
Agreement." 

I look forward to your comments at your convenience. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416·601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE, think of the environment before printing this message. 

=========================================================== 
This e-mail may contain information that is privileged, 
confidential and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail 
which is intended only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. 
If you re~eive this email in error, please notify 
the sender and destroy all copies of this e-mail. Our 
privacy policy is available at www.mccarthy.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 privi19giS, confidentiel et 
Soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

**********"""**-****************"""********"""******'*-********* 

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

From: 
Sent: 
To: 
Cc: 

Michael Killeavy 
November24, 2010 7:58PM 
JoAnne Butler 
Deborah Langelaan 

Subject: Fw: Discussion on schedule going forward 

I don't want to get locked into a schedule so early. We have really no information from TCE to substantiate any of what 
its saying. I will/eave it up to you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.ki/leaw@powerauthority.on.ca 

From: Karl Johannsen [mailto:karl johannson@transcanada.com] 
Sent: Wednesday, November 24, 2010 07:54 PM 
To: JoAnne Butler 
Cc: Michael Killeavy; Terry Bennett <terrv bennett@transcanada.com> 
Subject: Discussion on schedule going forward 

Hi JoAnne 

I see that the TCEIOPA meeting for tomorrow has been cancelled. I wonder if it would be a good time to have a call 
between us (with Michael and Terry) to discuss a schedule of our meetings and progression for the next month. I 
understand that the reason the meeting was cancelled was that your office wanted a CA signed before the next meeting 
and that is fine. I just get concerned that progress is slowing and I want to understand if there are other impediments that 
we need to work on now in order to facilitate a timely conclusion to the review of a replacement project. 

Let me know if you are available for a call tomorrow. 

Regards 
Karl 

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: 

Michael Killeavy 
November 24, 2010 8:04 PM 
'RSebastiano@osler.com' To: 

·Subject: Fw: Discussion on schedule going forward 

We aren't doing this. Please see below. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthority.on.ca 

From: Karl Johannsen [mailto:karl johannson@transcanada.com] 
Sent: Wednesday, November 24, 2010 07:54 PM 
To: JoAnne Butler 
Cc: Michael Killeavy; Terry Bennett <terrv bennett@transcanada.com> 
Subject: Discussion on schedule going forward 

Hi JoAnne 

I see that the TCE/OPA meeting for tomorrow has been cancelled. I wonder if it would be a good time to have a call 
between us (with Michael and Terry) to discuss a schedule of our meetings and progression for the next month. I 
understand that the reason the meeting was cancelled was that your office wanted a CA signed before the next meeting 
and that is fine. I just get concerned that progress is slowing and I want to understand if there are other impediments that 
we need to work on now in order to facilitate a timely conclusion to the review of a replacement project. 

Let me know if you are available for a call tomorrow. 

Regards 
Karl 

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: 

Michael Killeavy 
November24, 2010 8:42PM 
Yvonne Cuellar 

Subject: Fw: Discussion on schedule going forward 

Can you please set this up for noon? Thx 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: JoAnne Butler 
Sent: Wednesday, November 24, 2010 08:41 PM 
To: 'karl_johannson@transcanada.com' <karl johannson@transcanada.com> 
Cc: Michael Killeavy; 'terry_bennett@transcanada.com' <terrv bennett@transcanada.com>; Deborah Langelaan 
Subject: Re: Discussion on schedule going forward 

Sure, Karl, we can chat. I am out of the office at an offsite, however, I will ask Michael to set up a conference call at 
noon Toronto time tomorrow for us all to call into. 

We really need to get this CA behind us and some information exchanged. Work is definitely not slowing at our end. 

JCB 

From: Karl Johannsen [mailto:karl johannson@transcanada.coml 
Sent: Wednesday, November 24, 2010 07:54 PM 
To: JoAnne Butler 
Cc: Michael Killeavy; Terry Bennett <terrv bennett@transcanada.com> 
Subject: Discussion on schedule going forward 

Hi JoAnne 

1 see that the TCE/OPA meeting for tomorrow has been cancelled. I wonder if it would be a good time to have a call 
between us (with Michael and Terry) to discuss a schedule of our meetings and progression for the next month. I 
understand that the reason the meeting was cancelled was that your office wanted a CA signed before the next meeting 
and that is fine. I just get concerned that progress is slowing and I want to understand if there are other impediments that 
we need to work on now in order to facilitate a timely conclusion to the review of a replacement project. 

Let me know if you are available for a call tomorrow. 

Regards 
Karl 

1 



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 



Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 

November 25, 2010 9:56AM 
Deborah Langelaan; JoAnne Butler 

Subject: Re: Discussion ·on schedule going forward 

Agreed. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthoritv.on.ca 

From: Deborah Langelaan 
Sent: Thursday, November 25, 2010 09:53 AM 
To: Michael Killeavy; JoAnne Butler 
Subject: RE: Discussion on schedule going forward 

I find it ironic that the OPA is being accused of dragging its heals on this negotiation in light of the fact that: 

1. TCE has yet to acknowledge our request for a copy of their financial model 
2. A week has transpired since we requested a copy of Mitsubishi's equipment supply agreement 
3. On Monday of this week TCE decided not to sign the executable copies of the CA we had negotiated in good 

faith 

JoAnne- are you able to dial into the conference call1 0 minutes early so we can discuss strategy for the call? 

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: 416.967.1947 I 1 deborah.langelaan@oowerauthority.on.ca 1 

From: Michael Killeavy 
Sent: November 24, 2010 7:58 PM 
To: JoAnne Butler 
Cc: Deborah Langelaan 
Subject: Fw: Discussion on schedule going forward 

1 don't want to get locked into a schedule so early. We have really no information from TCE to substantiate any of what 

its saying. I will leave it up to you. 
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Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthority.on.ca 

From: Karl Johannsen [mailto:karl johannson@transcanada.com] 
Sent: Wednesday, November 24, 2010 07:54 PM 
To: JoAnne Butler 
Cc: Michael Killeavy; Terry Bennett <terrv bennett@transcanada.com> 
Subject: Discussion on schedule going forward 

Hi JoAnne 

I see that the TCE/OPA meeting for tomorrow has been cancelled. I wonder if it would be a good time to have a call 
between us (with Michael and Terry) to discuss a schedule of our meetings and progression for the next month. I 
understand that the reason the meeting was cancelled was that your office wanted a CA signed before the next meeting 
and that is fine. I just get concerned that progress is slowing and I want to understand if there are other impediments that 
we need to work on now in order to facilitate a timely conclusion to the review of a replacement project. 

Let me know if you are available for a call tomorrow. 

Regards 
Karl 

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: 

Michael Killeavy 
November 25, 201 0 9:57 AM 
'RSebastiano@osler.com' 

Cc: 
Subject: 

Deborah Langelaan; 'Pivanoff@osler.com'; 'ESmith@osler.com' 
Re: Confidentiality Agreement 

Do we have a Schedule A to review? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, November 24, 2010 06:30 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ivanoff, Paul <Pivanoff@osler.com>; Smith, Elliot <ESmith@osler.com> 
Subject: RE: Confidentiality Agreement 

Ok,just got off the phone with Harold. He spoke to John Cashin and it appears that TCE is amenable to our 
revised language, but he wanted to know why I did not pick up his language about the response 
conununications to with prejudice conununications also being treated as being with prejudice. I told him that if 
they write to us on a with prejudice basis then we may need the ability to respond on a without prejudice basis 
to clarify their position, ask for more details or negotiate a response/position ... at the end of which they could 
then ask us to respond on a with prejudice basis. He seemed to understand the point. 

He also advised that TCE is still in the process of compiling the list for Schedule A and his instructions are to 
get this done tomorrow as TCE wants to meet with the OPA no later than Friday. 

So, it seems that we may be getting on to the same page. I'll let you know as soon as I hear back further from 
Harold. 

Regards, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 24, 2010 6:17 PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 
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Ok. If they can figure it out amongst themselves tomorrow we will meet on Friday- no lawyers required at this 

one if theCA is in place. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 6:04 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

He just sent me an email asking me to call him on his cell phone. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 24, 2010 5:33PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

Rocco, 

Is there any update on this matter from TCE's counsel? 

Michael 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 3:52 PM 
To: Huber, Harold R. 

-------

Cc: john_cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Ivanoff, Paul; Michael Lyle; 
Michael Killeavy 
Subject: RE: Confidentiality Agreement 

Harold, 

Would you please send us over the list of correspondence that TCE would like include in 
Schedule A. 

We have reviewed your proposed change to Section 1. 7. Without seeing your proposed list in 
Schedule A, we are not comfortable with agreeing that the communications in Schedule A would 
necessarily and definitively be "with prejudice", therefore, we would prefer to take the approach 
of excluding them from the application of Section 1.7. Also, we don't want to confuse the issue 
of "with prejudice" communications with what is or is not Confidential Information. 

Also, according to the definition of "Confidential Information", unless information contained in 
communications or correspondence is identified as confidential or falls into the category of 
Mutually Confidential Information, the information contained in communications or 
correspondence is not subject to the confidentiality provisions of the CA. Therefore, we don't 
think that the carve outs on this point in your proposed revision to Section 1. 7 are required. 

Therefore, we'd like to propose the following as an alternative to approach to revising Section 
1.7: 

"The Parties acknowledge and agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this Agreement (other 
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than correspondence listed in Schedule A hereto), whether oral or written, and whether 
Confidential Information or not, in connection with the differences between the Parties 
respecting the SWGTA Contract or relating to other projects or potential opportunities being 
discussed betWeen the Parties are without prejudice and privileged. Notwithstanding the 
foregoing, nothing in this Agreement shall prevent either Partv from communicating with the 
other Party on a with prejudice basis at any point in time by designating its coinmunication. 
whether oral or written, as a "with prejudice" communication. 

Please let me know what you thoughts are on this proposed revision. 

Thanks, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Wednesday, November 24, 2010 12:25 PM 
To: Sebastiana, Rocco 
Cc: john_cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Huber, Harold R. 
Subject: Confidentiality Agreement 

Rocco, 

Further to our recent telephone conversation, included herewith please find additional language 
which we propose to be added to Section 1. 7 of the Confidentiality Agreement. 

"Notwithstanding the foregoing nothing in this Agreement shall prevent either from 
communicating with the other Party (the "Recipient Party"} on a with prejudice basis at any point 
in time by designating their communication, whether oral or written, as a with prejudice 
communication and in such event no confidentiality obligations shall apply to such with prejudice 
communication. In addition, the Notifying Party shall have no obligation to keep confidential any 
communication received by the Notifying Party from the Recipient Party in response to such with 
prejudice communication. The Parties acknowledge that the communications set forth in 
Schedule A hereto are deemed to be with prejudice communications for the purposes of this 
Agreement." 

I look forward to your comments at your convenience. 

Regards, 

~earthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1 E6 

PLEASE, think of the environment before printing this message. 

=========================================================== 
This e-mail may contain information that is privileged, 
confidential and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail 
which is intended only for the named recipient(s}. 
Unauthorized use, dissemination or copying is prohibited. 
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If you receive this email in error, please notify 
the sender and destroy all copies of this e-mail. Our 
privacy policy is available at www.mccarthy.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 privilegie, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
dele divulguer sans autorisation. 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain 
information that is privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended 
recipient(s), any dissemination1 distribution or copying of this e-mail message or any files transmitted with it is strictly 
prohibited. If you have received this message in error, or are not the named recipient(s), please notify the sender 
immediately and delete this e-mail message. 
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Aleksandar Kojic 

From: JoAnne Butler 
Sent: 
To: 

November 25, 2010 10:02 AM 
Deborah Langelaan; Michael Killeavy 

Subject: Re: Discussion on schedule going forward 

. . 

Yes, in fact, my plan is to tactfully raise all those points with Karl... thank you for lining them up for me ... l can call in a few 
minites earlier ... 

JCB 

From: Deborah Langelaan 
Sent: Thursday, November 25, 2010 09:53 AM 
To: Michael Killeavy; JoAnne Butler 
Subject: RE: Discussion on schedule going forward 

I find it ironic that the OPA is being accused of dragging its heals on this negotiation in light of the fact that: 

1. TCE has yet to acknowledge our request for a copy of their financial model 
2. A week has transpired since we requested a copy of Mitsubishi's equipment supply agreement 
3. On Monday of this week TCE decided not to sign the executable copies of the CA we had negotiated in good 

faith 

JoAnne- are you able to dial into the conference call 10 minutes early so we can discuss strategy for the call? 

Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 ,:ldelaide St. W. I Toronto, ON MSH 1T1 I 
T: 416.969.6052 I F: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

From: Michael Killeavy 
Sent: November 24, 2010 7:58 PM 
To: JoAnne Butler 
Cc: Deborah Langelaan 
Subject: Fw: Discussion on schedule going forward 

1 don't want to get locked into a schedule so early. We have really no information from TCE to substantiate any of what 
its saying. I will leave it up to you. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthoritv.on.ca 
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From: Karl Johannsen [mailto:karl johannson@transcanada.com] 
Sent: Wednesday, November 24, 2010 07:54 PM 
To: JoAnne Butler 
Cc: Michael Killeavy; Terry Bennett <terry bennett@transcanada.com> 
Subject: Discussion on schedule going forward 

Hi JoAnne 

I see that the TCE/OPA meeting for tomorrow has been cancelled. I wonder if it would be a good time to have a call 
between us (with Michael and Terry) to discuss a schedule of our meetings and progression for the next month. I 
understand that the reason the meeting was cancelled was that your office wanted a CA signed before the next meeting 
and that is fine. I just get concerned that progress is slowing and I want to understand if there are other impediments that 
we need to work on now in order to facilitate a timely conclusion to the review of a replacement project. 

Let me know if you are available for a call tomorrow. 

Regards 
Karl 

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: 
Cc: 

Michael Killeavy 
November 25, 2010 10:03 AM 
'Sebastiana, Rocco' 

Subject: 
Deborah Langelaan; 'Ivanoff, Paul'; 'Smith, Elliot' 
RE: Confidentiality Agreement 

Ok. Thanks for the update. If the parties haven't executed theCA by the end of the day tomorrow's scheduled meeting 
with TransCanada will be cancelled. We cannot make a decision on whether to execute until we know what's proposed 
for Schedule A. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 9:58AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ivanoff, Paul; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Not yet. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 9:57AM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan; Ivanoff, Paul; Smith, Elliot 
Subject: Re: Confidentiality Agreement 

Do we have a Schedule A to review? 

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: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, November 24, 2010 06:30 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Ivanoff, Paul <Pivanoff@osler.com>; Smith, Elliot <ESmith@osler.com> 
Subject: RE: Confidentiality Agreement 

Ok, just got off the phone with Harold. He spoke to John Cashin and it appears that TCE is amenable to 
our revised language, but he wanted to know why I did not pick up his language about the response 
communications to with prejudice communications also being treated as being with prejudice. I told 
him that if they write to us on a with prejudice basis then we may need the ability to respond on a 
without prejudice basis to clarify their position, ask for more details or negotiate a response/position ... at 
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the end of which they could then ask us to respond on a with prejudice basis. He seemed to understand 
the point. 

He also advised that TCE is still in the process of compiling the list for Schedule A and his instructions 
are to get this done tomorrow as TCE wants to meetwith the OPA no later than Friday. 

So, it seems that we may be getting on to the same page. I'll let you know as .soon as I hear back further 
from Harold. 

Regards, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 24, 2010 6:17PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

Ok. If they can figure it out amongst themselves tomorrow we will meet on Friday- no lawyers 
required at this one if the CA is in place. 

---------------
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 6:04 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

He just sent me an email asking me to call him on his cell phone. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, November 24, 2010 5:33 PM 
To: Sebastiana, Rocco 
Cc: Deborah Langelaan 
Subject: RE: Confidentiality Agreement 

Rocco, 

Is there any update on this matter from TCE's counsel? 

Michael 

----------------· 
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 24, 2010 3:52PM 
To: Huber, Harold R. 
Cc: john_cashin@transcanada.com; Lever, David A.N.; Steep, R. Paul; Ivanoff, Paul; Michael 
Lyle; Michael Killeavy 
Subject: RE: Confidentiality Agreement 

Harold, 

Would you please send us over the list of correspondence that TCE would like include in 
Schedule A. 
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We have reviewed your proposed change to Section 1. 7. Without seeing your proposed 
list in Schedule A, we are not comfortable with agreeing that the communications in 
Schedule A would necessarily and definitively be "with prejudice", therefore, we would 
prefer to take the approach of excluding them from the application of Section 1. 7. Also, 
we don't want to con[use the issue of "with prejudice" communications with what is or is 
not Confidential Information. · ., · 

Also, according to the definition of"Confidential Information", unless information 
contained in communications orcorrespondence is identified as confidential or falls into 
the category of Mutually Confidential Information, the information contained in 
communications or correspondence is not subject to the cqnfidentiality provisions of the 
CA. Therefore, we don't think that the carve outs on this point in your proposed revision 
to Section 1. 7 are required. 

Therefore, we'd like to propose the following as an alternative to approach to revising 
Section 1.7: 

"The Parties acknowledge and agree that all discussions, communications and 
correspondence between the Parties or their Representatives from and after the date of 
this Agreement (other than correspondence listed in Schedule A hereto), whether oral or 
written, and whether Confidential Information or not, in connection with the differences 
between the Parties respecting the SWGTA Contract or relating to other projects or 
potential opportunities being discussed between the Parties are without prejudice and 
privileged. Notwithstanding the foregoing. nothing in this Agreement shall prevent 
either Partv from communicating with the other Partv on a with prejudice basis at any 
point in time by designating its communication, whether oral or written, as a "with 
prejudice" communication. 

Please let me know what you thoughts are on this proposed revision. 

Thanks, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Wednesday, November 24, 2010 12:2S PM 
To: Sebastiana, Rocco 
Cc: john_cashin@transcanada.comi Lever, David A.N.i Steep, R. Pauli Huber, Harold R. 
Subject: Confidentiality Agreement 

Rocco, 

Further to our recent telephone conversation, included herewith please find additional 
language which we propose to be added to Section 1.7 of the Confidentiality Agreement. 

"Notwithstanding the foregoing nothing in this Agreement shall prevent either from 
communicating with the other Party (the "Recipient Party") on a with prejudice basis at 
any point in time by designating their communication, whether oral or written, as a with 
prejudice communication and in such event no confidentiality obligations shall apply to 
such with prejudice communication. In addition, the Notifying Party shall have no 
obligation to keep confidential any communication received by the Notifying Party from 
the Recipient Party in response to such with prejudice communication. The Parties 
acknowledge that the communications set forth in Schedule A hereto are deemed to be 
with prejudice communications for the purposes of this Agreement." 
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I look forward to your comments at your convenience. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601·8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1E6 

PLEASE, think. of the environment before printing this message. 

====================================================== 
===== 
This e-mail may contain information that is 
privileged, confidential and/or exempt from 
disclosure. 
No waiver whatsoever is intended by sending this e
mail which is intended only for the named 
recipient(s). 
Unauthorized use, dissemination or copying is 
prohibited. If you receive this email in error, please 
notify 
the sender and destroy all copies of this e-mail. Our 
privacy policy is available at www.mccarthy.ca 

*******""'*************************************-******--

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

Le contenu du present courriel est privi19gi9, confidentiel et 
soumis a des droits d'auteur. ll est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

*****--··-~-·***************************************** 

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

From: 
Sent: 
To: 
Cc: 

Michael Killeavy 
November 25,2010 12:09 PM 
'Sebastiane, Rocco' 
Deborah Langelaan 

Subject: TCE Matter- CA Status- Schedule A ... 

Do we have Schedule A now? TCE says that it was sent to 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 
416-5209788 (CELL) 
416-967-1947 (FAX) 
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Ale.ksandar Kojic 

From: 
se·nt: 
To: 
Cc: 
Subject: 

Michael Killeavy 
November 25,2010 1:04PM 
'Sebastiane, Rocco'; Deborah Langelaan 
'Smith, Elliot'; Michael Lyle; 'Ivanoff, Paul' 
RE: Confidentiality Agreement . 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded from the 
privileged communications provisions of Section 1. 7 of the CA. It just arrived and I have not reviewed it yet. 
We'll need to consider whether we agree with the list and whether we have any items that we'd also like to 
include in the list, for example, the OPA's response to TCE's letter ofNovember 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we wou.ld propose for Schedule A 
in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 201 0; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 2010; Subject: FW: CONFIDENTIAL AND SUBJECT TO COMMON 

INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply Contract (the 

"Contracf') between TransCanada Energy Ltd. and Ontario Power Authority dated November 9, 2009. 
7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 2010; Subject: Equipment Supply Contract and 

related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS Contracts") 
9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA Communications 

I look forward to discussing the same with you. 

Regards, 
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T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE, think of the environment before printing this message. 

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

Le contenu du present courriel est privi!SgiS, confidentlel 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: 

Sebastiana, Rocco [RSebastiano@osler.com] 
November25, 20101:18 PM 

To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michaei.Killeavv@powerauthoritv.on.ca] 
Sent: Thursday, November 25, 2010 01:04PM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthoritv.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michaei.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded from the 
privileged communications provisions of Section 1.7 of the CA. It just arrived and I have not reviewed it yet. 
We'll need to consider whether we agree with the list and whether we have any items that we'd also like to 
include in the list, for example, the OPA's response to TCE's letter ofNovember 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiane, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for Schedule A 
in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO COMMON 

INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 201 0; Re: SouthWest GTA Clean Energy Supply Contract (the 

"Contract") between TransCanada Energy Ltd. and Ontario Power Authority dated November 9, 2009. 
7. T Bennett email to D Langelaan dated November 18, 201 0; Subject: RE: Meeting follow-up 
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8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply Contract and 
related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS Contracts"} 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA Communications 

I look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

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

Le contenu du present courrlel est privi18gi9, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

********************"'***********"********"'**-********************** 

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

From: 
Sent: 
To: 
Cc: 
Subject: 

I'll check. 

Michael Killeavy 
November 25,2010 1:19PM 
'Sebastiane, Rocco'; Deborah Langelaan 
'Smith, Elliot'; Michael Lyle; 'Ivanoff, Paul' 
RE: Confidentiality Agreement 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18 PM 
To: Michael Killeavyi Deborah Langelaan 
Cc: Smith, Ellioti Michael Lylei Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 01:04PM 
To: Sebastiane, Roccoi Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
Cc: Smith, Ellioti Michael Lyle <Michaei.Lyle@powerauthority.on.ca>i Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:45 PM 
To: Michael Killeavyi Deborah Langelaan 
Cc: Smith, Ellioti Michael Lylei Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded from the 
privileged communications provisions of Section 1. 7 of the CA. It just arrived and I have not reviewed it yet. 
We'll need to consider whether we agree with the list and whether we have any items that we'd also like to 
include in the list, for example, the OPA's response to TCE's letter of November 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.i Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for Schedule A 
in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
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2. T Bennett email to D Langelaan and others dated October 21, 201 0; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO COMMON 

INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 201 0; Re: SouthWest GTA Clean Energy Supply Contract (the 

"Contracf') between TransCanada Energy Ltd. and Ontario Power Authority dated November 9, 2009. 
7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply Contract and 

related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS Contracts") 
9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA Communications 

I look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1E6 

PLEASE, think of the environment before printing this message. 

**************** ______ "*************"********-

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

Le contenu du present courriel est privih3gi6, confidential et 
soumis a des droits d'auteur. II est interdit de l'utillser ou 
de le divu!guer sans autorisation. 

-----·-***"***********"'************"'-*****-"***"* 

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

From: 
Sent: 

Michael Killeavy 
November25, 20101:29 PM 

To: 
Cc: 
Subject: 

'Sebastiana, Rocco';. Deborah Langelaan 
'Smith, Elliot'; Michael Lyle; 'Ivanoff, Paul' · 
RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 

In some instances TCE is responding to an OPA email and the messages contain a "chain" of other emails. For clarity, 
they are excluding their communication from s. 1.7 and not our communication in the email chain, correct? 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Sub]ect: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthoritv.on.ca] 
Sent: Thursday, November 25, 2010 01:04PM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthoritv.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michaei.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:4S PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded from the 
privileged communications provisions of Section 1. 7 of the CA. It just arrived and I have not reviewed it yet. 
We'll need to consider whether we agree with the list and whether we have any items that we'd also like to 
include in the list, for example, the OPA's response to TCE's letter ofNovember 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 
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Further to our conversation last nigh~ attached please find a list of correspondence that we would propose for Schedule A 
in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 201 0; Subject MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO COMMON 

INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 2010; Subject Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply Contract (the 

"Contract') between TransCanada Energy Ltd. and Ontario Power Authority dated November 9, 2009. 
7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply Contract and 

related contracts between TransCanada Energy Ltd. and MPS.Canada Inc. (the "MPS Contracts") 
9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA Communications 

I look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: .hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1 E6 

PLEASE, think of the environment before printing this message. 

*-"********"'*************-***-*****"'***"********* 

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

Le contenu du present courriel est privih~gie, confidential et 
Soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

*-***-**-*"'*******"******-*********-****'***-

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

From: 
Sent: 
To: 
Cc: 
Subject: 

Michael Lyle 
November25, 2010 1:32PM 
Susan Kennedy 
Michael Killeavy 
FW: Confidentiality Agreement 

Michael: now that Susan is back it would be best to keep her looped in to these exchanges rather than me. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthoritv.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: Michael Killeavy 
Sent: November 25, 2010 1:29 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 

In some instances TCE is responding to an OPA email and the messages contain a "chain" of other emails. For clarity, 
they are excluding their communication from s. 1.7 and not our communication in the email chain, correct? 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 01:04PM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michaei.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 
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-·-·--·-···---------- -----· 
From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded from the 
privileged communications provisions of Section 1.7 of the CA. It just arrived and I have not reviewed it yet. 
We'll need to consider whether we agree with the list and whether we have any items that we'd also like to 
include in the list, for example, the OPA's response to TCE's letter ofNovember 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca) On Behalf Of Huber, Harold R. 
Sent: Thursday, November 2S, 2010 12:28 PM 
To: Sebastiane, Ro.cco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for Schedule A 
in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 201 0; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO COMMON 

INTEREST PRIVILEGE . 
5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply Contract (the 

"Contract") between TransCanada Energy Ltd. and Ontario Power Authority dated November 9, 2009. 
7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply Contract and 

related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS Contracts") 
9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA Communications 

I look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE, think of the environment before printing this message. 
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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 privi18gi8, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure und~r 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 error1 

or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Subject: 

Understood. 

From: Michael Lyle 

Michael Killeavy 
November25, 2010 1:33PM 
Michael Lyle; Susan Kennedy 
RE: Confidentiality Agreement 

Sent: November 25, 2010 1:32PM 
To: Susan Kennedy 
Cc: Michael Killeavy 
Subject: FW: Confidentiality Agreement 

Michael: now that Susan is back it would be best to keep her looped in to these exchanges rather than me. 

Michael Lyle 
General Counsel and Vice President 
Legal, Aboriginal & Regulatory Affairs 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario, M5H 1T1 
Direct: 416-969-6035 
Fax: 416.969.6383 
Email: michael.lyle@powerauthoritv.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: Michael Killeavy 
Sent: November 25, 2010 1:29PM 
To: Sebastiane, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 

In some instances TCE is responding to an OPA email and the messages contain a "chain" of other emails. For clarity, 
they are excluding their communication from s. 1.7 and not our communication in the email chain, correct? 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 
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From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 01:04 PM 

--------------·- ---·-··-·---

To: Sebastiane, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michaei.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded from the 
privileged communications provisions of Section 1. 7 of the CA. It just arrived and I have not reviewed it yet. 
We.'ll need to consider whether we agree with the list and whether we have any items that we'd also like to 
include in the list, for example, the OPA's response to TCE's letter ofNovember 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiano, Rocco 
cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for Schedule A 
in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 201 0; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO COMMON 

INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 201 0; Re: SouthWest GTA Clean Energy Supply Contract (the 

"Contract") between TransCanada Energy Ltd. and Ontario Power Authority dated November 9, 2009. 
7. T Bennett email to D Langelaan dated November 18, 201 0; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 2010; Subject: Equipment Supply Contract and 

related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS Contracts") 
9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA Communications 

I look forward to discussing the same with you. 

Regards, 

.mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 
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McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE, think of the environment before printing this message. 

-***********"**********"*******"*********************************** 

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

Le contenu du present courriel est plivihf!gie, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

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

From: Michael Killeavy 
Sent: November 25, 201 o 3:59 PM 
To: 
Cc: 
Subject: 

'Sebastiane, Rocco'; Deborah Langelaan 
'Smith, Elliot'; 'Ivanoff, Paul'; Susan Kennedy 
RE: Confidentiality Agreement 

OK. I was going to suggest that we redact our emails in the "chain", but perhaps this won't work. They are trying to get 
our "without prejudice" communications as "with prejudice" via the backdoor. This is what I was afraid of. 

I can be in your office in 15 minutes if it's convenient? Please advise: 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 3:44PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Paul and I have been discussing this same point. I am not sure that you can come to the conclusion that they 
are only excluding their communication-and not the OPA's; for example, email of Terry Bennett to Deborah 
and you dated November 19, 2010 was a response to Deborah's email stating that the OPA was in agreement 
with TCE's recommendation to accept MP's proposed amendment. You cannot read Terry's email and make 
sense of it without referring to Deborah's email. 

The bigger point, however, is the fact that many of these emails either refer to or are in contemplation of a 
replacement facility which, as a concept, is part of the settlement process that has been taking place between the 
parties. This is part of the settlement privilege that we are looking to protect in the event that we are unable to 
reach an agreement on the terms of the "mutual termination" and TCE were to commence an action against the 
OPA. 

The exclusion to the settlement privilege concept should be that only those communications that would impact 
TCE's obligations or ability to mitigate their damages flowing from a termination of the SWGTA CES Contract 
should in principle be excluded from Section 1.7. An example of this would be Deborah's email of last Friday, 
where we agreed with their recommendation to extend the MPS contract as opposed to terminating it. The 
challenge is that Deborah's email also refers to the reconfiguration of the equipment to fast start .... the sole 
purpose of which is to facilitate a replacement facility (even thought the replacement facility is not expressly 
referred to in the email). 

Not sure what to do here ... maybe we should get together and talk this through. Are you around to come over 
here to discuss this in person with me and Paul? 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 1:29PM 
To: Sebastiane, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 
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In some instances TCE is responding to an OPA email and the messages contain a "chain" of other emails. For 
clarity, they are excluding their communication from s. 1.7 and not our communication in the email chain, 

correct? 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 01:04PM 
To: Sebastiane, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michaei.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 2S, 2010 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded from the 
privileged communications provisions of Section 1. 7 of the CA. It just arrived and I have not reviewed 
it yet. We'll need to consider whether we agree with the list and whether we have any items that we'd 
also like to include in the list, for example, the OPA's response to TCE's letter ofNovember 8 on the 
repudiation issue. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiane, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 201 0; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November4, 2010; Subject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
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6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply 
Contract (the "Contracf') between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 2010; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") · · 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

I look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416·601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1 E6 

PLEASE, think of the environment before printing this message. 

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

Le contenu du present courriel est privi18gi8, confrdentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

~<*****************************-********"********************* 

-::_· ... 

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

From: Michael Killeavy 
Sent: November 25, 2010 3:59 PM 
To: 
Subject: 

Deborah Langelaan . . .. . 
RE: Estimatecf Commercial Operation Date 

Yes. Please do. Thanks. 

From: Deborah Langelaan 
Sent: November 25, 2010 3:49 PM 
To: Michael Killeavy 
Subject: FW: Estimated Commercial Operation Date 

Michael; 

Do I have your approval to respond to TCE to reaffirm a COD Feb. 8/14? 

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: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.comJ 
Sent: November 23, 2010 6:18PM 
To: Deborah Langelaan; Amir Shalaby; Michael Killeavy 
Subject: RE: Estimated Commercial Operation Date 

We should avoid negotiating with ourselves on the COD. No one told TCE to give up their spot in the queue 
and if they did, they did so without advising us. If we need the facility for the summer of2014 then let's 
proceed with an end of Ql 2014 COD. Pushing it into Q2 would not leave much latitude if there were any 
delays encountered on the project. Whatever the case, we should take a principled approach based on the 
identified need in the LTEP for this peaking capacity. 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Tuesday, November 23, 2010 5:08 PM 
To: Amir Shalaby; Michael Killeavy; Sebastiana, Rocco 
Subject: FW: Estimated Commercial Operation Date 

Gentlemen; 

I just spoke with Terry Bennett and TCE feels that a COD of Feb. 2014 is pretty aggressive considering they need 
to acquire the site and then undertake the permitting and approvals process. He indicated that they have given 
up their queue with Mitsubishi and before they press hard on them to get their spot back they wanted to 
understand the significance of Feb. 2014. I advised Terry the OPA would want the facility available for the 
summer season so we may be agreeable to pushing it out to Q2 2014 but I would have to discuss internally and 
get back to him. What are everyone's thoughts on extending the COD? 

As an aside, during Michael's and my conference call with TCE on Monday they indicated that it would be easier 
to push out the COD than to shorten it and that's one of the reasons Feb. 2014 seemed to make sense. I'm 
pretty sure this is the first time we've heard that they've given up there spot in the queue. 
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Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON M5H 1T1 I 
T: 416.969.6052 1 F: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

From: Deborah Langelaan 
Sent: November 23, 2010 3:25 PM 
To: terrv bennett@transcanada.com 
Cc: Michael Killeavy 
Subject: Estimated Commercial Operation Date 

Confidential and Without Prejudice 

Terry; 

During our conference call yesterday the OPA was asked to provide an estimated Commercial Operation Date 
that Mitsubishi can use for developing a firm price quote for the conversion of the gas turbines to Fast start. The 
OPA feels it would be prudent to use the same milestone date for commercial operation that currently exists in 
the SWGTA CES Contract, February 8, 2014. It is presumed that this is consistent with the date TCE would have 
provided to Mitsubishi for the original price quote. 

Regards, 
Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON M5H 1Tl I 
T: 416.969.6052 I F: 416.967.1947 II deborah.langelaan@powerauthoritv.on.ca 1 

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

**""*""-~"*"*""*"'***"""*"*""*"**"""""""*"""" ...... __ 

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

Le contenu du present courriel est privil9gi9, confidential et 
soumis a des droits d'auteur. It est interdit de l'utiliser au 
dele divulguer sans autorisation . 

................................... ___ "***"***""""""""""-"""****"****"""**" 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael KilleilVy . 
November 25, 201 o 4:04 PM 
'Sebastiane, Rocco' 

Cc: · 
Subject: 

Deborah Larigelaan 
RE: Confidentiality Agreement 

OK. Deb and I will come over. 

From: Sebastiane, Rocco [mailto:l§ebastiano@osler.com] 
Sent: November 25, 2010 4:03 PM 
To: Michael Killeavy 
Subject: RE: Confidentiality Agreement 

Ok with me and Paul. Please come up to the 63rd floor ofFCP. Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 3:59 PM 
To: Sebastiane, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

OK. I was going to suggest that we redact our emails in the "chain", but perhaps this won't work. They are 
trying to get our "without prejudice" communications as "with prejudice" via the backdoor. This is what 1 was 
afraid of. 

I can be in your office in 15 minutes if it's convenient? Please advise. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 3:44 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Paul and I have been discussing this same point. I am not sure that you can come to the conclusion that 
they are only excluding their co=unication and not the OPA's; for example, email of Terry Bennett to 
Deborah and you dated November 19,2010 was a response to Deborah's email stating that the OPA 
was in agreement with TCE's reco=endation to accept MP's proposed amendment. You cannot read 
Terry's email and make sense of it without referring to Deborah's email. 

The bigger point, however, is the fact that many of these emails either refer to or are in contemplation of 
a replacement facility which, as a concept, is part of the settlement process that has been taking place 
between the parties. This is part of the settlement privilege that we are looking to protect in the event 
that we are unable to reach an agreement on the terms of the "mutual termination" and TCE were to 
co=ence an action against the OPA. 

The exclusion to the settlement privilege concept should be that only those co=unications that would 
impact TCE's obligations or ability to mitigate their damages flowing from a termination ofthe 
SWGTA CES Contract should in principle be excluded from Section 1.7. An example of this would be 
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Deborah's email oflast Friday, where we agreed with their recommendation to extend the MPS contract 
as opposed to terminating it. The challenge is that Deborah's email also refers to the reconfiguration of 
the equipment to fast start .... the sole purpose of which is to facilitate a replacement facility (even 
thought the replacement facility is not expressly referred to in the email). 

Not sure what to do here ... maybe we should get together and talk this through. Are you around to come 
over here to discuss this in person with me and Paul? 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: ihursday, November 25, 2010 1:29 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 

In some instances TCE is responding to an OPA email and the messages contain a "chain" of other 
emails. For clarity, they are excluding their communication from s. 1.7 and not our communication in 
the email chain, correct? 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 01:04PM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michaei.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded 
from the privileged communications provisions of Section 1. 7 of the CA. It just arrived and I 
have not reviewed it yet. We'll need to consider whether we agree with the list and whether we 
have any items that we'd also like to include in the list, for example, the OPA's response to 
TCE's letter of November 8 on the repudiation issue. 

Regards, Rocco 
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From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiane, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would 
propose for Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November4, 2010; Subject: FW: CONFIDENTIAL AND SUBJECT 

TO COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 201 0; Re: SouthWest GTA Clean Energy 

Supply Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power Authority 
dated November 9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 2010; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the 
"MPS Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

I look forward to discussing the same with you. 

Regards, 

~cart trY 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1 E6 

PLEASE, think. of the environment before printing this message. 

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

Le contenu du present courriel est privi18gi8, confidentiel et 
soumis a des droits d'auteur. If est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

******·--·-----·---***"*"*"***"""*""""""'*" 

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

From: 
Sent: 
To: 
Cc: 

Michael Killeavy 
Nbvember 25, 2010 4:05 PM 
JoAnne Butler 
Deborah Langelaan 

Subject: TCE Matter- Confidentiality Agreement- Schedule A 

JoAnne, 

We've hit a snag with this confidentiality agreement. I think we may need to cancel the planned TCE meeting 
tomorrow. I expect that they'll complain to you about this, but I feel strongly that we need to get this resolved before 
we meet with them again. 

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 
416-5209788 (CELL) 
416-967-1947 (FAX) 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
November25, 2010 5:46PM 
Susan Kennedy 

Cc: Deborah Langelaari; JoAnne Butler 
Subject: TCE Matter- Confidentiality Agreement .... 

Susan, 

Deb and I met with Rocco and Paul Ivanoff, Oslers' litigator, this afternoon. They are going 
to redraft s. 1.7 of the Confidentiality Agreement. The re-draft will state that the parties 
do not agree as to whether the correspondence in Schedule A is with or without prejudice. 
All other correspondence is without prejudice. It will also state that all correspondence is 
confidential. 

Osler believes that we'd be at an impasse if we just·insisted on deleting Schedule A 
entirely. With this approach we are free to argue that the correspondence in Schedule A is 
without prejudice. A good deal of the correspondence in Schedule A is marked as being without 
prejudice, which Paul says would make it hard to argue that is was with prejudice. 

A revised draft will be circulated tonight. We have a meeting scheduled with TCE tomorrow, 
but if this agreement isn't in place we intend to cancel 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 
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Aleksandar Kojic 

From: 
se·nt: 
To: 

Michael Killeavy 
November 25, 2010 7:58PM 
Deborah Langelaan 
'rsebastiano@osler.com' Cc:· 

Subject: RE: Estimated Commercial Operation Date 

I agree. As I said, it must have been a quid pro quo for something. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message----
From: Deborah Langelaan 
Sent: Thu 11/25/2010 5:35 PM 
To: Michael Killeavy 
Cc: 'rsebastiano@osler.com' 
Subject: Fw: Estimated Commercial Operation Date 

Michael; 

I mentioned to Safouh that TCE had given up their spot in MPS's queue and he provided his 
thoughts on it below. 

Deb 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Thursday, November 25, 2010 04:45 PM 
To: Deborah Langelaan 
Subject: RE: Estimated Commercial Operation Date 

Privileged & Confidential 

Deborah: 

From the information provided by TCE, one may guess estimate that the delivery of the gas 
turbines is taking place in or around May-June 2011 time period. This is a guess and will 
confirm when TCE submits more information. Given the proximity of the delivery date, it 
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makes no sense to give up their spot in the queue unless this was done for commercial reasons 
such as financial benefits. 

Thanks, 

Safouh 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: November 25, 2010 1:42 PM 
To: Mr. Safouh Soufi 
Subject: FW: Estimated Commercial Operation Date 

FYI 

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: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 

From: Deborah Langelaan 
Sent: November 23, 2010 5:08 PM 
To: Amir Shalaby; Michael Killeavy; 'Sebastiana, Rocco' 
Subject: FW: Estimated Commercial Operation Date 

Gentlemen; 

I just spoke with Terry Bennett and TCE feels that a COD of Feb .• 2014 is pretty aggressive 
considering they need to acquire the site and then undertake the permitting and approvals 
process. He indicated that they have given up their queue with Mitsubishi and before they 
press hard on them to get their spot back they wanted to understand the significance of Feb. 
2014. I advised Terry the OPA would want the facility.available for the summer season so we 
may be agreeable to pushing it out to Q2 2014 but I would have to discuss internally and get 
back to him. What are everyone's thoughts on extending the COD? 

As an aside, during Michael's and my conference call with TCE on Monday they indicated that 
it would be easier to push out the COD than to shorten it and that's one of the reasons Feb. 
2014 seemed to make sense. I'm pretty sure this is the first time we've heard that they've 
given up there spot in the queue. 
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Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1600 - 120 Adelaide St. W. 1 
Toronto, ON M5H 1T1 I 
T: 416.969.6052 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 

From: Deborah Langelaan 
Sent: November 23, 2010 3:25 PM 
To: terry bennett@transcanada.com 
Cc: Michael Killeavy 
Subject: Estimated Commercial Operation Date 

Confidential and Without Prejudice 

Terry; 

During our conference call yesterday the OPA was asked to provide an estimated Commercial 
Operation Date that Mitsubishi can use for developing a firm price quote for the conversion 
of the gas turbines to Fast start. The OPA feels it would be prudent to use the same 
milestone date for commercial operation that currently exists in the SWGTA CES Contract, 
February 8, 2014. It is presumed that this is consistent-with the date TCE would have 
provided to Mitsubishi for the original price quote. 

Regards, 

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: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> 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. 
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Aleksandar Kojic 

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

Michael Killeavy 
November 25, 2010 8:00 PM 
Sebastiane, Rocco; Deborah Langelaan 
Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
RE: Confidentiality Agreement 
image001.gif 

I like this. Do we need to say in the last paragraph " 
or indirectly, ... "? 

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: Thu 11/25/2010 7:21 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

include or refer, either directly 

Further to our meeting this evening, I think that we can accept TCE's proposed list for 
Schedule A provided that we further amend Section 1.7 to read as follows: 

"The Parties acknowledge and agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this Agreement (other 
than correspondence listed in Schedule A hereto), whether oral or written, and whether 
Confidential Information or not, in connection with the differences between the Parties 
respecting the SWGTA Contract or relating to other projects or potential opportunities being 
discussed between the Parties are without prejudice and privileged. For greater certainty, 
the Parties acknowledge that the Parties have not reached any agreement as to whether or not 
the correspondence listed in Schedule A hereto is without prejudice and privileged. 

Notwithstanding the foregoing, nothing in this Agreement shall prevent either Party from 
communicating with the other Party on a with prejudice basis at any point in time by 
designating its communication, whether oral or written, as a "with prejudice" communication, 
provided that such "with prejudice" communication does not include or refer to any prior 
without prejudice and privileged discussions, communications and correspondence. 

Any thoughts on this revised wording? 
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Thanks, Rocco 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2818 3:59 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

OK: I was going to suggest that we redact our emails in the "chain", but perhaps this won't 
work. They are trying to get our "without prejudice" communications as "with prejudice" via 
the backdoor. This is what I was afraid of. 

I can be in your office in 15 minutes if it's convenient? 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2818 3:44 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Please advise. 

Paul and I have been discussing this same point. I am not sure that you can come to the 
conclusion that they are only excluding.their communication and not the OPA's; for example, 
email of Terry Bennett to Deborah and you dated November 19, 2818 was a response to Deborah's 
email stating that the OPA was in agreement with TCE's recommendation to accept MP's proposed 
amendment. You cannot read Terry's email and make sense of it without referring to 
Deborah's email. 

The bigger point, however, is the fact that many of these emails either refer to or are in 
contemplation of a replacement facility which, as a concept, is part of the settlement 
process that has been taking place between the parties. This is part of the settlement 
privilege that we are looking to protect in the event that we are unable to reach an 
agreement on the terms of the "mutual termination" and TCE were to commence an action against 
the OPA. 

The exclusion to the settlement privilege concept should be that only those communications 
that would impact TCE's obligations or ability to mitigate their damages flowing from a 
termination of the SWGTA CES Contract should in principle be excluded from Section 1.7. An 
example of this would be Deborah's email of last Friday, where we agreed with their 
recommendation to extend the MPS contract as opposed to terminating it. The challenge is 
that Deborah's email also refers to the reconfiguration of the equipment to fast start .... 
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the sole purpose of which is to facilitate a replacement facility (even thought the 
replacement facility is not expressly referred· to in the email). 

Not sure what to do here ..• maybe we should get together and talk this through. Are you 
around to come over here to discuss this in person with me and Paul? 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 1:29 PM 
To: Sebastiana, Rocco; Deborah langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 

In some instances TCE is responding to an OPA .email and the messages contain a "chain" of 
other emails. For clarity, they are excluding their communication from s. 1.7 and not our 
communication in the email chain, correct? 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 01:04 PM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michael.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 
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Here is what TCE is proposing should go into the list in schedule A which would be excluded 
from the privileged communications provisions of Section 1.7 of the CA. It just arrived and 
I have not reviewed it yet. We'll need to consider whether we agree with the list and 
whether we have any items that we'd also like to include in the list, for example, the OPA's 
response to TCE's letter of November 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiane, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we 
would propose for Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting 
follow-up 

2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS 
Update 

3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter 
Agreement 

4. C. Breen email to B Chin dated November 4, 2010; Subject: FW: CONFIDENTIAL AND 
SUBJECT TO COMMON INTEREST PRIVILEGE 

s. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 

6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean 
Energy Supply Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power 
Authority dated November 9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-
up 

8. T Bennett email to D Langelaan and others dated November 18, 2010; Subject: 
Equipment Supply Contract and related contracts between TransCanada Energy Ltd. and MPS 
Canada Inc. (the "MPS Contracts") 
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9. T Bennett email to D Langelaan and others dated November 19, 2818; Subject: RE: TCE-
OPA Communications 

I look forward to discussing the same with you. 

Regards, 

Harold Huber 
Partner 
T: 416-681-8169 
F: 416-868-8673 

Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5388 
Toronto Dominion Bank Tower 
Toronto ON MSK 1E6 

PLEASE, think of the environment before printing this message. 

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

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

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

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

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

From: Michael Killeavy 
Sent: November 25, 2010 8:01 PM 
To: 
Cc: 
Subject: 
Attachments: 

Sebastiana, Rocco; Deborah Langelaan 
Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
RE: Confidentiality Agreement 
image001.gif 

Yes. Good point. It shows that we still believe that the contract is in place. 

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: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Thu 11/25/2010 7:28 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

One further thought, I think that the OPA's letter to TCE of November 11 which was in 
response to TCE's letter of November 8 should be added to the list in Schedule A. If their 
letter is found to be with prejudice at a later date then we would want our response letter 
to also by with prejudice. Do you agree? 

From: Sebastiana, Rocco 
Sent: Thursday, November 25, 2010 7:21 PM 
To: 'Michael Killeavy'; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

Further to our meeting this evening, I think that we can accept TCE's proposed list for 
Schedule A provided that we further amend Section 1.7 to read as follows: 

"The Parties acknowledge and agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this Agreement (other 
than correspondence listed in Schedule A hereto), whether oral or written, and whether 
Confidential Information or not, in connection with the differences between the Parties 
respecting the SWGTA Contract or relating to other projects or potential opportunities being 
discussed between the Parties are without prejudice and privileged. For greater certainty, 
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the Parties acknowledge that the Parties have not reached any agreement as to whether or not 
the correspondence listed in Schedule A hereto is without prejudice and privileged. 

Notwithstanding the foregoing, nothing in this Agreement shall prevent either Party from 
communicating with the other Party on a with prejudice basis at any point in time by 
designating its communication, whether oral or written, as a "with prejudice" communication, 
provided that such "with prejudice" communication does not include or refer to any prior 
without prejudice and privileged discussions, communications and correspondence. 

Any thoughts on this revised wording? 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 3:59 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

OK. I was going to suggest that we redact our emails in the "chain", but perhaps this won't 
work. They are trying to get our "without prejudice" communications as "with prejudice" via 
the backdoor. This is what I was afraid of. 

I can be in your office in 15 minutes if it's convenient? 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 3:44 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Please advise. 

Paul and I have been discussing this same point. I am not sure that you can come to the 
conclusion that they are only excluding their communication and not the OPA's; for example, 
email of Terry Bennett to Deborah and you dated November 19, 2010 was a response to Deborah's 
email stating that the OPA was in agreement with TCE's recommendation to accept MP's proposed 
amendment. You cannot read Terry's email and make sense of it without referring to 
Deborah's email. 
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The bigger point, however, is the fact that many of these emails either refer to or are in 
contemplation of a replacement facility which, as a concept, is part of the settlement 
process that has been taking place between the parties. This is part of the settlement 
privilege that we are looking to protect in the event that we are unable to reach an 
agreement on the terms of the "mutual termination" and TCE were to commence an action against 
the OPA. 

The exclusion to the settlement privilege concept should be that only those communications 
that would impact TCE's obligations or ability to mitigate their damages flowing from a 
termination of the SWGTA CES Contract should in principle be excluded from Section 1.7. An 
example of this would be Deborah's email of last Friday, where we agreed with their 
recommendation to extend the MPS contract as opposed to terminating it. The challenge is 
that Deborah's email also refers to the reconfiguration of the equipment to fast start .... 
the sole purpose of which is to facilitate a replacement facility (even thought the 
replacement facility is not expressly referred to in the email). 

Not sure what to do here ... maybe we should get together and talk this through. Are you 
around to come over here to discuss this in person with me and Paul? 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 1:29 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 

In some instances TCE is responding to an OPA email and the messages contain a "chain" of 
other emails. For clarity, they are excluding their communication from s. 1.7 and not our 
communication in the email chain, correct? 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 01:04 PM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
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Cc: Smith, Elliot; Michael Lyle <Michael.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2818 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Ag'reement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded 
from the privileged communications provisions of Section 1.7 of the CA. It just arrived and 
I have not reviewed it yet. We'll need to consider whether we agree with the list and 
whether we have any items that we'd also like to include in the list, for example, the OPA's 
response to TCE's letter of November 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2818 12:28 PM 
To: Sebastiane, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we 
would propose for Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2818; Subject: Meeting 
follow-up 

2. T Bennett email to D Langelaan and others dated October 21, 2818; Subject: MPS 
Update 

3. T. Bennett email to D Langelaan dated November 2, 2818; Subject: FW: MPS Letter 
Agreement 
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4. C. Breen email to B Chin dated November 4, 2010; Subject: FW: CONFIDENTIAL AND 
SUBJECT TO COMMON INTEREST PRIVILEGE 

5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 

6. A Pourbaix letter to C Anderson dated November 8, 2818; Re: SouthWest GTA Clean 
Energy Supply Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power 
Authority dated November 9, 2889. 

7. T Bennett email to D Langelaan dated November 18, 2818; Subject: RE: Meeting follow-
up 

8. T Bennett email to D Langelaan and others dated November 18, 2810; Subject: 
Equipment Supply Contract and related contracts between TransCanada Energy Ltd. and MPS 
Canada Inc. (the "MPS Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2018; Subject: RE: TCE-
OPA Communications 

I look forward to discussing the same with you. 

Regards, 

Harold Huber 
Partner 
T: 416-681-8169 
F: 416-868-8673 

Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5308 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE, think of the environment before printing this message. 

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

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

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

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

From: Michael Killeavy 
Sent: November 25, 201 o 8:02 PM 
To: 
Subject: · 

Sebastiane, Rocco; Deborah Langelaan 
RE: Estimated Commercial Operation Date 

Me either, actually .... 

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: Thu 11/25/2010 7:49 PM 
To: Deborah Langelaan; Michael Killeavy 
Subject: RE: Estimated Commercial Operation Date. 

I am not surprised by Safouh's response. TCE would never give up anything in exchange for 
nothing in return! 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 5:36 PM 
To: Michael Killeavy 
Cc: Sebastiane, Rocco 
Subject: Fw: Estimated Commercial Operation Date 

Michael; 

I mentioned. to Safouh that TCE had given up their spot in MPS's queue and he provided his 
thoughts on· it below. 

Deb 

From: Safouh Soufi [mailto:safouh@smsenergy-engineering.com] 
Sent: Thursday, November 25, 2010 04:45 PM 
To: Deborah Langelaan 
Subject: RE: Estimated Commercial Operation Date 

Privileged & Confidential 
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Deborah: 

From the information provided by TCE, one may guess estimate that the delivery of the gas 
turbines is taking place in or around May-June 2811 time period. This is a guess and will 
confirm when TCE submits more information. Given the proximity of the delivery date, it 
makes no sense to give up their spot- in the queue unless this was done for commercial reasons 
such as financial benefits. 

Thanks, 

Safouh 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: November 25, 2818 1:42 PM 
To: Mr. Safouh Soufi 
Subject: .FW: Estimated Commercial Operation Date 

FYI 

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: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 

From: Deborah Langelaan 
Sent: November 23, 2818 5:88 PM 
To: Amir Shalaby; Michael Killeavy; 'Sebastiane, Rocco' 
Subject: FW: Estimated Commercial Operation Date 

Gentlemen; 

I just spoke with Terry Bennett and TCE feels that a COD of Feb. 2814 is pretty aggressive 
considering they need to acquire the site and then undertake the permitting and approvals 
process. He indicated that they have given up their queue with Mitsubishi and before they 
press hard on them to get their spot back they wanted to understand the significance of Feb. 
2814. I advised Terry the OPA would want the facility available for the summer season so we 
may be agreeable to pushing it out to Q2 2814 but I would have to discuss internally and get 
back ~o him. What are everyone's thoughts on extending the COD? 

2 



As an aside, during Michael's and my conference call with TCE on Monday they indicated that 
it would be easier to push out the COD than to shorten it and that's one of the reasons Feb. 
2014 seemed to make sense. ·r·m pretty sure this is the first time we've heard that they've 
given up there spot in the queue. 

Deb 

Deborah Langelaan I Manager, Natural Gas ProjectsiOPA I Suite 1600 - 120 Adelaide St. W. 1 
Toronto, ON M5H 1T1 I 
T: 416.969.6052 I F: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 

From: Deborah Langelaan 
Sent: November 23, 2010 3:25 PM 
To: terry_bennett@transcanada.com 
Cc: Michael Killeavy 
Subject: Estimated Commercial Operation Date 

Confidential and Without Prejudice 

Terry; 

During our conference call yesterday the OPA was asked to provide an estimated Commercial 
Operation Date that Mitsubishi can use for developing a firm price quote for the conversion 
of the gas turbines to Fast start. The OPA feels it would be prudent to use the ·same 
milestone date for commercial operation that currently exists in the SWGTA CES Contract, 
February 8, 2014. It is presumed that this is consistent with the date TCE would have 
provided to Mitsubishi for the original price quote. 

Regards, 

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: 416.967.1947 I I deborah.langelaan@powerauthority.on.ca 
<mailto:%7Cdeborah.langelaan@powerauthority.on.ca> I 
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This e-mail message and any files transmitted with it are intended only for the named 
recipient(s) above and may contain information that is privileged, confidential and/or exempt 
from disclosure under applicable law. If you are not the intended recipient(s), any 
dissemination, distribution or copying of this e-mail message or any files transmitted with 
it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

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

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

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

******************************************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Michael Killeavy 
November 26, 2010 7:21 AM 
Susan Kennedy 
Deborah Langelaan 
Re: Confidentiality Agreement 

Thank you. I will instruct Osler to send the revised draft to TCE's counsel. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
12e 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: Friday, November 26, 2010 07:19AM 
To: Michael Killeavy 
Subject: RE: Confidentiality Agreement 

Got your v-mail and have reviewed the correspondence. I think the approach is sound (given 
the circumstances). 

Susan H. Kennedy 
Director, Corporate/Commercial Law Group 

-----Original Message----
From: Michael Killeavy 
Sent: November 25, 2010 8:01 PM 
To: Sebastiane, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

Yes. Good point. It shows that we still believe that the contract is in place. 

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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-----Original Message-----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Thu 11/25/2010 7:28 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

one further thought, I think that the OPA"s letter to TCE of November 11 which was in 
response to TCE's letter of November 8 should be added to the list in Schedule A. If their 
letter is found to be with prejudice at a later date then we would want our response letter 
to also by with prejudice. Do you agree? 

From: Sebastiana, Rocco 
Sent: Thursday, November 25, 2010 7:21 PM 
To: 'Michael Killeavy'; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

Further to our meeting this evening, I think that we can accept TCE's proposed list for 
Schedule A provided that we further amend Section 1.7 to read as follows: 

"The Parties acknowledge and agree that all discussions, communications and correspondence 
between the Parties or their Representatives from and after the date of this Agreement (other 
than correspondence listed in Schedule A hereto), whether oral or written, and whether 
Confidential Information or not, in connection with the differences between the Parties 
respecting the SWGTA Contract or relating to other projects or potential opportunities being 
discussed between the Parties are without prejudice and privileged. For greater certainty, 
the Parties acknowledge that the Parties have not reached any agreement as to whether or not 
the correspondence listed in Schedule A hereto is without prejudice and privileged. 

Notwithstanding the foregoing, nothing in this Agreement shall prevent either Party from 
communicating with the other Party on a with prejudice basis at any point in time by 
designating its communication, whether oral or written, as a "with prejudice" communication, 
provided that such "with prejudice" communication does not include or refer to any prior 
without prejudice and privileged discussions, communications and correspondence. 

Any thoughts on this revised wording? 

Thanks, Rocco 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 3:59 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 
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OK. I was going to suggest that we redact our emails in the "chain", but perhaps this won't 
work. They are trying to get our "without prejudice" communications as "with prejudice'~ via 
the backdoor. This is what I was afraid of. 

I can be in your office in 15 minutes if it's convenient? 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2818 3:44 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Please advise. 

Paul and I have been discussing this same point. I am not sure that you can come to the 
conclusion that they are only excluding their communication and not the OPA's; for example, 
email of Terry Bennett to Deborah and you dated November 19, 2818 was a response to Deborah's 
email stating that the OPA was in agreement with TCE's recommendation to accept MP's proposed 
amendment. You cannot read Terry's email and make sense of it without referring to 
Deborah's email. 

The bigger point, however, is the fact that many of these emails either refer to or are in 
contemplation of a replacement facility which, as a concept, is part of the settlement 
process that has been taking place between the parties. This is part of the settlement 
privilege that we are looking to protect in the event that we are unable to reach an 
agreement on the terms of the "mutual termination" and TCE were to commence an action against 
the OPA. 

The exclusion to the settlement privilege concept should be that only those communications 
that would impact TCE's obligations or ability to mitigate their damages flowing from a 
termination of the SWGTA CES Contract should in principle be excluded from Section 1.7. An 
example of this vJould be Deborah's email of last Friday, vJhere we agreed with their 
recommendation to extend the MPS contract as opposed to terminating it. The challenge is 
that Deborah's email also refers to the reconfiguration of the equipment to fast start ..•• 
the sole purpose of which is to facilitate a replacement facility (even thought the 
replacement facility is not expressly referred to in the email). 

Not sure what to do here ... maybe we should get together and talk this through. Are you 
around to come over here to discuss this in person with me and Paul? 
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From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 1:29 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 

In some instances TCE is responding to an OPA email and the messages contain a "chain" of 
other emails. For clarity, they are excluding their communication from s. 1.7 and not our 
communication in the email chain, correct? 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2818 81:84 PM 
To: Sebastiana, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michael.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2818 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be excluded 
from the privileged communications provisions of Section 1.7 of the CA. It just arrived and 
I have not reviewed it yet. We'll need to consider whether we agree with the list and 
whether we have any items that we'd also like to include in the list, for example, the OPA's 
response to TCE's letter of November 8 on the repudiation issue. 
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Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiane, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we 
would propose for Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting 
follow-up 

2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS 
Update 

3. T. Bennett email to D.Langelaan dated November 2, 2010; Subject: FW: MPS Letter 
Agreement 

4. C. Breen email to B Chin dated November 4, 2010; Subject: FW: CONFIDENTIAL AND 
SUBJECT TO COMMON INTEREST PRIVILEGE 

5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 

6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean 
Energy Supply Contract (the "Contract") between TransCanada Energy ltd. and Ontario Power 
Authority dated November 9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-
up 

8. T Bennett email to D Langelaan and others dated November 18, 2010; Subject: 
Equipment Supply Contract and related contracts between TransCanada Energy Ltd. and MPS 
Canada Inc. (the "MPS Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-
OPA Communications 

I look forward to discussing the same with you. 
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Regards, 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 

Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK lEG 

PLEASE, think of the environment before printing this message. 

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

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

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

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

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

From: 
Sent: 

Michael KilleaVy 
· November26, 2010 7:23AM 

To:· 
Cc: 

'RSebastiano@osler.com'; Deborah. Langelaan . 
'ESrTiith@osler.com'; 'Pivaooff@osler.com'; Susan Kennedy 
Re: Confidentiality Agreement . . Subject: 

Rocco, 

Please send the revised draft of theCA s. 1.7 to McCarthy's and also please let them know that we want to add our 11 
November 2010 letter to TCE to Schedule A. 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 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Thursday, November 25, 2010 07:28 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot <ESmith@osler.com>; Ivanoff, Paul <Pivanoff@osler.com>; Susan Kennedy 
Subject: RE: COnfidentiality Agreement 

One further thought, I think that the OPA's letter to TCE ofNovember 11 which was in response to TCE's 
letter ofNovember 8 should be added to the list in Schedule A. If their letter is found to be with prejudice at a 
later date then we would want our response letter to also by with prejudice. Do you agree? 

From: Sebastiane, Rocco 
Sent: Thursday, November 25, 2010 7:21 PM 
To: 'Michael Killeavy'; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

Further to our meeting this evening, I think that we ·can accept TCE's proposed list for Schedule A 
provided that we further amend Section 1. 7 to read as follows: 

"The Parties acknowledge and agree that all discussions, co=unications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in counection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certaintv, the Parties acknowledge that the Parties have 
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not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing, nothing in this Agreement shall prevent either Party from 
communicating with the other Party on a with prejudice basis at any point in time by designating its 
communication, whether oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer to any prior without prejudice and privileged 
discussions, communications and correspondence. 

Any thoughts on this revised wording? 

___ Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 2S, 2010 3:S9 PM 
To: Sebastiana, Rocco; Deborah Langelaan 
Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy 
Subject: RE: Confidentiality Agreement 

OK. I was going to suggest that we redact our em ails in the "chain", but perhaps this won't work. They 
are trying to get our "without prejudice" communications as "with prejudice" via the backdoor. This is 
what I was afraid of. 

I can be in your office in lS minutes if it's convenient? Please advise. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 2S, 2010 3:44 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Paul and I have been discussing this same point. I am not sure that you can come to the 
conclusion that they are only excluding their communication and not the OP A's; for example, 
email of Terry Bennett to Deborah and you dated November 19, 2010 was a response to 
Deborah's email stating that the OPA was in agreement with TCE's recommendation to accept 
MP's proposed amendment. You cannot read Terry's email and make sense of it without 
referring to Deborah's email. 

The bigger point, however, is the fact that many of these emails either refer to or are in 
contemplation of a replacement facility which, as a concept, is part of the settlement process that 
has been taking place between the parties. This is part of the settlement privilege that we are 
looking to protect in the event that we are unable to reach an agreement on the terms of the 
"mutual termination" and TCE were to commence an action against the OP A. 

The exclusion to the settlement privilege concept should be that only those communications that 
would impact TCE's obligations or ability to mitigate their damages flowing from a termination 
of the SWGTA CES Contract should in principle be excluded from Section 1.7. An example of 
this would be Deborah's email oflast Friday, where we agreed with their recommendation to 
extend the MPS contract as opposed to terminating it. The challenge is that Deborah's email 
also refers to the reconfiguration of the equipment to fast start .... the sole purpose of which is to 
facilitate a replacement facility (even thought the replacement facility is not expressly referred to 
in the email). 
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Not sure what to do here ... maybe we should get together and talk this through. Are you around 
to come over here to discuss this in person with me and Paul? 

From: Michael Kill~avy [rm-iilto:Mii:haei.Killeavy@powerauthority.on.ca] · 
Sent: Thursday, November25, 4010 1:29 PM 
To: Sebastiane, Rocco;· Deborah Langeh3an 
c;:c:Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Yes. I cross-checked the attachment with the list and it matches. 

In some instances TCE is responding to an OPA email and the messages contain a "chain" of 
other emails. For clarity, they are excluding their communication from s. 1.7 and not our 
communication in the email chain, correct? 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 1:18PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Aren't they attached to the email the Harold sent over as PDF's? 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, November 25, 2010 01:04PM 
To: Sebastiane, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca> 
Cc: Smith, Elliot; Michael Lyle <Michaei.Lyle@powerauthority.on.ca>; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

We'll get copies to you right away. I'd like you to review the content and provide advice. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 25, 2010 12:45 PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Smith, Elliot; Michael Lyle; Ivanoff, Paul 
Subject: FW: Confidentiality Agreement 
Importance: High 

Here is what TCE is proposing should go into the list in schedule A which would be 
excluded from the privileged communications provisions of Section 1. 7 of the CA. It 
just arrived and I have not reviewed it yet. We'll need to consider whether we agree with 
the list and whether we have any items that we'd also like to include in the list, for 
example, the OPA's response to TCE's letter ofNovember 8 on the repudiation issue. 

Regards, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiane, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 
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Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we 
would propose for Schedule A in the Confidentiality Ag reemenl 

1. T Bennett email to D Langelaan and others dated October 19, 201 0; Subject: Meeting 
follow-up 

2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter 

Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND 

SUBJECT TO COMMON INTEREST PRIVILEGE . 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean 

Energy Supply Contract (the "Contract") between TransCanada Energy Ltd. and Ontario 
Power Authority dated November 9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow
up. 

8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: 
Equipment Supply Contract and related contracts between TransCanada Energy Ltd. and 
MPS Canada Inc. (the "MPS Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE
OPA Communications 

I look forward to discussing the same with you. 

Regards, 

rnc:carthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

*****************************"**--*~****"'************* 

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

Le contenu du present courriel est privilegi9, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

----***-**-******"'*--**"*"'****-* 

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

From: Michael Killeavy 
Sent: November 26, 201 0 1 0:40 AM 
To: 
Cc: 

'Ivanoff, Paul'; Deborah Langelaan; Susan Kennedy 
'Sebastiana, Rocco'; 'Smith, Elliot' 

Subject: RE: Confidentiality Agreement 

Thank you. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 10:30 AM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Sebastiana, Rocco; Smith, Elliot 
Subject: FW: Confidentiality Agreement 

Below is an email to Harold regarding the Schedule A documents. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box so. 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 BB 

osler.com 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 10:27 AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiana, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

So as to be clear on identifying the Schedule A documents, we propose that we add actual copies of the 
documents to the Schedule in the CA rather than listing them. We also note that the list that you provided for 
the proposed Schedule A only identifies emails from TCE to the OPA. It doesn't identify emails from the OPA 
to TCE. On that basis, attached is a PDF of the proposed Schedule A documents which reflects the redaction of 
the two emails from the OPA sent on November 19th. 

Can you advise if you are in agreement with this approach? 

OSLER 
Paul Ivanoff 
Partner 
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416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1 88 

osler.com 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 9:34AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiana, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

··---------·---

Further to Rocco's email oflast evening, below is our proposed revised Section 1. 7. In addition, we propose to 
include the OPA's letter of November 11,2010 in Schedule A (copy attached). 

"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certaintv. the Parties acknowledge that the Parties have 
not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing, nothing in this Agreement shall prevent either Party from 
communicating with the other Party on a with prejudice basis at any point in time by designating its 
communication, whether oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, to any without 
prejudice and privileged discussions, communications and correspondence. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.oom 
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From: Sebastiana, Rocco 
Sent: Thursday, November 25, 2010 7:47 PM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Harold got your voice maiL We have considered your proposed Schedule A and we are considering whether 
Schedule A should also include the OPA's letter ofNovember 11 which was in response to TCE's letter of 
November 8 which has been added to the list. 

Also, we are considering whether to add a for greater certainty clause which makes it clear that the parties have 
not reached any agreement as to whether or not the correspondence in Schedule A is or is not without prejudice 
and privileged. 

One fmal point that did come to light in reviewing the correspondence listed in Schedule A is that neither party 
should be able to include or refer to a without prejudice co=unication in a "with prejudice" co=unication 
and thereby cause the prior without prejudice and privileged co=unication to become with prejudice. This 
could be addressed by adding some language to the end of the new last sentence that we proposed in Section 
1.7. 

We will get back to you tomorrow morning with our definitive thoughts on these few points and hopefully, we 
can get theCA finalized and executed before our clients' scheduled 2 pm meeting. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 201 0; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October21, 2010; Subject MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 2010; Subject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply 

Contract (the "Contracr) between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject RE: Meeting follo)N-up 
8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

I look forward to discussing the same with you. 
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Regards, 

~earthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthv.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

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

Le contenu du present courriel est privi18gi8, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

*-""'*************"'**"*******************-****************"'*****"*" 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 26, 201 0 1 0:40 AM 
To: 
Cc: 

'Ivanoff, Paul'; Deborah Langelaan; Susan Kennedy 
'Sebastiane, Rocco'; 'Smith, Elliot' 

Subject: RE: Confidentiality Agreement 

Thank you. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com) 
Sent: November 26, 2010 10:30 AM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Sebastiana, Rocco; Smith, Elliot 
Subject: FW: Confidentiality Agreement 

Below is an email to Harold regarding the Schedule A documents. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 10:27 AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiane, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

So as to be clear on identifying the Schedule A documents, we propose that we add actual copies of the 
documents to the Schedule in the CA rather than listing them. We also note that the list that you provided for 
the proposed Schedule A only identifies emails from TCE to the OP A. It doesn't identify emails from the OP A 
to TCE. On that basis, attached is a PDF of the proposed Schedule A documents which reflects the redaction of 
the two emails from the OPA sent on November 19th. 

Can you advise if you are in agreement with this approach? 

OSLER 
Paul Ivanoff 
Partner 
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416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 

osier. com 

.From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 9:34AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiana, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

Further to Rocco's email oflast evening, below is our proposed revised Section 1. 7. In addition, we propose to 
include the OPA's letter of November 11,2010 in Schedule A (copy attached). 

"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certainty, the Parties acknowledge that the Parties have 
not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing, nothing in this Agreement shall prevent either Partv from 
communicating with the other Partv on a with prejudice basis at any point in time by designating its 
communication, whether oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, to any without 
prejudice and privileged discussions, communications and correspondence. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osier. com 
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From: Sebastiane, Rocco 
Sent: Thursday, November 25, 2010 7:47 PM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Harold got your voice mail. We have considered your proposed Schedule A and we are considering whether 
Schedule A should also include the OPA's letter of:November 11 which was in response to TCE's letter of 
November 8 which has been added to the list: · · 

Also, we are considering whether to add a for greater certainty clause which makes it clear that the parties have 
not reached any agreement as to whether or not the correspondence in Schedule A is or is not without prejudice 
and privileged. 

One fmal point that did come to light in reviewing the correspondence listed in Schedule A is that neither party 
should be able to include or refer to a without prejudice communication in a "with prejudice" communication 
and thereby cause the prior without prejudice and privileged communication to become with prejudice. This 
could be addressed by adding some language to the end of the new last sentence that we proposed in Section 
1.7. 

We will get back to you tomorrow morning with our definitive thoughts on these few points and hopefully, we 
can get theCA finalized and executed before our clients' scheduled 2 pm meeting. 

Regards, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiane, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement 

· 1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply 

Contract (the "Contracf') between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 201 0; Subject RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 201 0; Subject: RE: TCE-OPA 
Communications 

I look forward to discussing the same with you. 
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Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1E6 

PLEASE, think of the environment before printing this message. 

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

Le contenu du present courriel est privi18gi8, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

**"*************--*******-**************-************* 

4 



Aleksandar Kojic 

From: Michael Killeavy 
Sent: · November 26, 201 o 1 0:40 AM 
To: 
Cc: 
.Subject: 

'Ivanoff, Paul'; DetJOrah Langelaan; Susan Kennedy 
'Sebastiana, Rocco'; 'Smith, Elliot' 
RE: Confidentiality Agreement 

Thank you. Any idea when we might get a response back? 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 9:56AM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Sebastiana, Rocco; Smith, Elliot 
Subject: FW: Confidentiality Agreement 

Below is a copy of the email sent to counsel for TCE regarding Section 1. 7. 

Paul 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 

osler.com 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 9:34AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiana, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

Further to Rocco's email oflast evening, below is our proposed revised Section 1.7. In addition, we propose to 
include the OPA's letter of November 11,2010 in Schedule A (copy attached). 

"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certaintv, the Parties acknowledge that the Parties have 
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not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing, nothing in this Agreement shall prevent either Partv from 
communicating with the other Party on a with prejudice basis at any point in time by designating its 
communication, whether oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, to any without 
prejudice and privileged discussions, communications and correspondence. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Sebastiana, Rocco 
Sent: Thursday, November 25, 2010 7:47 PM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Harold got your voice mail. We have considered your proposed Schedule A and we are considering whether 
Schedule A should also include the OPA's letter ofNovember 11 which was in response to TCE's letter of 
November 8 which has been added to the list. 

Also, we are considering whether to add a for greater certainty clause which makes it clear that the parties have 
not reached any agreement as to whether or not the correspondence in Schedule A is or is not without prejudice 
and privileged. 

One final point that did come to light in reviewing the correspondence listed in Schedule A is that neither party 
should be able to include or refer to a without prejudice communication in a "with prejudice" communication 
and thereby cause the prior without prejudice and privileged communication to become with prejudice. This 
could be addressed by adding some language to the end of the new last sentence that we proposed in Section 
1.7. 

We will get back to you tomorrow morning with our definitive thoughts on these few points and hopefully, we 
can get the CA finalized and executed before our clients' scheduled 2 pm meeting. 

Regards, Rocco 
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From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 201 0; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 201 0; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 201 0; Re: SouthWest GTA Clean Energy Supply 

Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

1 look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthv.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE, think of the environment before printing this message. 

"*********"'***"*-********-********"'*************************** 

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

Le contenu du present courriel est privil8gi8, 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: Michael Killeavy 
Sent: November 26, 201 o 10:48 AM 
To: 
Cc: 

'Ivanoff, Paul'; Deborah Langelaan; Susan Kennedy 
'Sebastiane, Rocco'; 'Smith, Elliot' 

Subject: RE: Confidentiality Agreement 

Paul, 

We do not agree with TCE counsel's suggested revision. We're not going to delete the "For greater certainty" 
sentence. We do not agree that the emails were sent with prejudice. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 10:42 AM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Sebastiane, Rocco; Smith, Elliot 
Subject: FW: Confidentiality Agreement 

Harold just sent this email, but I don't think that he reviewed my second email by the time he sent this one. He 
may have something further to say on this point. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1 88 

osler.com 

From: Huber, Harold R. [mailto:HHUBER@MCCARTHY.CA] 
Sent: Friday, November 26, 2010 10:32 AM 
To: Ivanoff, Paul 
Cc: Lever, David A.N.; Sebastiane, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Thanks Paul, our client is agreeable to adding the November 11 letter to Schedule A. Could you please advise as to 
which, if any, of the documents referred to in the proposed Schedule A the OPA objects to being classified as "with 
prejudice". Our preference is to delete the "For greater certainty ... " sentence and have the parties acknowledge that the 
Schedule A correspondence is "with prejudice". 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca . 
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McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE, think of the environment before printing this message. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Friday, November 26, 2010 9:34AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiana, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

Further to Rocco's email oflast evening, below is our proposed revised Section 1.7. In addition, we propose to 
include the OPA's letter of November 11,2010 in Schedule A (copy attached). 

"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certaintv. the Parties acknowledge that the Parties have 
not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing, nothing in this Agreement shall prevent either Partv from 
communicating with the other Partv on a with prejudice basis at any point in time by designating its 
communication, whether oral or written, as a "with prejudice" communication, provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, to any without 
prejudice and privileged discussions, communications and correspondence. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Sebastiana, Rocco 
Sent: Thursday, November 25, 2010 7:47 PM 

____________________ .. __________ _ 
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To: Huber, Harold R. 
Cc: Lever, David A.N.; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Harold got your voice mail. We have considered your proposed Schedule A and we are considering whether 
Schedule A should also include the OPA's letter ofNovember 11 which was in response to TCE's letter of 
November 8 which has been added to the list. 

Also, we are considering whether to add a for greater certainty clause which makes it clear that the parties have 
not reached any agreement as to whether or not the correspondence in Schedule A is or is not without prejudice 
and privileged. 

One fmal point that did come to light in reviewing the correspondence listed in Schedule A is that neither party 
should be able to include or refer to a without prejudice communication in a "with prejudice" communication 
and thereby cause the prior without prejudice and privileged communication to become with prejudice. This 
could be addressed by adding some language to the end of the new last sentence that we proposed in Section 
1.7. 

We will get back to you tomorrow morning with our definitive thoughts on these few points and hopefully, we 
can get theCA finalized and executed before our clients' scheduled 2 pm meeting. 

Regards, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a Jist of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 201 0; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply 

Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

1 look forward to discussing the same with you. 

Regards, 
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mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

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

Le contenu du present courriel est privih~giB, confidential et 
soumis a des droits d'auteur. II est interdit de l'utmser ou 
de le divulguer sans autorisation. 

=========================================================== 
This e-mail may contain information that is privileged, confidential 
and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is intended 
only for the named recipient{s). 
Unauthorized use, dissemination or copying is prohibited. If you receive 
this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy policy is 
available at www.mccarthy.ca . 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 26, 201 0 1 0:52 AM 
To: 
Cc: 

'Sebastiana, Rocco'; Deborah Langelaan; Susan Kennedy 
'Smith, Elliot'; 'Ivanoff, Paul' 

Subject: RE: Confidentiality Agreement 

Good. Thank you. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 26, 2010 10:50 AM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Paul is going to call Harold now to explain to him our position that we can't agree at this stage that what is In Schedule A 
is necessarily all with prejudice and that in order to 'get by this hurdle, we need the "for greater certainty" language. 

Rocco 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 10:42 AM 
To: Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca>; Deborah Langelaan 
<Deborah.Langelaan@powerauthority.on.ca>; Susan Kennedy <Susan.Kennedy@powerauthority.on.ca> 
Cc: Sebastiana, Rocco; Smith, Elliot 
Subject: FW: Confidentiality Agreement 

Harold just sent this email, but I don't think that he reviewed my second email by the time he sent this one. He 
may have something further to say on this point. 

OSlER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

bsler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 

osler.com 

From: Huber, Harold R. [mailto:HHUBER@MCCARTHY.CA] 
Sent: Friday, November 26, 2010 10:32 AM 
To: Ivanoff, Paul 
Cc: Lever, David A.N.; Sebastiana, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 
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Thanks Paul, our client is agreeable to adding the November 11 letter to Schedule A Could you please advise as to 
which, if any, of the documents referred to in the proposed Schedule A the OPA objects to being classified as "with 
prejudice". Our preference is to delete the "For greater certainty ... " sentence and have the parties acknowledge that the 
Schedule A correspondence is "with prejudice". 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE, think of the environment before printing this message. 

From: Ivanoff, Paul [mailto:Plvanoff@osler.com] 
Sent: Friday, November 26, 2010 9:34AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiana, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

Further to Rocco's email of last evening, below is our proposed revised Section 1. 7. In addition, we propose to 
include the OPA's letter of November 11,2010 in Schedule A (copy attached). 

"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certaintv. the Parties acknowledge that the Parties have 
not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing, nothing in this Agreement shall prevent either Partv from 
communicating with the other Party on a with prejudice basis at any point in time by designating its 
communication, whether oral or written, as a "with prejudice" communication. provided that such "with 
prejudice" communication does not include or refer, either directly or indirectly, to any without 
prejudice and privileged discussions, communications and correspondence. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 
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Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1 88 

osler.com 

From: Sebastiana, Rocco 
Sent: Thursday, November 25, 2010 7:47 PM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Harold got your voice mail. We have considered your proposed Schedule A and we are considering whether 
Schedule A should also include the OPA's letter ofNovember 11 which was in response to TCE's letter of 
November 8 which has been added to the list. 

Also, we are considering whether to add a for greater certainty clause which makes it clear that the parties have 
not reached any agreement as to whether or not the correspondence in Schedule A is or is not without prejudice 
and privileged. 

One final point that did come to light in reviewing the correspondence listed in Schedule A is that neither party 
should be able to include or refer to a without prejudice communication in a "with prejudice" communication 
and thereby cause the prior without prejudice and privileged communication to become with prejudice. This 
could be addressed by adding some language to the end of the new last sentence that we proposed in Section 
1.7. 

We will get back to you tomorrow morning with our definitive thoughts on these few points and hopefully, we 
can get theCA finalized and executed before our clients' scheduled 2 pm meeting. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 201 0; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 201 0; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 201 0; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply 

Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
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8. T Bennett email to D Langelaan and others dated November 18, 2010; Subject: Equipment Supply 
Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

!look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Barik Tower 
Toronto ON M5K 1 E6 

PLEASE, think of the environment before printing this message. 

-***"****--******---**"****-**********-****** 

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

Le contenu du present courriel est privil8gi8, confidentiel et 
soumis a des droits d'auteur. ll est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

-*-****-"'***********.......,****-************-**** 

=========================================================== 
This e-mail may contain information that is privileged, confidential 
and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is intended 
only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you receive 
this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy policy is 
available at www.mccarthy.ca _ 
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Aleksandar Kojic 

From: Michael. Killeavy 
Sent: November 26, 2010 10:55 AM 
To: 
Cc: 

'Ivanoff, Paul'; 'Sebastiane, Rocco'; Deborah Langelaan; Susan Kennedy 
'Smith, Elliot' 

Subject: RE: Confidentiality Agreement 

Thanks. We have an afternoon meeting scheduled with TCE. If this isn't resolved by noon we will be cancelling it. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 10:54 AM 
To: Michael Killeavy; Sebastiane, Rocco; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot 
Subject: RE: Confidentiality Agreement 

I just spoke to Harold about this to explain where we are corning from. He is going to call TCE right now and 
get back to me. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 

osler.com 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 10:51 AM 
To: Sebastiane, Rocco; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Good. Thank you. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 26, 2010 10:50 AM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Paul is going to call Harold now to explain to him our position that we can't agree at this stage that what is in Schedule A 
is necessarily all with prejudice and that in order to get by this hurdle, we need the "for greater certainty" language. 

Rocco 
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---------------- ·----·-------·-------- ---··---------·-----
From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 10:42 AM 
To: Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca>; Deborah Langelaan 
<Deborah.Langelaan@powerauthority.on.ca>; Susan Kennedy <Susan.Kennedy@powerauthority.on.ca> 
Cc: Sebastiane, Rocco; Smith, Elliot 
Subject: FW: Confidentiality Agreement 

Harold just sent this email, but I don't think that he reviewed my second email by the time he sent this one. He 
may have something further to say on this point. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 68 

osler.com 

From: Huber, Harold R. [mailto:HHUBER@MCCARTHY.CA] 
Sent: Friday, November 26, 2010 10:32 AM 
To: Ivanoff, Paul 
Cc: Lever, David A.N.; Sebastiane, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Thanks Paul, our client is agreeable to adding the November 11 letter to Schedule A. Could you please advise as to 
which, if any, of the documents referred to in the proposed Schedule A the OPA objects to being classified as "with 
prejudice". Our preference is to delete the "For greater certainty ... " sentence and have the parties acknowledge that the 
Schedule A correspondence is "with prejudice". 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1E6 

PLEASE1 think of the environment before printing this message. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Friday, November 26, 2010 9:34AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiane, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 
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Harold, 

Further to Rocco's email oflast evening, below is our proposed revised Section 1.7. In addition, we propose to 
include the OPA's letter ofNovember 11,2010 in Schedule A (copy attached). 

"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certainty, the Parties acknowledge that the Parties have 
not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing, nothing in this Agreement shall prevent either Party from 
communicating with the other Party on a with prejudice basis at any point in time by designating its 
communication, whether oral or written, as a "with prejudice" communication, provided that such '"with 
prejudice" communication does not include or refer, either directly or indirectly, to any without 
prejudice and privileged discussions, communications and correspondence. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

From: Sebastiane, Rocco 
Sent: Thursday, November 25, 2010 7:47PM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Harold got your voice mail. We have considered your proposed Schedule A and we are considering whether 
Schedule A should also include the OPA's letter of November 11 which was in response to TCE's letter of 
November 8 which has been added to the list. 

Also, we are considering whether to add a for greater certainty clause which makes it clear that the parties have 
not reached any agreement as to whether or not the correspondence in Schedule A is or is not without prejudice 
and privileged. 
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One final point that did come to light in reviewing the correspondence listed in Schedule A is that neither party 
should be able to include or refer to a without prejudice communication in a "with prejudice" communication 
and thereby cause the prior without prejudice and privileged communication to become with prejudice. This 
could be addressed by adding some language to the end of the new last sentence that we proposed in Section 
1.7. 

We will get back to you tomorrow morning with our definitive thoughts on these few points and hopefully, we 
can get the CA finalized and executed before our clients' scheduled 2 pm meeting. 

Regards, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 201 0; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 201 0; Subject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply 

Contract (the "Contracf') between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
B. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

I look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601·8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1 E6 

PLEASE, think of the environment before printing this message. 
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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 privil8gi8, confrdentiel et 
soumis a des droits d'auteur. II est interdit de J'utiliser ou 
de le divulguer sans autorisation. 

*********************"********************************************** 

=========================================================== 
This e-mail may contain information that is privileged, confidential 
and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is intended 
only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you receive 
this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy policy is 
available at www.mccarthy.ca . 

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

From: 
Sent: 

Michael Killeavy 
November26, 201011:11 AM 

To: 
Cc: 
Subject: 

'Pivanoff@osler.com'; 'RSebastiano@osler.com'; Deborah Langelaan; Susan Kennedy 
'ESmith@osler.com' · 
Re: Confidentiality Agreement 

Great! We'll arrange for execution at our end. 

Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Friday, November 26, 2010 11:10 AM 
To: Michael Killeavy; Sebastiane, Rocco <RSebastiano@osler.com>; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: RE: Confidentiality Agreement 

Good news. We have a deal on our terms. 

We'll be sending the execution copy out to Harold and John Cashin momentarily. 

Paul 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 10:55 AM 
To: Ivanoff, Paul; Sebastiane, Rocco; D~borah Langelaan; Susan Kennedy 
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Cc: Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Thanks. We have an afternoon meeting scheduled with TCE. If this isn't resolved by noon we will be cancelling it. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 10:54 AM 
To: Michael Killeavy; Sebastiana, Rocco; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot 
Subject: RE: Confidentiality Agreement 

I just spoke to Harold about this to explain where we are coming from. He is going to call TCE right now and 
get back to me. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 

osler.com 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 10:51 AM 
To: Sebastiana, Rocco; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Good. Thank you. 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 26, 2010 10:50 AM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

Paul is going to call Harold now to explain to him our position that we can't agree at this stage that what is in Schedule A 
is necessarily all with prejudice and that in order to get by this hurdle, we need the "for greater certainty" language. 

Rocco 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 10:42 AM 
To: Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca>; Deborah Langelaan 
<Deborah.Langelaan@powerauthority.on.ca>; Susan Kennedy <Susan.Kennedy@powerauthority.on.ca> 
Cc: Sebastiana, Rocco; Smith, Elliot 
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Subject: FW: Confidentiality Agreement 

Harold just sent this email, but I don't think that he reviewed my second email by the time he sent this one. He 
may have something further to say on this point. · 

OSlER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1 88 

osler.com 

From: Huber, Harold R. [mailto:HHUBER@MCCARTHY.CA] 
Sent: Friday, November 26, 2010 10:32 AM 
To: Ivanoff, Paul 
Cc: Lever, David A.N.; Sebastiane, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Thanks Paul, our client is agreeable to adding the November 11 letter to Schedule A. Could you please advise as to 
which, if any, of the documents referred to in the proposed Schedule A the OPA objects to being classified as "with 
prejudice". Our preference is to delete the "For greater certainty ... " sentence and have the parties acknowledge that the 
Schedule A correspondence is "with prejudice". 

~arthy 
tetrault 

Harold Huber 
Partner 
T: 416-601·8169 
F: 416·868·0673 
Email: hhuber@mccarthy ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Friday, November 26, 2010 9:34AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiane, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

Further to Rocco's email of last evening, below is our proposed revised Section 1. 7. In addition, we propose to 
include the OPA's letter ofNovember 11,2010 in Schedule A (copy attached). 
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"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto), whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certainty, the Parties acknowledge that the Parties have 
not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing. nothing in this Agreement shall prevent either Party from 
communicating with the other Partv on a with prejudice basis at any point in time by designating its 
communication, whether oral or written. as a "with prejudice" communication. provided that such "with 
prejudice" communication does not include or refer. either directly or indirectly. to any without 
prejudice and privileged discussions. communications and correspondence. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

·---------------·----... -
From: Sebastiano, Rocco 
Sent: Thursday, November 25, 2010 7:47 PM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Harold got your voice mail. We have considered your proposed Schedule A and we are considering whether 
Schedule A should also include the OPA's letter of November 11 which was in response to TCE's letter of 
November 8 which has been added to the list. 

Also, we are considering whether to add a for greater certainty clause which makes it clear that the parties have 
not reached any agreement as to whether or not the correspondence in Schedule A is or is not without prejudice 
and privileged. 

One final point that did come to light in reviewing the correspondence listed in Schedule A is that neither party 
should be able to include or refer to a without prejudice communication in a "with prejudice" communication 
and thereby cause the prior without prejudice and privileged communication to become with prejudice. This 
could be addressed by adding some language to the end of the new last sentence that we proposed in Section 
1.7. 
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We will get back to you tomorrow morning with our definitive thoughts on these few points and hopefully, we 
can get the CA finalized and executed before our clients' scheduled 2 pm meeting. 

Regards, Rocco 

From: Rahim, lisa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R. 
Serit: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 2010; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 2010; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November 4, 2010; Sutiject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply 

Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 201 0; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

!look forward to discussing the same with you. 

Regards, 

rrF.Carthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416·868-0673 
Email: hhuber@mccarthy:ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1 E6 

PLEASE, think of the environment before printing this message. 

*"********************** *****************~********* 

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

Le contenu du present courriel est privi18gi9, confidential et 
soumis a des droits d'auteur. II est interdit de t'utiliser ou 
de te divulguer sans autorisation. 
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=========================================================== 
This e-mail may contain information that is privileged, confidential 
and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is intended 
only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you receive 
this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy policy is 
available at www.mccarthy.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 reclpient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted Y:~ith it is strictly prohibited. If you haVe received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November2(l, 2010 11:18AM .. 
To: 
Cc: 

'Pivanoff@osler.com'; 'RSebastiano@osler.com'; Deborah Langelaan; Susan Kennedy 
'ESmith@osler.com'; JoAnne Butler; Barbara Ellard 

Subject: Re: Confidentiality Agreement 

JoAnne Butler will execute for the OPA. Her delegate, Barb Ellard, can sign it today. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Friday, November 26, 2010 11:10 AM 
To: Michael Killeavy; Sebastiana, Rocco <RSebastiano@osler.com>; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: RE: Confidentiality Agreement 

Good news. We have a deal on our terms. 

We'll be sending the execution copy out to Harold and John Cashin momentarily. 

Paul 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1 88 

osler.com 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 10:55 AM 
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To: Ivanoff, Paul; Sebastiane, Rocco; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Thanks. We have an afternoon meeting scheduled with TCE. lfthis isn't resolved by noon we will be cancelling it. 

-----------------------------·---
From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 10:S4 AM 
To: Michael Killeavy; Sebastiane, Rocco; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot 
Subject: RE: Confidentiality Agreement 

I just spoke to Harold about this to explain where we are coming from. He is going to call TCE right now and 
get back to me. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier. Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto. Ontario, Canada M5X 1 88 

osler.com 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 10:51 AM 
To: Sebastiana, Rocco; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Good. Thank you. 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: November 26, 2010 10:50 AM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: Re: Confidentiality Agreement 

___ , ____ _ 

Paul is going to call Harold now to explain to him our position that we can't agree at this stage that what is in Schedule A 
is necessarily all with prejudice and that in order to get by this hurdle, we need the "for greater ·certainty" language. 

Rocco 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 10:42 AM 
To: Michael Killeavy <Michaei.Killeavy@powerauthority.on.ca>; Deborah Langelaan 
<Deborah.Langelaan@powerauthority.on.ca>; Susan Kennedy <Susan.Kennedy@powerauthority.on.ca> 
Cc: Sebastiana, Rocco; Smith, Elliot 
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Subject: FW: Confidentiality Agreement. 

Harold just sent this email, but I don't think that he reviewed my second email by the time he sent this one. He 
may have something further to say on this point. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Huber, Harold R. [mailto:HHUBER@MCCARTHY.CA] 
Sent: Friday, November 26, 2010 10:32 AM 
To: Ivanoff, Paul 
Cc: Lever, David A.N.; Sebastiane, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Thanks Paul, our client is agreeable to adding the November 11 letter to Schedule A. Could you please advise as to 
which, if any, of the documents referred to in the proposed Schedule A the OPA objects to being classified as "with 
prejudice". Our preference is to delete the "For greater certainty ... " sentence and have the parties acknowledge that the 
Schedule A correspondence is "with prejudice". 

~earthy 
tetrault 

Harold Huber 
Partner 
T: 416·601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON M5K 1 E6 

PLEASE, think of the environment before printing this message. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Friday, November 26, 2010 9:34AM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Sebastiane, Rocco; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Harold, 

Further to Rocco's email of!ast evening, below is our proposed revised Section 1. 7. In addition, we propose to 
include the OPA's letter ofNovember 11, 2010 in Schedule A (copy attached). 
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"The Parties acknowledge and agree that all discussions, communications and correspondence between 
the Parties or their Representatives from and after the date of this Agreement (other than 
correspondence listed in Schedule A hereto). whether oral or written, and whether Confidential 
Information or not, in connection with the differences between the Parties respecting the SWGTA 
Contract or relating to other projects or potential opportunities being discussed between the Parties are 
without prejudice and privileged. For greater certainty, the Parties acknowledge that the Parties have 
not reached any agreement as to whether or not the correspondence listed in Schedule A hereto is 
without prejudice and privileged. 
Notwithstanding the foregoing. nothing in this Agreement shall prevent either Partv from 
communicating with the other Partv on a with prejudice basis at any point in time by designating its 
communication, whether oral or written, as a "with prejudice" communication. provided that such "with 
prejudice" communication does not include or refer. either directly or indirectly, to any without 
prejudice and privileged discussions. communications and correspondence. 

Regards, 

OSlER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1 88 

osler.com 

From: Sebastiane, Rocco 
Sent: Thursday, November 25, 2010 7:47 PM 
To: Huber, Harold R. 
Cc: Lever, David A.N.; Ivanoff, Paul 
Subject: RE: Confidentiality Agreement 

Harold got your voice mail. We have considered your proposed Schedule A and we are considering whether 
Schedule A should also include the OPA's letter ofNovember 11 which was in response to TCE's letter of 
November 8 which has been added to the list. 

Also, we are considering whether to add a for greater certainty clause which makes it clear that the parties have 
not reached any agreement as to whether or not the correspondence in Schedule A is or is not without prejudice 
and privileged. 

One final point that did come to light in reviewing the correspondence listed in Schedule A is that neither party 
should be able to include or refer to a without prejudice communication in a "with prejudice" communication 
and thereby cause the prior without prejudice and privileged communication to become with prejudice. This 
could be addressed by adding some language to the end of the new last sentence that we proposed in Section 
1.7. 
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We will get back to you tomorrow morning with our definitive thoughts on these few points and hopefully, we 
can get the CA finalized and executed before our clients' scheduled 2 pm meeting. 

Regards, Rocco 

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, 'Harold R. 
Sent: Thursday, November 25, 2010 12:28 PM 
To: Sebastiana, Rocco . · 
Cc: Lever, David A.N.; Huber, Harold R. 
Subject: Confidentiality Agreement 
Importance: High 

Rocco, 

Further to our conversation last night, attached please find a list of correspondence that we would propose for 
Schedule A in the Confidentiality Agreement. 

1. T Bennett email to D Langelaan and others dated October 19, 201 0; Subject: Meeting follow-up 
2. T Bennett email to D Langelaan and others dated October 21, 201 0; Subject: MPS Update 
3. T. Bennett email to D Langelaan dated November 2, 2010; Subject: FW: MPS Letter Agreement 
4. C. Breen email to B Chin dated November4, 2010; Subject: FW: CONFIDENTIAL AND SUBJECT TO 

COMMON INTEREST PRIVILEGE 
5. T Bennett email to D Langelaan dated November 8, 2010; Subject: Meeting follow-up 
6. A Pourbaix letter to C Anderson dated November 8, 2010; Re: SouthWest GTA Clean Energy Supply 

Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power Authority dated November 
9, 2009. 

7. T Bennett email to D Langelaan dated November 18, 2010; Subject: RE: Meeting follow-up 
8. T Bennett email to D Langelaan and others dated November 18, 2010; Subject: Equipment Supply 

Contract and related contracts between TransCanada Energy Ltd. and MPS Canada Inc. (the "MPS 
Contracts") 

9. T Bennett email to D Langelaan and others dated November 19, 2010; Subject: RE: TCE-OPA 
Communications 

I look forward to discussing the same with you. 

Regards, 

mccarthy 
tetrault 

Harold Huber 
Partner 
T: 416-601-8169 
F: 416-868-0673 
Email: hhuber@mccarthy.ca 

McCarthy Tetrault LLP 
Box 48, Suite 5300 
Toronto Dominion Bank Tower 
Toronto ON MSK 1E6 

PLEASE, think of the environment before printing this message. 

·~*******************"*"*************"-- *** 

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

Le contenu du present courriel est privih~giE!, confidential et 
soumis a des droits d'auteur. II est interdit de J'utiliser ou 
de le divulguer sans autorisation. 

*******-"****"**"""'*****"********"***"""****""****"'""***"*"*** 
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=========================================================== 
This e-mail may contain information that is privileged, confidential 
and/or exempt from disclosure. 
No waiver whatsoever is intended by sending this e-mail which is intended 
only for the named recipient(s). 
Unauthorized use, dissemination or copying is prohibited. If you receive 
this email in error, please notify 
the sender and destroy all copies of this e-mail. Our privacy policy is 
available at www.mccarthy.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. 

6 



Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
Nove-mber 26, 2010 11:37 AM 
'Pivanoff@osler.com' 

Cc: 
Subject: 

Deborah Langelaan; 'RSebastiano@osler.com'; Susan Kennedy; 'ESmith@osler.com' 
Re: Confidentiality Agreement 

I can't get it executed until 1:30pm. That's when JoAnne's delegate can sign. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthoritv.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.coml 
Sent: Friday, November 26, 2010 11:26 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Sebastiane, Rocco <RSebastiano@osler.com>; Susan Kennedy; Smith, Elliot 
<ESmith@osler.com> 
Subject: FW: Confidentiality Agreement 

Michael, 

Below is my email to John Cashin along with the version of theCA to be executed. Can you prepare two signed 
originals to deliver to TCE this afternoon and send me a signed PDF as soon as possible so that I can forward 
same to Harold. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 
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From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 11:20 AM 
To: 'John Cashin' 
Cc: Huber, Harold R.; Sebastiane, Rocco; Lever, David A.N.; Smith, Elliot 
Subject: Confidentiality Agreement 

John, 

Further to my discussion with Harold, attached is the execution version of the Confidentiality Agreement along 
with a blackline version reflecting the changes from the last version reviewed by TCE. Would you please 
return an executed version of the CA to us in PDF format by email as soon as possible with two originals to 
follow by mail or courier. We will have our client do the same. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
oivanoff@osler.com 

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

osler.com 

"*********"'***-'"*"********-************"*-*******-** 

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

Le contenu du present courriel est privi!Sgie, 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: 
Subjl!ct: 

Ivanoff, Paul [Pivanoff@osler.com] 
November 26, 2010 11:57 AM 
Michael Killeavy 
Deborah Langelaan; Sebastiane, Rocco; Susan Kennedy; Smith, Elliot 
RE: Confidentiality Agreement 

Okay. Please send it to me once it is signed and I'll get it right over to Harold. I'll give Harold and John a 
heads-up on our timing and tell them that you will yva!k: the two originals into the meeting. 

LJ 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 5rio, Canada MSX 188 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthoritv.on.cal 
Sent: Friday, November 26, 2010 11:37 AM 
To: Ivanoff, Paul 
Cc: Deborah Langelaan; Sebastiana, Rocco; Susan Kennedy; Smith, Elliot 
Subject: Re: Confidentiality Agreement 

I can't get it executed until 1:30pm. That's when JoAnne's delegate can sign. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Plvanoff@osler.coml 
Sent: Friday, November 26, 2010 11:26 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Sebastiana, Rocco <RSebastiano@osler.com>; Susan Kennedy; Smith, Elliot 
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<ESmith@osler.com> 
Subject: FW: Confidentiality Agreement 

Michael, 

Below is my email to John Cashin along with the version of theCA to be executed. Can you prepare two signed 
originals to deliver to TCE this afternoon and send me a signed PDF as soon as possible so that I can forward 
same to Harold. 

Regards, 

[J 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Brio, Canada M5X 188 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 11:20 AM 
To: 'John Cashin' 
Cc: Huber, Harold R.; Sebastiana, Rocco; Lever, David A.N.; Smith, Elliot 
Subject: Confidentiality Agreement 

John, 

Further to my discussion with Harold, attached is the execution version of the Confidentiality Agreement along 
with a blackline version reflecting the changes from the last version reviewed by TCE. Would you please 
return an executed version of the CA to us in PDF format by email as soon as possible with two originals to 
follow by mail or courier. We will have our client do the same. 

Regards, 

[J 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 188 
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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 privil9gi9, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'uti!iser au 
de le divulguer sans autorisation. 

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged1 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) 1 please notify the sender immediately and delete this e-mail message. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: November 26, 2010 11:59 AM 
To: 'Ivanoff, Paul' .. . . . 

Deborah Langelaan; 'Sebastiane, Rocco'; Susan Kennedy; 'Smith, Elliot' ·. 
RE: Confidentiality Agreement 

Cc: 
Subject: 

OK. You just need the scanned signature page, correct? 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 11:57 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Sebastiane, Rocco; Susan Kennedy; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Okay. Please send it to me once it is signed and I'll get it right over to Harold. I'll give Harold and John a 
heads-up on our timing and tell them that you will walk the two originals into the meeting. 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 11:37 AM 
To: Ivanoff, Paul 
Cc: Deborah Langelaan; Sebastiane, Rocco; Susan Kennedy; Smith, Elliot 
Subject: Re: Confidentiality Agreement 

1 can't get it executed until 1:30pm. That's when JoAnne's delegate can sign. 

Michael Killeavy, LL.B., MBA, P.Eng. 

Director, Contract Management 
Ontario Power Authority. 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 

416-969-6071 (fax) 
416-520-9788 (cell) 
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Michael.killeaw@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Friday, November 26, 2010 11:26 AM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Sebastiana, Rocco <RSebastiano@osler.com>; Susan Kennedy; Smith, Elliot 
<ESmith@osler.com> 
Subject: FW: Confidentiality Agreement 

Michael, 

Below is my email to John Cashin along with the version of theCA to be executed. Can you prepare two signed 
originals to deliver to TCE this afternoon and send me a signed PDF as soon as possible so that I can forward 
same to Harold. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 11:20 AM 
To: 'John Cashin' 
Cc: Huber, Harold R.; Sebastiana, Rocco; Lever, David A.N.; Smith, Elliot 
Subject: Confidentiality Agreement 

John, 

·--·----

Further to my discussion with Harold, attached is the execution version of the Confidentiality Agreement along 
with a blackline version reflecting the changes from the last version reviewed by TCE. Would you please 
return an executed version of theCA to us in PDF format by email as soon as possible with two originals to 
follow by mail or courier. We will have our client do the same. 

Regards, 

OSLER 
Paul Ivanoff 
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Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, .Canada MSX 1 88 

osler.com 

*******-*******************************************"************* 

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

Le contenu du present courriel est privi19gi9, confidential et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de le divulguer sans autorisation. 

*******************************************---·~ 

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

From: 
Sent: 
To: 

Michael Killeavy 
November 26, 2010 12:02 PM 
'Ivanoff, Paul' 

Cc: 
Subject: 

Deborah Langelaan; 'Sebastiana, Rocco'; Susan Kennedy; 'Smith, Elliot' 
RE: Confidentiality Agreement 

Yes. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 12:01 PM 
To: Michael Killeavy 
Cc: Deborah Langelaan; Sebastiana, Rocco; Susan Kennedy; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Michael, can you please arrange to have the entire document with the schedule scanned? 

OStER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 11:59 AM 
To: Ivanoff, Paul 
Cc: Deborah Langelaan; Sebastiana, Rocco; Susan Kennedy; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

OK. You just need the scanned signature page, correct? 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: November 26, 2010 11:57 AM 
To: Michael Killeavy . 
Cc: Deborah Langelaan; Sebastiana, Rocco; Susan Kennedy; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

Okay. Please send it to me once it is signed and I'll get it right over to Harold. I'll give Harold and John a 
heads-up on our timing and tell them that you will walk the two originals into the meetiog. 
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OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 11:37 AM 
To: Ivanoff, Paul 
Cc: Deborah Langelaan; Sebastiane, Rocco; Susan Kennedy; Smith, Elliot 
Subject: Re: Confidentiality Agreement 

1 can't get it executed until 1:30pm. That's when JoAnne's delegate can sign. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ivanoff, Paul [mailto:Pivanoff@osler.com] 
Sent: Friday, November 26, 2010 11:26 AM 
To: Michael Killeavy 

·----------------------

Cc: Deborah Langelaan; Sebastiane, Rocco <RSebastiano@osler.com>; Susan Kennedy; Smith, Elliot 
<ESmith@osler.com> 
Subject: FW: Confidentiality Agreement 

Michael, 

Below is my email to John Cashin along with the version of theCA to be executed. Can you prepare two signed 
originals to deliver to TCE this afternoon and send me a signed PDF as soon as possible so that I can forward 
same to Harold. 

Regards, 
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OSlER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 

osler.com 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 11:20 AM 
To: 'John Cashin' 
Cc: Huber, Harold R.; Sebastiana, Rocco; Lever, David A.N.; Smith, Elliot 
Subject: Confidentiality Agreement 

John, 

Further to my discussion with Harold, attached is the execution version of the Confidentiality Agreement along 
with a blackline version reflecting the changes from the last version reviewed by TCE. Would you please 
return an executed version of theCA to us in PDF format by email as soon as possible with two originals to 
follow by mail or courier. We will have our client do the same. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

"'*********************************************************"*"******* 

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

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

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

From: 
Sent: 

Michael Killeavy 
November26, 201012:47 PM 

To: 
Cc: 

'Ivanoff, Paul'; Deborah Langelaan; Susan Kennedy 
'Sebastiane, Rocco'; 'Smith, Elliot' 

Subject: RE: Confidentiality Agreement 

Good. Thank you. 

From: Ivanoff, Paul [mailto:Pivanoff@osler.comJ 
Sent: November 26, 2010 12:43 PM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Sebastiane, Rocco; Smith, Elliot 
Subject: Fw: Confidentiality Agreement 

Here is the CA signed by TCE. 

Regards, 
Paul 

From: John Cashin [mailto:john cashin@transcanada.com] 
Sent: Friday, November 26, 2010 12:34 PM 
To: Ivanoff, Paul; Huber, Harold R. <HHUBER@MCCARTHY.CA> 
Cc: Sebastiane, Rocco; Lever, David A.N. <DLEVER@MCCARTHY.CA>; Smith, Elliot; Terry Bennett 
<terrv bennett@transcanada.com> 
Subject: RE: Confidentiality Agreement 

Thanks Paul. Attached is the CA executed on behalf of TCE. One executed original will go out by courier to you this 
afternoon. 

Regards, 

John 

Tel: (403) 920-2157 
Fax: (403) 920-2354 

From: Ivanoff, Paul [mailto:Pivanoff@osler.coml 
Sent: Friday, November 26, 2010 10:00 AM 
To: John cashin; Huber, Harold R. 
Cc: Sebastiane, Rocco; Lever, David A.N.; Smith, Elliot 
Subject: RE: Confidentiality Agreement 

. John and Harold, 

JoAnne Butler's delegate will be signing theCA at 1:30 today. I'll send you the signed PDF copy as soon as I 
have it and have asked Michael Killeavy to walk two signed originals into the meeting set for this afternoon. 

Regards, 
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OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

From: Ivanoff, Paul 
Sent: Friday, November 26, 2010 11:20 AM 
To: 'John Cashin' 
Cc: Huber, Harold R.; Sebastiane, Rocco; Lever, David A.N.; Smith, Elliot 
Subject: Confidentiality Agreement 

John, 

Further to my discussion with Harold, attached is the execution version of the Confidentiality Agreement along 
with a blackline version reflecting the chaoges from the last version reviewed by TCE. Would you please 
return an executed version of the CA to us in PDF format by email as soon as possible with two originals to 
follow by mail or courier. We will have our client do the same. 

Regards, 

OSLER 
Paul Ivanoff 
Partner 

416.862.4223 DIRECT 
416.862.6666 FACSIMILE 
pivanoff@osler.com 

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

osler.com 

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

Le contenu du present courriel est privi18gi8, confidentiel et 
soumis a des droits d'auteur. ll est interdit de l'utiliser ou 
de le divulguer sans autorisation. 
********************** ___ ,._,..,...,_ ...... __ .... _ 
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This electronic message and any attached documents are intended only for the named addressee(s). This 
commUnication from Trans Canada 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: 
se·nt: 

Michael Killeavy 
November 29, 2010 10:09 AM 

To: 
Cc: 
Subject: 

Amir Shalaby; Deborah Langelaan 
'RSebastiano@osler.corri'; Bob Chow; Ben Chin 
Re: Estimated Commercial Operation Date 

Ok, but let's keep it as a bargaining chip during our negotiations. Let's not provide consent to the change now, but 
rather provide it later on in the process in exchange for something we want. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-959-6288 (office) 
416-969-6071 (fax) 
415-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Amir Shalaby 
Sent: Monday, November 29, 2010 10:03 AM 
To: Deborah Langelaan 
Cc: Michael Killeavy; 'rsebastiano@osler.com' <rsebastiano@osler.com>; Bob Chow; Ben Chin 
Subject: Re: Estimated Commercial Operation Date 

If these estimates are the earliest feasible dates, we will have to accept them. If we start the process in 2011, TCe 
estimates it will take four years . There are no compelling reasons, given all that is going on, to force acceleration. 
So the short answer is YES accept their estimates 

From: Deborah Langelaan 
Sent: Monday, November 29, 201D 09:56AM 
To: Amir Shalaby 
Cc: Michael Killeavy; Rocco Sebastiana (rsebastiano@osler.com) <rsebastiano@osler.com> 
Subject: FW: Estimated Commercial Operation Date 

Amir; 

During our meeting with TCE on Friday they wanted the OPA to reconsider the estimated COD (Feb. 8, 2014) that we 
have provided to them on two separate occasions. Attached are 3 Gant charts TCE created that project estimated COD's 
under 3 different scenarios. By way of background, the connection line distance of the Boxwood site is greater than 2 km 
and therefore subject to Section 92(1) of the OEB Act The earliest simple cycle COD is Q4 2014 and that assumes that 
TCE can apply to the DEB for Leave to Construct before the EA is complete. The later COD of Q2 2015 assumes that 
they cannot submit prior to the completion of the EA. The 3'd Gant chart provides an estimated COD for Combined Cycle 
and that is a scenario that we are not pursuing with TCE at this point in time. 

As you know the IPSP had recommended an in-service date for a peaking faciHty in the KIW/C area by end of 2012. 
Please advise if the OPA is agreeable to an estimated COD of Q4 2014. 

thanks, 
Deb 
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Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON M5H 1T1 I 
T: 416.969.6052 1 F: 416.967.1947 II deborah.langelaan@powerauthoritv.on.ca I 

From: Terry Bennett [mailto:terry_bennett@transcanada.com] 
Sent: November 26, 2010 9:25AM 
To: Deborah Langelaan 
Cc: Michael Killeavy; John Mikkelsen 
Subject: RE: Estimated Commercial Operation Date 

Thanks Deb. 

John Mikkelsen will be our point of contact from now on. John will follow up with you on this shortly. 

Thanks, 

Terry 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Friday, November 26, 2010 9:16AM 
To: Terry Bennett 
Cc: Michael Killeavy 
Subject: RE: Estimated Commercial Operation Date 

Confidential and Without Prejudice 

Terry; 

Further to our telephone conversation on Tuesday aftemoon the OPA is reaffirming its original direction that the estimated 
Commercial Operation Date to be provided to Mitsubishi for purposes of developing a firm price quote for the conversion 
of the gas turbines to Fast start is February 8, 2014. 

Kind Regards, 
Deb 

Deborah Langelaan I Manager, Natural Gas Projects I OPA I 
Suite 1600 -120 Adelaide St. W. I Toronto, ON M5H 1Tl I 
T: 416.969.6052 I F: 416.967.1947 II deborah.langelaan@powerauthoritv.on.ca 1 

From: Deborah Langelaan 
Sent: November 23, 2010 3:25PM 
To: terry_bennett@transcanada.com 
Cc: Michael Killeavy 
Subject: Estimated Commercial Operation Date 

Confidential and Without Prejudice. 

Terry; 

During our conference call yesterday the OPA was asked to provide an estimated Commercial Operation Date that 
Mitsubishi can use for developing a firm price quote for the conversion of the gas turbines to Fast start. The OPA feels it 
would be prudent to use the same milestone date for commercial operation that currently exists in the SWGTA CES 
Contract, February 8, 2014. It is presumed that this is consistent with the date TCE would have provided to Mitsubishi for 
the original price quote. 
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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 1 F: 416.967.1947 II deborah.langelaan@powerauthority.on.ca 1 

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

This 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. 

3 



I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 

I 



SWGTA. Quantum 

Contract Capacity 
NRR 

Confract Term 
Discount Rate 

PVofNR_R 

900 MW 
$17,277 IMWpermonth" 

$186,591,600 /year'-
20 years 

9% 

$1,703,309,942. 

1 2 
$186,591,600 $186,591,600 
0.917431193 0.841679993 

$171,184,954 $157,050,417 

= 

3 4 5 6 7 8 9 
$186,591,600 $186,591,600 $186,591,600 $186,591,600 $186,591,600 $186,591,600 $186,591,600 

0.77218348 0.708425211 0.649931386 0.596267327 0.547034245 0.50186628 0.460421'78 
$144,082,951 $132,186,194 $121,271,737 $111,258,475 $102,071,995 $93,644,032 $85,911,956 

--

10 11 12 13 14 15- 16 17 18 19 20 
$186,591,600 $186,591,600 $186,591,600 $186,591,600 $186,591,600 $186;591,600. $186,591,600 $186,591,600 $186,591,600 $186,591,600 $186,591,600 
0.422410807 0.38753285 0.355534725 ' 0.326178647 0.29924641?5 0.274538041 0.251869763 0.231073177 0.21199374 0.19448967 0.17843089 
$78,618,308 $72,310,375 . $66,339,793 $60,862,196 $55,836,877 $51,226,492 $46,996,762 $43,116,314 $39,556,251 $36,290,139 $33,293,705 





Capital Investment -

Required Return 

DR 
PV 

11% 

1,400,000,000 

9% 

9% 
$1,395,234,457 

2 3 
152,843,017- 152,843,017 . 152,843,017 

14,152 

4 5 6 
152,843,017 152,843,017 152,843,017 

7 
152,843,017 

8 
152,843,017 

9 
152,843,017 

10 
152,843,017 

11 
152,843,017 

12 
152,843,017 

-, 

13 14 
152,843,017' 152,843,017 

15 
152,843,017 

16 
152,843,017 

17 
152,843,017 

18 
152,843,017 

19 20 
152,843,017 152,843,017 





Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 

December 1, 2010 7:07PM _ 
'RSebasti<'mo@osleu:om'; Susan Kennedy · 

Cc: 
Subject: 

Deborah Langelaari; 'ESmith@osler.com'; 'Pivanoff@osler_com'; 'PWilson@osler_com' 
Re: Disclosure of TCE and Mitsubishi Confidential Information 

-Thank you Rocco. If we don't get access to these records we really cannot do proper due diligence. It's a serious 
problem; 

We'll discuss the Electricity Act approach internally tomorrow. 

I thought we were at least going to get a redacted TSA and "stripped down",i.e., simplified model with CAP EX and OPEX 
figures? This is what we were told last week. We are not at all concerned with how they optimize these to arrive at an 
NRR for bidding purposes. This was the concern TCE had last weekand we thought that we'd resolved this concern. 

It's looking like the folks we talk to don't have the authority to follow through on what they say, which is troubling. It 
looks to me like their counsel is driving the negotiations. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell} 
Michael.killeavy@powerauthority.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, December 01, 2010 06:54 PM 
To: Michael Killeavy; Susan Kennedy 
Cc: Deborah Langelaan; Smith, Elliot <ESmith@osler.com>; Ivanoff, Paul <Pivanoff@osler.com>; Wilson, Patricia 
<PWilson@osler.com> 
Subject: Disclosure of TCE and Mitsubishi Confidential Information 

Harold Huber called me today in cormection with the OPA's request that TCE disclose to the OPA a copy of 
the turbine supply agreement with Mitsubishi and a copy ofTCE's financial model for OGS. Although we 
have in place a confidentiality agreement, both TCE and Mitsubishi are concerned about the potential of these 
documents to be disclosed as a result of a FIPPA request once they are in the OPA's possession. 

I told Harold that in the past, the OP A has successfully refused to disclose commercially confidential 
information (e.g., Exhibits B under CES contracts) under the provisions of Section 17 ofFIPPA. Harold asked 
whether in the past the OPA has designed any record as confidential under Section 25.13(3) of the Electricity 
Act. This section provides as follows: 
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"(3) A record that contains information provided to or obtained by the OPA relating to a market participant and that is 
designated by the OPA as confidential or highly confidential shall be deemed, 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. 2004, c. 23, Sched. A, s. 29." 

I am not aware ofOPA having made such a designation in the past, but certainly if the OPA were to designate 
the information we are looking for from TCE under this section, it would provide a fairly strong defence to a 
FIPP A request in the future. Having said this, Harold expressed a concern that there may still be a remote risk 
that a court could rule otherwise. I have copied Pat Wilson in our Ottawa office as she is our expert in this area 
and may have more to add in terms of the potential risk that despite such a designation under the Electricity Act 
and the protections afforded by Section 17 that a court could rule otherwise. 

Harold suggested that their preferred approach would be to make these documents only available to the OPA's 
counsel and consultants so that they are not in the OP A's physical possession and therefore, not records which 
the OPA release. I asked them whether under such an arrangement, TCE and Mitsubishi would be OK with the 
OP A staff reviewing the documents at our office and take notes on them. This is something we contemplated 
doing on another OPA matter. He said that his client would be concerned about the notes being subject to 
disclosure under FIPP A. I told him that although that may be the case, the potential release hand written notes 
should be less of a concern. 

I think that a designation under Section 25.13 of the Electricity Act would be the better approach from our 
perspective, but we should discuss this further before getting back to TCE. 

Thanks, Rocco 

OSLER 
Rocco Sebastiana 
Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

Osier, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada M5X 1 88 

osler.com 

*************"******""""-******-*********"*********-**-

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

Le contenu du present courriel est privi19gi9, 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: 

Michael Killeavy 
December 1, 2010 8:26 PM 
'RSebastiano@osler.com' 

Subject: Re: TCE Matter- Heads of Claim ... 

Thx. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
128 Adelaide St. West, Suite 1680 
Toronto, Ontario, M5H 1T1 
416-969-6288 (office) 
416-969-6871 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

Original Message -----
From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, December 81, 2818 08:24 PM 
To: Michael Killeavy 
Subject: Re: TCE Matter- Heads of Claim •.. 

Yes, we have a first draft that I am reviewing and will circulate this week. 

Original Message -----
From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, December 81, 2818 88:83 PM 
To: Sebastiane, Rocco 
Subject: TCE Matter- Heads of Claim ... 

Rocco, 

Is there an update on when we might get that memo for Colin that I requested last week? We 
wanted a summary of potential heads of claim for damages should TCE launch an action. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 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 

1 



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

If you have received this message in error, or are not the named recipient(s), please notify 
the sender immediately and delete this e-mail message. 

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

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

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

******************************************************************** 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 2, 2010 6:07PM 
Susan Kennedy 

Subject: 
Attachments: 

Fw: Summary of Potential Damages from Cancellation of OGS Contract 
5874280_3.doc; 5871663_3.doc 

As requested. I haven't reviewed it yet, but will do so tomorrow. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1 T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthoritv.on.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.comJ 
Sent: Thursday, December 02, 2010 06:05PM 
To: Michael Killeavy 
Cc: Ivanoff, Paul <Pivanoff@osler.com>; Smith, Elliot <ESmith@osler.com> 
Subject: Summary of Potential Damages from Cancellation of OGS Contract 

Michael, 

As requested, here is first draft of the summary of damages that may result from any potential litigation 
commenced by TCE. Please take a look and let us know if this is consistent with what you were looking for to 
share with Colin. 

Regards, Rocco 

OSLER 
Rocco Sebastiana 
Partner 

416.862.5859 DIRECT 
416.862.6666 FACSIMILE 
rsebastiano@osler.com 

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

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

Le contenu du present courriel est privih~gi9, confidential et 
soumis a des droits d'auteur. II est interdit de \'utiliser ou 
de le divuiQuer sans autorisation. 

""****"**"'***-******"'*-***1<'1<*1<-1<****-*---****"" 
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Osler, Hoskin & Harcour:t LLP 

Privileged & Confidential 

Memorandum 
To: File 

From: Paul Ivanoff and Rocco Sebastiane 

Subject: Ontario Power Authority 

Re: Cancellation of Southwest GTA CBS Contract 
with TransCanada Energy Ltd. 

OSLER 

Date: December 1, 2010 

Ext: 4223 imd 5859 

Matter No: 1126205 

The following is a preliminary review of the potential litigation relating to the Province's 
cancellation of the Southwest GTA Clean Energy Supply Contract (the "Contract") between 
TransCanada Energy Ltd. ("TCE") and the Ontario Power Authority (the "OPA"). 

Background 
On October 7, 2010, the Ministry of Energy announced that the Oakville Generating Station 
would not proceed. On the same day, the OPA delivered a letter to TCE referencing the 
announcement and confirming that the announcement was supported by the OPA's planning 
analysis of the current circumstances in southwest GTA. In its letter to TCE, the OPA stated 
that: 

The OP A will not proceed with the Contract. As a result of this, the OP A acknowledges 
that you are entitled to your reasonable damages from the OP A, including the anticipated 
financial value of the Contract. We would like to begin negotiations with you to reach 
mutual agreement to terminate the Contract. 

The OPA's letter to TCE indicated the OPA's desire to work with TCE to identifY other projects, 
as well as the extent to which such projects may compensate TCE for termination of the 
Contract. In its letter, the OP A directed TCE to cease all further work and activities in 
connection with Oakville Generating Station. 

One day following the delivery of the October 7th letter, TCE responded to the OPA by way of a 
"without prejudice" letter dated October 8, 2010. In this letter, TCE indicated its willingness to 
meet with the OP A to "discuss your request that the Contract be terminated, as well as an 
efficient and economical wind-up of work and activities in connection with the Facility." 

Following the delivery of TCE's letter dated October 8, 2010, there were discussions between 
the OPA and TCE relating to the identification of other projects that may be available to TCE. 

TOR_H20:5874280.3 
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However, on November 8, 2010, ICE delivered a letter to the OPA in which ICE took the 
position that the OPA's notification that it would not proceed with the Contract (made on 
October 7, 2010) was a repudiation of the Contract. Moreover, ICE purported to confirm its 
"acceptance of the OPA's repudiation of the Contract." ICE also stated that it "continues to 
reserve its right to sue the OP A and others for damages should our settlement negotiations not 
proceed satisfactorily." 

On November 11, 2010, the OPA responded in writing to ICE's letter of November 8, 2010 
stating that the OPA did not accept the assertion that the OP A had repudiated the Contract. At 
that time, the OPA indicated its willingness to continue to meet and discuss the OPA's request 
that the Contract be mutually terminated. 

Potential Litigation 
In light of ICE's allegation that the OPA has repudiated the Contract, along with its assertion 
that it continues to reserve its right to sue the OPA (and others) for damages should settlement 
negotiations not proceed satisfactorily, there is clearly the potential for ICE to advance litigation 
against the OP A. It is anticipated that in any court action initiated by ICE, there will be an 
allegation that the OP A repudiated the Contract, that ICE accepted such repudiation, and that 
ICE is entitled to recover all damages respecting the OPA's alleged breach. Should litigation be 
commenced, it is anticipated that ICE would pursue not only the costs it has incurred to date, but 
also loss of profits resulting from the Southwest GIA project not proceeding. 

If litigation is commenced, loss of profits would constitute the bulk of ICE's claim 
(approximately $450M, as estimated by the OPA's consultant, SMS Energy-Engineering Inc.). 
In looking at the Contract, there is helpful language contained in Section 14.1 respecting the 
exclusion of consequential damages including loss of profits. In this regard, Section 14.1 of the 
Contract states that: 

Notwithstanding anything contained herein to the contrary, neither Party will be liable 
under this Agreement or under any cause of action relating to the subject matter of this 
Agreement for any special, indirect, incidental, punitive, exemplary or consequential 
damages, including loss of profits (save and except as provided in Section 13.2), loss of 
use of any property or claims of customers or contractors of the Parties for any such 
damages. 

In spite of the existence of this clause, it is anticipated that ICE will attempt to argue that 
Section 14.1 does not limit their ability to pursue a claim for loss of profits on the grounds that: 
(i} there has been an express acknowledgement made by the OP A that ICE is entitled to "the 
anticipated fmancial value of the Contract" (as was stated in the OPA's letter dated October 7, 
2010); (ii) the OPA's letter of October 7, 2010 constitutes a waiver of the OPA's ability to rely 
upon Section 14.1; and/or (iii) the OPA's alleged repudiation of Contract results from a 
"Discriminatory Action" (as such term is defined under the Contract), in which case Section 14.1 
does not apply. 

TOR_H20:5874280.3 
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In response to the first two positions set out above, the OP A could argue, among other things, 
that there has been no express acknowledgement by the OP A to pay TCE for loss of profits, and 
that waiving any protection against a $450M claim for loss of profits would require clear, 
unequivocal and express language to that effect. On the issue of waiver, the Supreme Court of 
Canada has held that there is a two-part test to be met for waiver to be found. The Court has held 
that: 

Waiver will be found only where the evidence demonstrates that the party waiving had 
(I) a foll knowledge of rights; and (2) an unequivocal and conscious intention to 
abandon them. The creation of such a stringent test is justified since no consideration 
moves from the party in whose favour a waiver operates. An overly broad interpretation 
of waiver would undermine the requirement of contractual consideration (Saskatchewan 
River Bungalows Ltd. v. Maritime Life Assurance Co., [1994} 2 S.C.R 490). 

Bearing in mind this legal test, in order to find the existence of a waiver of the OPA's rights 
under Section 14.1, a court will need to conclude that the OPA's October 7th letter constituted an 
unequivocal and conscious intention by the OPAto abandon its rights respecting claims for loss 
of profits. 

With respect to the claim that the alleged repudiation resulted from a "Discriminatory Action", a 
court would have to fmd that the Legislative Assembly of Ontario, directly or indirectly, 
amended the Contract. In response to such allegation, the OPA could argue, among other things 
that (i) any actions taken were by the Minister, not the Legislative Assembly of Ontario, (ii) the 
Minister's only actions were to make a public statement in response to new planning information 
from the OPA, and (iii) no amendment has been made to the Contract, except by the mutual 
agreement of the parties. 

The entitlement to loss of profits will be the subject of significant debate in the potential 
litigation. At this stage, we have compiled a preliminary estimate of TCE's potential damage 
claim should they elect to pursue litigation. The attached schedule includes a description of 
potential damages and preliminary estimates of the losses TCE may be considering in respect of 
an action against the OP A. 

PI:hi 
Attachment 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Michael Killeavy 
November 30,2010 12:28 PM 
John Zych 
Michael Lyle; Susan Kennedy 

Subject: 
Attachments: 

RE: 29 November 2010 Memorandum - NDP Caucus FOI Request 
SWGTA Quantum v2.xls; SWGTA Quantum.xls 

John, 

In response to your memorandum, I did a search of documents and I think the attached two MS-Excel spreadsheets 
might be responsive to the request. I say "might" because these are preliminary calculations on the quantum of TCE 
damages, but they strictly speaking do not "describe TransCanada Corporation's recourse should the Oakville project be 
cancelled." I will leave it up to you to determine whether they are responsive. 

From: John Zych 
Sent: November 30, 2010 9:46AM 
To: Michael Killeavy 
Cc: Michael Lyle; Susan Kennedy 
Subject: RE: 29 November 2010 Memorandum - NDP Caucus FOI Request 

I will claim that it is advice to government. 

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 
416-969-6383 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: Michael Killeavy 
Sent: November 30, 2010 9:43 AM 
To: John Zych 
Cc: Michael Lyle; Susan Kennedy 
Subject: 29 November 2010 Memorandum - NDP Caucus FOI Request 

John, 

1 prepared most of the presentation in Tab #3 of your memorandum. Derek Leung also had some input into the 
presentation. 1 was told that the intended audience for the presentation was the Minister's Office and Premier's Office. 
1 wasn't present at the briefing(s), so I cannot confirm this. 
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We are fine in releasing the SWGTA Contract with Exhibits Band F redacted. The pro forma contract was released 
publicly during the procurement process and only these two exhibits would contain Supplier-specific information, which 
would be prejudicial to the OPA-TCE negotiations to wind-up the SWGTA Contract if they were released. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH 1Tl 
416-969-6288 
416-5209788 (CELL) 
416-967-1947 (FAX) 
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Schedule "A" 
OPA- Cancellation of SWGTA CES 

Potential Damage Claims of TCE if Replacement Deal Not Reached 

Loss of profits and return on investment 

Losses payable to equipment suppliers (assuming cancellation ofMPS 
contract 12/1 0) 

mternal TCE Costs and Overheads on OGS 

Demolition costs to demolish existing buildings on site (if not 
included in "Internal") 

EPC (costs incurred on EPC Contract) 

Legal and consulting costs in connection with SWGTA (if not 
included in "Internal") 

Costs oflitigating with Town of Oakville (i.e. TCE's own costs and 
any costs payable to the Town by TCE relating to the litigation) 

Costs incurred in attempt to mitigate (e.g. legal and consulting costs in 
negotiating replacement contract with OPA and amendments with 
MPS) 

$9Mto 

$14~ 

$1M to $2M5 

$2M to $3M5 

tJ!) ~lo_.~_m_t_e_re_&_D __ unn_·_g __ c_o_n_stru __ c_ti_o_n ____________________________ ~ _______ $_4_M_
4

_
6

~ 
a; 
~ 

·~ > 
·~ 
~ 

~ 

~ 

11. 

2 

3 

4 

5 

6 

Other 

Total Estimate ~$650M 

Estimate presented by S. Soufi, SMS Energy-Engineering Inc., on November 22, 2010. 

TCE advises that the MPS Agreement has cancellation milestones that increase 5-15% per month until!OO% 
co!IlJJtitted in May 2011. In that scenario, losses to MPS would increase from $114M to $180M and would 
increase the total estimated damages to approximately $720M. 

TCE has provided a wide range for a potentia! loss regarding the Ford land, however, current value of the land 
is not known and so extent ofloss, if any, is not determinable at this stage. 

This is a preliminary estimate provided by TCE on October 18, 2010. 

These items are largely speculative as we have no hard figures from TCE regarding these items. 

Given that TCE was not proposing to use project financing for OGS, it is difficult to assess how TCE has 
accounted for IDC, but if it were an incurred cost, it may be recoverable as damages. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 

December?, 2010 5:01AM 
'RSebastiano@osler.com'; Deborah Langelaan 

Cc: 
Subject: 

Susan Kennedy; 'ESmith@osler.com'; 'Pivanoff@osler.com' 
Re: Revised TCE Meeting (Nov 26) Minutes 

Thanks, Rocco. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthority.on.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Tuesday, December 07, 2010 02:10AM 
To: Deborah Langelaan 
Cc: Michael Killeavy; Susan Kennedy; Smith, Elliot <ESmith@osler.com>; Ivanoff, Paul <Pivanoff@osler.com> 
Subject: Revised TCE Meeting (Nov 26) Minutes 

Deb, here is a revised draft of the minutes of the meeting of November 26 between the OPA and TCE. I have included 
both a clean and a blackline version. Please call me if you have any questions about the proposed changes. 

Regards, Rocco 

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

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

Le contenu du present courriel est privil9gi8, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser au 
de Je divulguer sans autorisation. 

********"***-************ ____ ************************* 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 

Michael Killeavy 
December 8, 2010 12:29 PM 
'RSebastiano@osler.com' 
Deborah Langelaan 

Subject: Re: OPNTransCanada Negotiating Team 

You.are right. All communication is through Deb, though. This avoids confusion and duplication of effort. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthoritv.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, December 08, 2010 12:26 PM 
To: John Mikkelsen <john mikkelsen@transcanada.com>; John Cashin <john cashin@transcanada.com>; 'David Lever' 
<DLEVER@MCCARTHY.CA>; Terry Bennett <terrv bennett@transcanada.com>; Smith, Elliot <ESmith@osler.com>; 
Susan Kennedy 
Cc: Michael Killeavy; Deborah Langelaan 
Subject: RE: OPA/TransCanada Negotiating Team 

I thought that we had agreed to run Friday's meeting until5 pm to permit a discussion on the documents (draft 
LOI and indemnity agreement) that TCE is to send over to the OPA later today. 

Thanks, Rocco 

-----Original Appointment-----
From: John Mikkelsen [mailto:john mikkelsen@transcanada.coml 
Sent: Wednesday, December 08, 2010 9:35AM 
To: Sebastiane, Rocco; John Cashin; 'David Lever'; Terry Bennett; Smith, Elliot; susan.kennedy@powerauthoritv.on.ca 
Subject: FW: OPA/TransCanada Negotiating Team 
When: Friday, December 10, 2010 1:30PM-3:00PM (GMT-05:00) Eastern Time (US & Canada). 
Where: TransCanada Integrity Mtg Rm 200 Bay ( 1.866.440.8941 5454329# if calling in) 

From: John Mikkelsen 
Sent: Friday, November 26, 2010 5:09 PM 
To: John Mikkelsen; 'Deb langelaan (Deborah.Langelaan@powerauthoritv.on.ca)'; 'Michael Killeavy'; Terri Steeves; Chris Breen 
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Subject: OPA{TransCanada Negotiating Team 
When: Friday, December 10, 2010 1:30 PM-3:00 PM (GMT-05:00) Eastern Time (US & Canada). 
Where; Transcanada Integrity Mtg Rm 200 Bay ( 1.866.440.89415454329# if calling in) 

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 privilt9gi!§, confideniiel 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: Michael Killeavy 
Sent: December 8, 2010 4:42 PM 
To: 
Cc: 

Deborah Langelaan; 'RSebastiano@osler.com'; Susan Kennedy 
'ESmith@osler.com' 

Subject: Re: Priviledged and Confidential 

How in the world are we supposed to provide an indemnity that pertains to an agreement we can't see? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthority.on.ca 

From: Deborah langelaan 
Sent: Wednesday, December 08, 2010 04:07 PM 
To: Michael Killeavy; 'Sebastiana, Rocco' <RSebastiano@osler.com>; Susan Kennedy 
Cc: 'Smith, Elliot' <ESmith@osler.com> 
Subject: Priviledged and Confidential 

All; 

I just spoke with John Mikkelsen and Terri Steeves and they provided me with the following update: 

Deb 

• Draft MOU will be provided by e-mail today 
• Draft gas turbine Indemnity Agreement- TCE needs to complete its internal review of the document before 

sending it to OPA and they expect to turn that around by tomorrow morning 
• MPS Equipment Supply Agreement -In spite of the OPA providing a Jetter that deals with the FIPPA issue and 

designating the agreement under Section 25.13 of the Electricity Act MPS is not comfortable providing a redacted 
copy to the OPA. They have offered to provide a redacted copy to Osiers and they can provide the OPA with a 
legal opinion memo on the contract and/or a data room can be set up and the OPA can view the redacted 
agreement in Osiers office or TCE's office. MPS's Canadian legal counsel will provide an opinion to MPS wrt the 
Electricity Act protection. 

• MPS to provide indicative pricing for the conversion of the GT conversion by Dec. 161
h 

• Friday's meeting scheduled from 1:30 to 5:00 p.m. 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 8, 2010 5:14PM 
To: Susan Kennedy; Deborah Langelaan; 'RSebastiano@osler.com' 
Cc: 'ESmith@osler.com': · · 
Subject: Re: Priviledged and Confidential 

Osiers only gets a redacted copy according to Deb's email. 

Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthoritv.on.ca 

From: Susan Kennedy 
Sent: Wednesday, December 08, 2010 05:11 PM 
To: Michael Killeavy; Deborah Langelaan; 'rsebastiano@osler.com' <rsebastiano@osler.com> 
Cc: 'esmith@osler.com' <esmith@osler.com> 
Subject: Re: Priviledged and Confidential 

I believe we can see it, we just have to do so at Osiers. Perhaps a combo of data room review by OPA and opinion from 
Osiers (to effectively memorandize the rationale as to whatever decision is reached by OPA) would be a workable 
compromise. 

From: Michael Killeavy 
Sent: Wednesday, December 08, 2010 04:42 PM 
To: Deborah Langelaan; 'RSebastiano@osler.com' <RSebastiano@osler.com>; Susan Kennedy 
Cc: 'ESmith@osler.com' <ESmith@osler.com> 
Subject: Re: Priviledged and Confidential 

How in the world are we supposed to provide an indemnity that pertains to an agreement we can't see? 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 
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From: Deborah Langelaan 
Sent: Wednesday, December 08, 2010 04:07 PM 
To: Michael Killeavy; 'Sebastiana, Rocco' <RSebastiano@osler.com>; Susan Kennedy 
Cc: 'Smith, Elliot' <ESmith@osler.com> 
Subject: Priviledged and Confidential 

All; 

I just spoke with John Mikkelsen and Terri Steeves and they provided me with the following update: 

Deb 

• Draft MOU will be provided by e-mail today 
• Draft gas turbine Indemnity Agreement- TCE needs to complete its internal review of the document before 

sending it to OPA and they expect to turn that around by tomorrow morning 
• MPS Equipment Supply Agreement- In spite of the OPA providing a letter that deals with the FIPPA issue and 

designating the agreement under Section 25.13 of the Electricity Act MPS is not comfortable providing a redacted 
copy to the OPA. They have offered to provide a redacted copy to Osiers and they can provide the OPA with a 
legal opinion memo on the contract and/or a data room can be set up and the OPA can view the redacted 
agreement in Osiers office or TCE's office. MPS's Canadian legal counsel will provide an opinion to MPS wrt the 
Electricity Act protection. 

• MPS to provide indicative pricing for the conversion of the GT conversion by Dec. 161
h. 

• Friday's meeting scheduled from 1:30 to 5:00 p.m. 
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Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Michael Killeavy 
December 8, 2010 5:17PM 
'RSebastiano@osler.com'; Deborah Langelaan; Susan Kennedy 
'ESmith@osler.com' 
Re: Priviledged and Confidential 

Agreed. I'd not be comfortable recommending anyone act on a redacted copy. 

I have no idea who MPS' Canadian counsel is. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthoritv.on.ca 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, December 08, 2010 05:15 PM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot <ESmith@osler.com> 
Subject: Re: Priviledged and Confidential 

Hopefully, this is just posturing on the part of MPS. 

If we were to even consider its release to Osier with a data room approach to review by OPA staff, why would we only 

get a redacted version? 

Do we know who is MPS's Cdn.counsel? 

This needs further discussion with TCE. 

Regards, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeaw@powerauthoritv.on.ca] 
Sent: Wednesday, December 08, 2010 04:42 PM 
To: Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca>; Sebastiana, Rocco; Susan Kennedy 
<Susan.Kennedy@powerauthority.on.ca> 
Cc: Smith, Elliot 
Subject: Re: Priviledged and Confidential 

How in the world are we supposed to provide an indemnity that pertains to an agreement we can't see? 
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Michael Killeavy, LL.B., MBA, P.Eng. 

Director, Contract Management 
Ontario Power Authority 
120 Adela ide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Deborah Langelaan 
Sent: Wednesday, December 08, 2010 04:07 PM 
To: Michael Killeavy; 'Sebastiane, Rocco' <RSebastiano@osler.com>; Susan Kennedy 
Cc: 'Smith, Elliot' <ESmith@osler,com> 
Subject: Priviledged and Confidential 

All; 

I just spoke with John Mikkelsen and Terri Steeves and they provided me with the following update: 

Deb 

• Draft MOU will be provided by e-mail today 
• Draft gas turbine Indemnity Agreement- TCE needs to complete its internal review of the document before 

sending it to OPA and they expect to turn that around by tomorrow morning 
• MPS Equipment Supply Agreement- In spite of the OPA providing a letter that deals with the FIPPA issue and 

designating the agreement under Section 25.13 of the Electricity Act MPS is not comfortable providing a redacted 
copy to the OPA. They have offered to provide a redacted copy to Osiers and they can provide the OPA with a 
legal opinion memo on the contract and/or a data room can be set up and the OPA can view the redacted 
agreement in Osiers office or TCE's office. MPS's Canadian legal counsel will provide an opinion to MPS wrt the 
Electricity Act protection. 

• MPS to provide indicative pricing for the conversion of the GT conversion by Dec. 161
"-

• Friday's meeting scheduled from 1:30 to 5:00 p.m. 

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 dissemination1 

distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 

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

Le contenu du present courriel est privil9gi9, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser ou 
dele divulguer sans autorisation . 

.. _ ...... _ .. __ ************"......,"'*"***-*****"-**-********** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 8, 2010 8:03PM· 
To: 
Cc: 
Subject: 

'RSebastiano@osler.com'; Deborah Langelaan; Susan Kennedy 
'ESmith@osler.com'; 'Pivanoff@osler.com' · 
Re: TransCanada Cambridge Generation Project MOU 

Sure, let's meet to discuss the MOU and proposed indemnity. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthority.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, December 08, 2010 08:01 PM 
To: Deborah Langelaan; Michael Killeavy; Susan Kennedy 
Cc: Smith, Elliot <ESmith@osler.com>; Ivanoff, Paul <Pivanoff@osler.com> 
Subject: Re: TransCanada Cambridge Generation Project MOU 

We will review this, but we should schedule an internal meeting either late tomorrow afternoon or Friday morning to 
discuss this draft MOU before we meet with TCE on Friday afternoon. 

Regarding their request for an indemnity on the MPS TSA, we'll need to tell TCE that until we see the TSA, we cannot 
begin to consider their request or comment on any form of indemnity. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, December 08, 2010 07:47 PM 
To: Michael Killeavy <Michaei.Killeaw@powerauthority.on.ca>; Sebastiana, Rocco; Susan Kennedy 
<Susan.Kennedy@oowerauthority.on.ca> 
Subject: Fw: TransCanada Cambridge Generation Project MOU 

FYI 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: Wednesday, December 08, 2010 06:50 PM 
To: Deborah Langelaan 
Cc: John Cashin <john cashin@transcanada.com>; Terry Bennett <terrv bennett@transcanada.com>; Terri Steeves 
<terri steeves@transcanada.com> 
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Subject: TransCanada Cambridge Generation Project MOU 

Deborah, 

Further to our discussions Friday please find attached draft MOU for the Cambridge Generation Project. 
We are still reviewing the draft Gas Turbine Indemnity Agreement this evening. I expect that we should be in a position to 
deliver the draft agreement to the OPA tomorrow morning. 

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 
We have moved! Please note the new address above 

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

This 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), ple~se notify the sender immediately and delete this e-mail message. 

**""*""**"**"*"*****"'*****-****"****""*******""""**"""**"""***"** 

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

Le contenu du present courriel est privi18gi8, confidential et 
soumis 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: 

Michael Killeavy 
December 8, 2010 8:09PM 
Sebastiana, Rocco 

Subject: RE: TransCanada Cambridge Generation Project MOU 

This isn't an MOU it's a settlement agreement! This goes well beyond the purpose for which 
we were told this letter was needed. 

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: Sebastiana, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wed 12/8/2010 8:01 PM 
To: Deborah Langelaan; Michael Killeavy; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul· 
Subject: Re: TransCanada Cambridge Generation Project MOU 

We will review this, but we should schedule an internal meeting either late tomorrow 
afternoon or Friday morning to discuss this draft MOU before we meet with TCE on Friday 
afternoon. 

Regarding their request for an indemnity on the MPS TSA, we'll need to tell TCE that until we 
see the TSA, we cannot begin to consider their request or comment on any form of indemnity. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, December 08, 2010 07:47 PM 
To: Michael Killeavy <Michael.Killeavy@powerauthority.on.ca>; Sebastiana, Rocco; Susan 
Kennedy <Susan.Kennedy@powerauthority.on.ca> 
Subject: .Fw: TransCanada Cambridge Generation Project MOU 

FYI 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: Wednesday, December 08, 2010 06:50 PM 
To: Deborah Langelaan 
Cc: John Cashin <john cashin@transcanada.com>; Terry Bennett <terry bennett@transcanada.com>; 
Terri Steeves <terri steeves@transcanada.com> 
Subject: Transcanada Cambridge Generation Project MOU 
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Deborah, 

Further to our discussions Friday please find attached draft MDU for the Cambridge Generation 
Project. 

We are still reviewing. the draft Gas Turbine Indemnity Agreement this evening. I expect that 
we should be in a position to deliver the draft agreement to the OPA tomorrow morning. 

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 

We have moved! Please note the new address above 

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

This 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 
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it is strictly prohibited. If you have received this message in error, or are not the named 
recipient(s), please notify the sender immediately and delete this e-mail message. 

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

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

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

******************************************************************** 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 8, 2010 8:53PM 
To: 
Cc: 

'RSebastiano@osler.com'; Deborah Langelaan; Susan Kennedy 
'ESmith@osler.com'; 'Pivanoff@cisler.com' 

Subject: Re: TransCanada Cambridge Generation Project MOU 

Yep. It's a settlement agreement of sorts. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Sebastiano, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, December 08, 2010 08:50 PM 
To: Michael Killeavy; Deborah Langelaan; Susan Kennedy 
Cc: Smith, Elliot <ESmith@osler.com>; Ivanoff, Paul <Pivanoff@osler.com> 
Subject: Re: TransCanada Cambridge Generation Project MOU 

I just finished a quick read of the document and it certainly seems to go beyond the stated intent of this document ... 
Take, for example, the section requiring the OPA to pick up all of TCE's "transaction expenses" if we don't conclude a 
deal on the replacement project. My initial sense is that the OPA would likely need a directive from the Province given 
the binding elements of this document. I suspect that this document is not being dictated by TCE's treasury, but rather 
by the crafty lawyers at McCarthys. 

Let's discuss this further when we get together. Thanks, Rocco 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Wednesday, December 08, 2010 08:02 PM 
To: Sebastiano, Rocco; Deborah Langelaan <Deborah.Langelaan@powerauthority.on.ca>; Susan Kennedy 
<Susan.Kennedy@powerauthority.on.ca> 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: Re: TransCanada Cambridge Generation Project MOU 

Sure, let's meet to discuss the MOU and proposed indemnity. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
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Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 

416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Wednesday, December 08, 2010 08:01 PM 
To: Deborah Langelaan; Michael Killeavy; Susan Kennedy 
Cc: Smith, Elliot <ESmith@osler.com>; Ivanoff, Paul <Pivanoff@osler.com> 
Subject: Re: TransCanada Cambridge Generation Project MOU 

We will review this, but we should schedule an internal meeting either late tomorrow afternoon or Friday morning to· 
discuss this draft MOU before we meet with TCE on Friday afternoon. 

Regarding their request for an indemnity on the MPS TSA, we'll need to tell TCE that until we see the TSA, we cannot 
begin to consider their request or comment on any form of indemnity. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, December 08, 2010 07:47 PM 
To: Michael Killeavy <Michael.Killeavy@powerauthority.on.ca>; Sebastiane, Rocco; Susan Kennedy 
<Susan.Kennedy@powerauthority.on.ca> 
Subject: Fw: TransCanada Cambridge Generation Project MOU 

FYI 

From: John Mikkelsen [mailto:john_mikkelsen@transcanada.com] 
Sent: Wednesday, December 08, 2010 06:50 PM 
To: Deborah Langelaan 
Cc: John Cashin <john_cashin@transcanada.com>; Terry Bennett <terry_bennett@transcanada.com>; Terri Steeves 
<terri_steeves@transcanada.com> 
Subject: TransCanada Cambridge Generation Project MOU 

Deborah, 

Further to our discussions Friday please find attached draft MOU for the Cambridge Generation Project. 
We are still reviewing the draft Gas Turbine Indemnity Agreement this evening. I expect that we should be in a position to 
deliver the draft agreement to the OPA tomorrow morning. 

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 
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Tel: 416.869.2102 
Fax:416.869.2056 
Cell:416.559.1664 
We have moved! Please note the new address above 

This electronic message and any attached documents are intended only for the named addressee(s). This 
co!Jllilunication 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 and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is 
privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended recipient(s)1 any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error1 

or are not the named recipient(s) 1 please notify the sender immediately and delete this e-mail message. 

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

Le contenu du present courriel est priviJ9giS, confidential 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: 

Deborah Langelaan 
December 9, 2010 8:58AM 
'Sebastiane, Rocco' 

Cc: 
Subject: 

'Smith, Elliot'; 'Ivanoff, Paul'; Michael Killeavy; Susan Kennedy 
RE: TransCanada Cambridge Generation Project MOU 

Rocco; 

Does 3:00 p.m. work for you and can we meet at your offices since all of our meeting rooms are booked? If it's okay with 
you I would like Safouh to join us for the first part of the meeting as he has some technical comments to add regarding 
the MPS contract. 

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 I F: 416:967.1947 II deborah.langelaan@powerauthoritv.on.ca 1 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: December 8, 2010 8:01 PM 
To: Deborah Langelaan; Michael Killeavy; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: Re: TransCanada Cambridge Generation Project MOU 

We will review this, but we should schedule an internal meeting either late tomorrow afternoon or Friday morning to 
discuss this draft MOU before we meet with TCE on Friday afternoon. 

Regarding their request for an indemnity on the MPS TSA, we'll need to tell TCE that until we see the TSA, we cannot 
begin to consider their request or comment on any form of indemnity. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, December 08, 2010 07:47 PM 
To: Michael Killeavy <Michaei.Killeaw@powerauthority.on.ca>; Sebastiana, Rocco; Susan Kennedy 
<Susan.Kennedy@powerauthority.on.ca> 
Subject: Fw: TransCanada Cambridge Generation Project MOU 

FYI 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: Wednesday, December 08, 2010 06:50 PM 
To: Deborah Langelaan 
Cc: John Cashin <john cashin@transcanada.com>; Terry Bennett <terrv bennett@transcanada.com>; Terri Steeves 
<terri steeves@transcanada.com> 
Subject: TransCanada Cambridge Generation Project MOU 

Deborah, 
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Further to our discussions Friday please find attached draft MOU for the Cambridge Generation Project. 
We are still reviewing the draft Gas Turbine Indemnity Agreement this evening. I expect that we should be in a position to 
deliver the draft agreement to the OPA tomorrow morning. 

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 
We have moved! Please note the new address above 

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

This 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 reclpient(s), any dissemination, 
distribution or copying of this e-mail message or any files transmitted with it is strictly prohibited. If you have received this message in error, 
or are not the named recipient(s), please notify the sender immediately and delete this e-mail message. 

****"**"*******""********"*""-"**"""**"*""***"***"**"************ 

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

Le contenu du present courriel est privi19gi9, confidentiel et 
soumis a des droits d'auteur. II est interdit de l'utiliser ou 
de le divulguer sans autorisation. 

*"*-*******"********"***** ______ ******"***"** 

2 



Aleksandar Kojic 

From: 
Sent: 

Sebastiana, Rocco [RSebastiano@osler.com] 
December 9, 2010 10:00 AM . 

To: Deborah Langelaan 
Cc: 
Subject: 

Smith, Elliot; Ivanoff, Paul; Michael Killeavy; Susan Kennedy 
RE:TransCanada Cambridge Generation Project MOU 

Yes, 3 pm works for us. We will book a meeting room here at our office. Please come to the 63'd floor 
reception. 

See you then. Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Thursday, December 09, 2010 8:58AM 
To: Sebastiana, Rocco 
Cc: Smith, Elliot; Ivanoff, Paul; Michael Killeavy; Susan Kennedy 
Subject: RE: TransCanada cambridge Generation Project MOU 

Rocco; 

Does 3:00 p.m. work for you and can we meet at your offices since all of our meeting rooms are booked? If it's 
okay with you I would like Safouh to join us for the first part of the meeting as he has some technical comments to 
add regarding the MPS contract. 

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: 416.967.1947 II deborah.langelaan@powerauthoritv.on.ca 1 

From: Sebastiana, Rocco [mailto:RSebastiano@osler.coml 
Sent: December 8, 2010 8:01 PM 
To: Deborah Langelaan; Michael Killeavy; Susan Kennedy 
Cc: Smith, Elliot; Ivanoff, Paul 
Subject: Re: Transcanada cambridge Generation Project MOU 

We will review this, but we should schedule an internal meeting either late tomorrow afternoon or Friday 
morning to discuss this draft MOU before we meet with TCE on Friday afternoon. 

Regarding their request for an indemnity on the MPS TSA, we'll need to tell TCE that until we see the TSA, we 
cannot begin to consider their request or comment on any form of indemnity. 

Thanks, Rocco 

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca] 
Sent: Wednesday, December 08, 2010 07:47 PM 
To: Michael Killeavy <Michaei.Killeaw@powerauthority.on.ca>; Sebastiana, Rocco; Susan Kennedy 
<Susan.Kennedy@powerauthority.on.ca> 
Subject: Fw: TransCanada Cambridge Generation Project MOU 
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FYI 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: Wednesday, December 08, 2010 06:50 PM 
To: Deborah Langelaan 
Cc: John cashin <john cashin@transcanada.com>; Terry Bennett <terrv bennett@transcanada.com>; Terri 
Steeves <terri steeves@transcanada.com> 
Subject: Transcanada Cambridge Generation Project MOU 

Deborah, 

Further to our discussions Friday please find attached draft MOU for the Cambridge Generation Project. 
We are still reviewing the draft Gas Turbine Indemnity Agreement this evening. I expect that we should be in a 
position to deliver the draft agreement to the OPA tomorrow morning. 

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 
We have moved! Please note the new address above 

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

This 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 prohibfted. If 
you have received this message in error, or are not the named recipient(s), please notify the sender immediately and delete this e
mail message. 

*"'**-****"'**"'**"'*-*******"'* 

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

Le contenu du present courriel est privilegiS, 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: Michael Killeavy 
Sent: 
To: 
Subject: 

December 9, 2010 4:09 PM 
'ESmith@osler.com'; 'RSebastiano@osler.com' 
Fw: Fyi 

FYI ... 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1Tl 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Ben Chin 
Sent: Thursday, December 09, 2010 03:07PM 
To: Michael Killeavy; Deborah Langelaan 
Cc: Colin Andersen; JoAnne Butler; Michael Lyle; Amir Shalaby 
Subject: Fyi 

Looks like TC's being called by others ... may need to speed up outreach 

From: Chris Breen [mailto:chris breen@transcanada.coml 
Sent: Thursday, December 09, 2010 11:24 AM 
To: Ben Chin 
Subject: FW: Boxwood 

zyi below. I will give you a call regarding timing of contacting the Mayor. I think it needs to 
be moved up now? 

Thanks, 
Chris Breen 
www.transcanada.com 
416.605.3524 

Please note our new address: 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 2400 
Post Office Box 43 
Toronto, Ontario M5J 2Jl 

From: Frank Bajc 
Sent: Thursday, December 09, 2010 11:10 AM 
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To: John Mikkelsen; Chris Breen 
Subject: Boxwood 

Hi, 

You may be aware of similar. 

I've been called by three power developers, two last night and one this morning, with questions and concerns about the 
story TCE and the OPA are sole source negotiating a contract for Cambridge. 

Frank. 

Frank R. Bajc 
Business Development 

/;.).. TransCanada 
'-..,- In busfnes zu .ckliver 

Royal Bank Plaza 
24th Floor, South Tower 
200 Bay Street 
Toronto, ON 
Canada M5J 2J1 

frank bajc@transcanada.com 

Tel: 416.869.2163 
Fax: 416.869.2056 
Cell: 416.436.2747 

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: Michael Killeavy . . 
Sent: 
To: 
Cc: 

December 9, 201 o 4:34 PM 
'ESmith@osler.com'; 'RSebastiano@osler.com' 
Deborah Langelaan 

Subject: Fw: TransCanada Draft Gas Turbine Indemnity Agreement 
Attachments: DOCS-#9881264-vS-L TR_-_ OPA_re_ Gas_ Turbine_lndemnity_Agreement (TCE).DOC 

FYI .... 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeaw@powerauthoritv.on.ca 

From: John Mikkelsen [mailto:!ohn mikke/sen@transcanada.com] 
Sent: Thursday, December 09, 2010 04:30 PM 
To: Deborah Langelaan 
Cc: Michael Kil/eavy; Terry Bennett <terrv bennett@transcanada.com>; Terri Steeves 
<terri steeves@transcanada.com>; Chris Breen <chris breen@transcanada.com>; John Cashin 
<john cashin@transcanada.com> 
Subject: TransCanada Draft Gas Turbine Indemnity Agreement 

Deborah, 

Further to our discussions Friday and our briefing this morning, please find attached draft Gas Turbine Indemnity 
Agreement. 
We look forward to meeting with the OPA to discuss this document and the draft MOU tomorrow afternoon. 

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 
Ce/1:416.559.1664 

We have moved! Please note the new address above 
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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. 
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Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H 1T1 

Attention: • 

Dear Sirs: 

[TCE Letterhead] 

Re: Gas Turbine Indemnity Agreement 

Background 

Draft: December 9, 2010 

WITH PREJUDICE 

TransCanada Energy Ltd. ('TCE") and MPS Canada, Inc. ("MPS") have entered into Equipment 
Supply Agreement No. 6519 dated July 7, 2009 (the "ESA") relating to the design, fabrication 
and supply of, and the performance of certain services for two M501 GAC combustion gas 
turbines and related ancillary equipment (the "Supplier's Work") as amended by letter 
agreements dated October 29, 2010, November 19,2010, and December •, 2010 and as may 
be further amended from time to time. The October 29, 2010 letter agreement also instructed 
MPS to suspend the Suppliers Work until November 30, 2010. The November 19, 2010 letter 
agreement extended the suspension until December 31, 2010. 

TCE has the right to cancel the ESA upon payment of a termination payment as specified 
therein. The ESA provides that the amount of the termination payment increases from month to 
month. 

TCE and the Ontario Power Authority (the "OPA") are engaged in discussions regarding a 
peaking generation agreement, in respect of a simple cycle natural gas-fired power generation 
project in Cambridge, Ontario having an approximate season 3 degraded capacity of 450 MW 
(the "Cambridge Project"). It is anticipated that the gas turbines sourced under the ESA (the 
"MPS Equipment") will be used in the Cambridge Project. 

In light of such ongoing discussions regarding the Cambridge Project, the OPA has requested 
that TCE refrain from exercising its termination rights under the ESA at this time and has also 
requested that TCE withdraw its suspension notice under the ESA and direct MPS to 
recommence the Supplier's Work thereunder including the modification of the equipment from 
M501GAC to M501GAC Fast start. TCE is prepared to agree to such request on the condition 
that the OPA agree to indemnify TCE from and against all amounts payable by TCE to MPS 
pursuant to the ESA. 

Indemnity 

If prior to September 1, 2011 TCE and the OPA have entered into a binding peaking generation· 
agreement for the Cambridge Project or an alternative project agreed to by the parties, and 
which, in either case, utilizes the MPS Equipment, then this agreement shall terminate upon the· 
effective date of such agreement, otherwise the following provisions shall apply: 



page2 

1. If the OPA determines, acting reasonably, that TCE and the OPA will not be able to 
reach an agreement on the terms of a binding peaking generation agreement for the 
Cambridge Project or an alternative project agreed to by the parties by September 1, 
2011, then the OPA may direct TCE to terminate the ESA on 10 days notice to TCE in 
which case TCE shall terminate the ESA. TCE shall not terminate the ESA prior to 
September 1, 2011 without the prior written direction of the OPA. 

2. In the event that the OPA directs TCE to terminate the ESA in accordance with section 1 
then the OPA hereby agrees to indemnify and hold harmless TCE from and against all 
claims, liabilities, costs and expenses suffered or incurred by TCE as a result of the 
termination of the ESA, including reimbursement of all amounts paid by TCE to MPS to 
the date of termination and any termination payment payable thereunder. 

3. If prior to September 1, 2011, TCE and the OPA have not entered into a binding peaking 
generation agreement in respect of the Cambridge Project or an alternative project 
agreed to by the Parties which, in either case, utilizes the MPS Equipment and the OPA 
does not direct TCE to terminate the ESA on or before September 1, 2011, then: 

(i) on or before October 1, 2011 the OPA shall pay to TCE the total amount 
of all payments that have been paid or are payable by TCE to MPS under 
the ESA up to and including September 1, 2011; 

(ii) the OPA shall reimburse TCE for all payments made by TCE to MPS 
under the ESA after September 1, 2011 within 30 days of a request for 
reimbursement by TCE to the OPA; 

(iii) if TCE has not sold the MPS Equipment to a third party or put the MPS 
Equipment to a TCE Use as defined in (v) below, then TCE shall arrange 
for suitable storage and maintenance of same; 

(iv) the OPA shall reimburse TCE for all costs incurred by TCE in connection 
with the storage and maintenance of the MPS Equipment including 
without limitation all transportation costs, insurance costs and storage and 
maintenance costs within 30 days of a request for reimbursement by TCE 
to the OPA; and 

(v) TCE shall use commercially reasonable efforts to re-sell the MPS 
Equipment to a third party or to use the MPS Equipment in another power 
generation project developed by TCE (a "TCE Use") and in such event 
TCE shall pay to the OPA the net proceeds received by TCE upon such 
resale or the fair market value of the MPS Equipment at the time of such 
TCE Use whichever is the case, less in each case, all costs incurred by 
TCE to implement such resale or TCE Use not previously reimbursed by 
the OPA to TCE. 

4. General. 

(a) This agreement and its application and interpretation will be governed exclusively 
by the laws of the Province of Ontario and the federal laws of Canada applicable 
therein regardless of the laws that might otherwise govern under applicable 
conflict of law principles; 
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(b) The parties' relationship to each other in the performance of this agreement is 
that of independent contractors. Nothing contained in this agreement is intended 
to place the parties in the relationship of partners, joint venturers, principal-agent, 
or employer-employee, and neither party shall have ariy right to obligate or bind 
the other party in any manner whatsoever; and 

(c) This agreement may be executed simultaneously in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. Delivery of executed counterparts 
hereof may be made electronically. 

(d) The parties acknowledge that this agreement is subject to the terms of the 
Confidentiality Agreement between the parties dated as of October 8, 2010. 

(e) Neither party will assign this agreement without the prior written consent of the 
other party. 

Please confirm your agreement with the foregoing by signing and returning the enclosed copy of 
this letter. 

Yours very truly, 

TransCanada Energy Ltd. 

Per: 

Per: 

Name: • 
Title: • 

Name: • 
Title: • 

Agreed to this ___ day of December, 2010. 

ONTARIO POWER AUTHORITY 

Per: 

Per: 

----------------------------
Name: • 

Title: • 

Name: • 
Title: • 





Aleksandar Kojic 

From: Michael Killeavy 
Sent: December 9, 2010 4:36PM 
To: 
Cc: 
Subject: 

JoAnne Butler; Ben Chin; Deborah Langelaan 
Colin Andersen; Michael Lyle; Amir Shalaby 
Re: Fyi 

Agreed. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthoritv.on.ca 

From: JoAnne Butler 
Serit: Thursday, December 09, 2010 04:28 PM 
To: Michael Killeavy; Ben Chin; Deborah Langelaan 
Cc: Colin Andersen; Michael Lyle; Amir Shalaby 
Subject: RE: Fyi 

We can discuss tomorrow ... Not sure if it is a jamming tactic by TCE, developers are putting two and two together after 
the LTEP or the word is genuinely leaking ... in any event, we need the TSA and model from TCE to go forward so that the 
outreach is possible ... 

JCB 

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

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

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

From: Michael Killeavy 
Sent: Jueves, 09 de Diciembre de 2010 04:22p.m. 
To: Ben Chin; Deborah Langelaan 
Cc: Colin Andersen; JoAnne Butler; Michael Lyle; Amir Shalaby 
Subject: Re: Fyi 
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1 will leave this to your judgment. Deb and I are at Osler discussing the draft MOU sent by TCE last evening. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavv@powerauthoritv.on.ca 

From: Ben Chin 
Sent: Thursday, December 09, 2010 03:07 PM 
To: Michael Killeavy; Deborah Langelaan · 
Cc: Colin Andersen; JoAnne Butler; Michael Lyle; Amir Shalaby 
Subject: Fyi 

Looks like TC's being called by others ... may need to speed up outreach 

From: Chris Breen [mailto:chris breen@transcanada.com] 
Sent: Thursday, December 09, 2010 11:24 AM 
To: Ben Chin 
Subject: FW: Boxwood 

fyi below. I will give you a call regarding timing of contacting the Mayor. I think it needs to 
be moved up now? 

Thanks, 
Chris Breen 
www.transcanada.com 
416.605.3524 

Please note our new address: 
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 2400 
Post Office Box 43 
Toronto, Ontario M5J 2Jl 

From: Frank Bajc 
Sent: Thursday, December 09, 2010 11:10 AM 
To: John Mikkelsen; Chris Breen 
Subject: Boxwood 

Hi, 

You may be aware of similar. 
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I've been called by three power developers, two last night and one this morning, with questions and concerns about the 
story TCE and the OPA are sole source negotiating a contract for Cambridge. 

Frank. 

Frank R. Bajc 
Business Development 

& ~ TransCanada 
'..., In busines iD de1iver 
Royal Bank Plaza 
24th Floor, South Tower 
200 Bay Street 
Toronto, ON 
Canada M5J 2J1 

frank bajc@transcanada.com 

Tel: 416.869.2163 
Fax: 416.869.2056 
Cell: 416.436.2747 

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: 
Senti · 
To: 

Michael Killeavy 
December 9, 201 o 4:40 PM 
JoAnne Butler 

Subject:. 
Attachments: 

Fw: TransCanada Draft Gas Turbine Indemnity Agreement 
DOCS-#9881264-v5-LTR_-_OPA_re_Gas_ Turbine_lndemnity_Agreement (TCE).DOC 

We just got this and are reviewing it at Osler. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent:. Thursday, December 09, 2010 04:30 PM 
To: Deborah Langelaan 
Cc: Michael Killeavy; Terry Bennett <terrv bennett@transcanada.com>; Terri Steeves 
<terri steeves@transcanada.com>; Chris Breen <chris breen@transcanada.com>; John Cashin 
<john cashin@transcanada.com> 
Subject: TransCanada Draft Gas Turbine Indemnity Agreement 

Deborah, 

Further to our discussions Friday and our briefing this morning, please find attached draft Gas Turbine Indemnity 
Agreement. 
We look forward to meeting with the OPA to discuss this document and the draft MOU tomorrow afternoon. 

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 
We have moved! Please note the new address above 
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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. 
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Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H 1T1 

Attention: • 

Dear Sirs: 

[TCE Letterhead] 

Re: Gas Turbine Indemnity Agreement 

Background 

Draft: December 9, 2010 

WITH PREJUDICE 

TransCanada Energy Ltd. ('TCE") and MPS Canada, Inc. ("MPS") have entered into Equipment 
Supply Agreement No. 6519 dated July 7, 2009 (the "ESA") relating to the design, fabrication 
and supply of, and the performance of certain services for two M501 GAC combustion gas 
turbines and related ancillary equipment (the "Supplier's Work") as amended by letter 
agreements dated October 29, 2010; November 19, 2010, and December •, 2010 and as may 
be further amended from time to time. The October 29, 2010 letter agreement also instructed 
MPS to suspend the Suppliers Work until November 30, 2010. The November 19, 2010 letter 
agreement extended the suspension until December 31, 2010. 

TCE has the right to cancel the ESA upon payment of a termination payment as specified 
therein. The ESA provides that the amount of the termination payment increases from month to 
month. 

TCE and the Ontario Power Authority (the "OPA") are engaged in discussions regarding a 
peaking generation agreement, in respect of a simple cycle natural gas-fired power generation 
project in Cambridge, Ontario having an approximate season 3 degraded capacity of 450 MW 
(the "Cambridge Project"). It is anticipated that the gas turbines sourced under the ESA (the 
"MPS Equipment") will be used in the Cambridge Project. 

In light of such ongoing discussions regarding the Cambridge Project, the OPA has requested 
that TCE refrain from exercising its termination rights under the ESA at this time and has also 
requested that TCE withdraw its suspension notice under the ESA and direct MPS to 
recommence the Supplier's Work thereunder including the modification of the equipment from 
M501GAC to M501GAC Fast start. TCE is prepared to agree·to such request on the condition 
that the OPA agree to indemnify TCE from and against all amounts payable by TCE to MPS 
pursuant to the ESA. 

Indemnity 

If prior to September 1, 2011 TCE and the OPA have entered into a binding peaking generation 
agreement for the Cambridge Project or an alternative project agreed to by the parties, and 
which, in either case, utilizes the MPS Equipment, then this agreement shall terminate upon the 
effective date of such agreement, otherwise the following provisions shall apply: 
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1. If the OPA determines, acting reasonably, that TCE and the OPA will not be able to 
reach an agreement on the terms of a binding peaking generation agreement for the 
Cambridge Project or an alternative project agreed to by the parties by September 1, 
2011, then the OPA may direct TCE to terminate the ESA on 10 days notice to TCE in 
which case TCE shall terminate the ESA TCE shall not terminate the ESA prior to 
September 1, 2011 without the prior written direction of the OPA. 

2. In the event that the OPA directs TCE to terminate the ESA in accordance with section 1 
then the OPA hereby agrees to indemnify and hold harmless TCE from and against all 
claims, liabilities, costs and expenses suffered or incurred by TCE as a result of the 
termination of the ESA, including reimbursement of all amounts paid by TCE to MPS to 
the date of termination and any tenmination payment payable thereunder. 

3. If prior to September 1, 2011, TCE and the OPA have not entered into a binding peaking 
generation agreement in respect of the Cambridge Project or an alternative project 
agreed to by the Parties which, in either case, utilizes the MPS Equipment and the OPA 
does not direct TCE to terminate the ESA on or before September 1, 2011, then: 

(i) on or before October 1, 2011 the OPA shall pay to TCE the total amount 
of all payments that have been paid or are payable by TCE to MPS under 
the ESA up to and including September 1, 2011; 

(ii) the OPA shall reimburse TCE for all payments made by TCE to MPS 
under the ESA after September 1, 2011 within 30 days of a request for 
reimbursement by TCE to the OPA; 

(iii) ifTCE has not sold the MPS Equipment to a third party or put the MPS 
Equipment to a TCE Use as defined in (v) below, then TCE shall arrange 
for suitable storage and maintenance of same; 

(iv) the OPA shall reimburse TCE for all costs incurred by TCE in connection 
with the storage and maintenance of the MPS Equipment including 
without limitation all transportation costs, insurance costs and storage and 
maintenance costs within 30 days of a request for reimbursement by TCE 
to the OPA; and 

(v) TCE shall use commercially reasonable efforts to re-sell the MPS 
Equipment to a third partY or to use the MPS Equipment in another power 
generation project developed by TCE (a "TCE Use") and in such event 
TCE shall pay to the OPA the net proceeds received by TCE upon such 
resale or the fair market value of the MPS Equipment at the time of such 
TCE Use whichever is the case, less in each case, all costs incurred by 
TCE to implement such resale or TCE Use not previously reimbursed by 
the OPA to TCE. 

4. General. 

(a) This agreement and its application and interpretation will be governed exclusively. 
by the laws of the Province of Ontario and the federal laws of Canada applicable · 
therein regardless of the laws that might otherwise govern under applicable 
conflict of law principles; 
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(b) The parties' relationship to each other in the performance of this agreement is 
that of independent contractors. Nothing contained in this agreement is intended 
to place the parties in the relationship of partners, joint venturers, principal-agent, 
or employer-employee, and neither party shall have any right to obligate or bind 
the other party in any manner whatsoever; and 

(c) This agreement may be executed simultaneously in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall 
constitute· one and the same instrument. Delivery of executed counterparts 
hereof may be made electronically. 

(d) The parties acknowledge that this agreement is subject to the terms of the 
Confidentiality Agreement between the parties dated as of October 8, 2010. 

(e) Neither party will assign this agreement without the prior written consent of the 
other party. 

Please confirm your agreement with the foregoing by signing and returning the enclosed copy of 
this Jetter. 

Yours very truly, 

TransCanada Energy Ltd. 

Per: 

Per: 

Name: • 
Title: • 

Name: • 
Title: • 

Agreed to this ___ day of December, 2010. 

ONTARIO POWER AUTHORITY 

Per: 

Per: 

Name: • 

Title: • 

----------------------------
Name: • 
Title: • 





Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 9, 2010 6:56PM 
Smith, Elliot; Susan Kennedy 

Cc: 
Subject: 

Sebastiana, Rocco; Ivanoff, Paul; Deborah Langelaan 
RE: Revised MOU 

Thank you for this. I will review it shortly. I am fine with a 1230h meeting. I have one 
from 1100h until noon, so this ought to work. 

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: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: Thu 12/9/2010 6:30 PM 
To: Michael Killeavy; Susan Kennedy 
Cc: Sebastiana, Rocco; Ivanoff, Paul; Deborah Langelaan 
Subject: Revised MOU 

All, 

Further to today's discussion, I have attached a revised draft of the MOU, along with a 
blackline. Please let us know if you have any comments. 

As well, Rocco and I have been further considering the issue of the so-called "Indemnity 
Agreement". We were thinking it might make sense not give any indication to TCE what it is 
we are proposing to counter their offer with, until such time as we have seen the TSA. That 
way, we keep the pressure on them to provide it to us. If we indicate that we are only 
willing to sign something less than the proposed indemnity, ~hey may drop the issue before we 
see the TSA. 

Lastly, if schedules permit, I would propose to book a room here for 12:30 so we have an 
opportunity for any further internal caucusing, and then we can head over to TCE's offices as 
a unified team. if this work, I'll order in lunch (on us) so we can have a bite before we 
head over. 

Elliot 

1 
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Elliot Smith 
Associate 

416.862.6435 

DIRECT 

416.862.6666 

FACSIMILE 

esmith@osler.com 

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

LLP 
Place 

MSX 188 
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Aleksandar Kojic 

From: 
Sent: 

Michael Killeavy 
December 9, 2010 6:58 PM 

To: John Mikkelsen; Deborah Langelaan 
Subject: RE: TransCanada Draft Gas Turbine Indemnity Agreement 

John, 

Deb will be on vacation for a week, so I will be the contact point for the OPA during her 
absence. Please make sure that I am either sent or copied on all communication from TCE. 

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 

-----Original Message-----
From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: Thu 12/9/2010 4:30 PM 
To: Deborah Langelaan 
Cc: Michael Killeavy; Terry Bennett; Terri Steeves; Chris Breen; John Cashin 
Subject: TransCanada Draft Gas Turbine Indemnity Agreement 

Deborah, 

Further to our discussions Friday and our briefing this morning, please find attached draft 
Gas Turbine Indemnity Agreement. 

We look forward to meeting with the OPA to discuss this document and the draft MOU tomorrow 
afternoon. 

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 MSJ 2J1 

Tel: 416.869.2102 

Fax:416.869.2056 

Cell:416.559.1664 

We have moved! Please note the new address above 

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

From: 
Sent: 
To: 

Michael Killeavy 
December 9, 2010 8:15PM 
Srnith, Elliot; Susan Kennedy 

Cc: 
Subject: 

Sebastiane, Rocco; Ivanoff, Paul; Deborah Langelaan 
RE: Revised MOU 

Importance: High 

Elliot,· 

This looks good and reflects what we discussed this afternoon. I have two minor comments. 

In s. 2, it looks as if the alternative project would also have a Definitive Agreement based 
on the NYR Peaking Generation Contract, but this would only be the case if it were another 
peaking plant. Maybe we could.say" Potential Project based on the Northern York Region 
Peaking Generation Contract, or an alternative project agreed to by the OPA and TCE, except 
that ..... "? 

I wonder if ins. 3(d) we might say" ... this MOU is confidential and without prejudice, in 
accordance with the terms of •.. "? I think our initial position is that it is without 
prejudice, and we may well revert to be silent on this after some discussion with TCE, but 
perhaps going in we might push this? I'll defer to your advice on this matter. 

Thank you for doing this so quickly. 

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: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: Thu 12/9/2010 6:30 PM 
To: Michael Killeavy; Susan Kennedy 
Cc: Sebastiane, Rocco; Ivanoff, Paul; Deborah Langelaan 
Subject: Revised MOU 

All, 

Further to today's discussion, I have attached a revised draft of the MOU, along with a 
blackline. Please let us know if you have any comments. 

1 



As well, Rocco and I have been further considering the issue of the so-called "Indemnity 
Agreement". We were thinking it might make sense not give any indication to TCE what it is 
we are proposing to counter their offer with, until such time as we have seen the TSA. That 
way, we keep the pressure on them to provide it to us. If we indicate that we are only 
willing to sign something less than the proposed indemnity, they may drop the issue before we 
see the TSA. 

Lastly, if schedules permit, I would propose to book a room here for 12:30 so we have an 
opportunity for any further internal caucusing, and then we can head over to TCE's offices as 
a unified team. if this work, I'll order in lunch (on us) so we can have a bite before we 
head over .. 

Elliot 

http://www.osler.com/img/email logo.gif <http://www.osler.com/img/email logo.gif> 

Elliot Smith 
Associate 

416.862.6435 

DIRECT 

416.862.6666 

FACSIMILE 

esmith@osler.com 

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

From: Michael Killeavy 
Sent: December 10, 2010 9:55AM 
To: 
Cc: 

'RSebastiano@osler.com'; 'ESmith@osler.com'; Susan Kennedy 
'Pivanoff@osler.com'; Deborah Langelaan 

Subject: Re: Revised MOU 

Ok. 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, MSH 1T1 
416-969-6288 (office} 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

From: Sebastiane, Rocco [mailto:RSebastiano@osler.com] 
Sent: Friday, December 10, 2010 09:45AM 
To: Michael Killeavy; Smith, Elliot <ESmith@osler.com>; Susan Kennedy 
Cc: Ivanoff, Paul <Pivanoff@osler.com>; Deborah Langelaan 
Subject: RE: Revised MOU 

Elliot and I discussed your suggested changes. We will change the language in section 2 to pick up your point. 
Regarding your comment on Section 3(d), if we stay silent then Section 1.7 of the Confidentiality Agreement 
would deem this letter agreement to be without prejudice and privileged. As a result, I don't think that adding 
the words "without prejudice" adds anything, but it may invite them to make a further issue of this. As such, I 
would prefer not to add these words. 

From: Michael Killeavy [mailto:Michaei.Killeavy@powerauthority.on.ca] 
Sent: Thursday, December 09, 2010 8:15PM 
To: Smith, Elliot; Susan Kennedy 
Cc: Sebastiane, Rocco; Ivanoff, Paul; Deborah Langelaan 
Subject: RE: Revised MOU 
Importance: High 

Elliot, 

This looks good and reflects what we discussed this afternoon. I have two minor comments. 

Ins. 2, it looks as if the alternative project would also have a Definitive Agreement based on the NYR Peaking Generation 
Contract, but this would ouly be the case if it were another peaking plant. Maybe we could say " ... Potential Project based on 
the Northern York Region Peaking Generation Contract, or an alternative project agreed to by the OPA and TCE, except that 
..... n? 

I wonder if ins. 3(d) we might say " ... this MOU is confidential and without prejudice, in accordance with the terms of ... "? I 
think our initial position is that it is without prejudice, and we may well revert to be silent on this after some discussion with 
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TCE, but perhaps going in we might push this? I'll defer to your advice on this matter. 

Thank you for doing this so quickly. 

Michael 

Michael Killeavy, LL.B., MBA, P .Eng. 
Director, Conttact Management 
Ontario Power Authority 
120 Adelaide St. West, Suite 1600 
Toronto, Ontario, M5H 1 T1 
416-969-6288 (office) 
416-969-6071 (fax) 
416-520-9788 (cell) 
Michael.killeavy@powerauthority.on.ca 

-----Original Message-----
From: Smith, Elliot [mailto:ESmith@os1er.com] 
Sent: Thu 12/9/2010 6:30PM 
To: Michael Killeavy; Susan Kennedy 
Cc: Sebastiano, Rocco; Ivanoff, Paul; Deborah Langelaan 
Subject: Revised MOU 

All, 

Further to today's discussion, I have attached a revised draft of the MOU, along with a blackline. Please let us know if you 
have any comments. 

As well, Rocco and I have been further considering the issue of the so-called "Indemnity Agreement". We were thinking it 
might make sense not give any indication to TCE what it is we are proposing to counter their offer with, until such time as 
we have seen the TSA. That way, we keep the pressure on them to provide it to us. If we indicate that we are only willing to 
sign something less than the proposed indemnity, they may drop the issue before we see the TSA. 

Lastly, if schedules permit, I would propose to book a room here for 12:30 so we have an opportunity for any further internal 
caucusing, and then we can head over to TCE's offices as a unified team. if this work, I'll order in lunch (on us) so we can 
have a bite before we head over. 

Elliot 
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Elliot Smith 
Associate 

416.862.6435 

DIRECT 
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416.862.6666 
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Osler, Hoskin & Harcourt LLP 
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Aleksandar Kojic 

From: Michael Killeavy 
Sent: 
To: 

December 10,2010 1:08PM 
'john_mikkelsen@transcanada.com' 

Cc: 
Subject: 

Deborah Langelaan; 'ESmith@osler.com'; 'RSebastiano@osler.com' 
Fw: Revised MOU 

Attachments: WSComparison_#5007707v1_ TOR_P2Z_- 9885782v4- MOU- TransCanada (OPA) _1 
(3).doc-#5007707v3_ TOR_P2Z_- MOU- TransCanada (OPA)- OPA mark-up.pdf; # 
5007707v3_TOR_P2Z_- MOU- TransCanada (OPA)- OPA mark-up.DOC 

John, 

Here are our changes to your draft MOU. 

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.killeaw@powerauthority.on.ca 

From: Smith, Elliot [mailto:ESmith@osler.com] 
Sent: Friday, December 10, 2010 01:06 PM 
To: Michael Killeavy 
Cc: Sebastiana, Rocco <RSebastiano@osler.com> 

. Subject: Revised MOU 

Michael, 
Please find attached the revised MOU, as well as a blackline showing our changes. 

Elliot 

OSLER 
Elliot Smith 
Associate 

416.862.6435 DIRECT 
416.862.6666 FACSIMILE 
esmith@osler.com 

Osler, Hoskin & Harcourt LLP 
Box 50, 1 First Canadian Place 
Toronto, Ontario, Canada MSX 1 88 
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[TCE Letterhead] 

'.''liTH PRE:JUOICE:Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H 1T1 

Attention: • 

Dear Sirs: 

Draft: December 8,10; 2010 

Re: Cambridge Potential Development of a Simple Cycle Natural Gas-Fired Power 
Generation Project 

This letter ("MOU") sets forth the understanding between TransCanada Energy Ltd. {"TCE") and 
the Ontario Power Authority ("OPA") regarding the potential development of a simple cycle 
natural gas-fired power generation project in the Kitchener-Waterloo-Cambridge, Ontario..l'!.tea 
having an approximate season a aegraaea capacity of 450MW {the "CambriagePotential 
Project'') and entering into a peaking generation agreement with respect thereto (sollestively, the 
"Transastion"). 

1. Background. TCE was notified by the OPA that it was the selected proponent under the 
Southwest GT A Request for Proposals procurement process on September 30, 2009. 
TCE executed the Southwest GT A Clean Energy Supply (CES) Contract (the ~:contract") 
with the OPA on October 9, 2009. 

TCE entered into contracts fer e~llij3ment, engineering, sonslrllslion management ana 
as~llisition of lana, and expended funds to develop the Facility (as defined in the 
Contract). 

On October 7, ~~ TCE received a letter from Colin Andersen of the OPA Rer~ 
Southwest GTA Clean Energy Supply Contract (the "Contrast") between TransCanada 
Energy Ltd. and the OPA dated October 9, ~2009 (the "Oakville Termination 
better'') 'Nhieh statea that the 0121\ 'o\111 not woseea with the Contrast, ana airestea TCe to 
eease all ftlrttler worl( ana asti•;ities in eonneetion wiiR the Faeility ottler IRan anyttlin§ that 
may 13e reasenal31y neeessary in IRe eirellmstanees to.l3ring SllGA work to a 
eonelllsionOctober 7 Letter''\. 

TCe tlas enaeavorea to sease astivities in assoraanse with ttle airestion ana has maEie 
signifisant 13rogress sinse Ostol3er 7, 291 Q in ttl is regara. 

In accordance with the Oakville TerminationOctober 7 Letter, TCE and the OPA have 
been working cooperatively to identify other generation projects that meet Ontario's 
electricity system needs as identified in Ontario's Long Term Energy Plan and the I ESO's 
18-Month Outlook Update (December 3, 201 0) ana ttle eJE!ent ttlat slleA j3rojeets may 
eomj3ensate TCe fer its Elamages arising from ttle OPA's reftlsal to j3Foseea 'NitA ttle 
Contrast. TCE and the OPA have identified !Aea site in Cambridge Projest as a j30lential 
j3Fojesl fer SllSA j3llfj30SOS. It is anlisij3atea ttl at IRe Cam13ria§e Projest will llSO IRe §aS 
tllrl3ines sollrseEillnaer an e~llij3ment Slli3131Y agreement originally enterea into 13y TCe 

TORJlZ:~$0071073 
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ami MPS CanaEia, Ins. witll resj:Jest ta tRe faeility anEI tRe !JaFI:ies Rave enteFBEI inta a Gas 
T10reine lnEiemnity A§reement ElateEI Deeemeer •. 2Q1Q Felatin!J IReFeta. 

If tRe !JaFiies Eletermine tRat IRe CameriEI!Je PFBjest is net feasiele tRey will attemj:Jl te 
a§ree en an alternative j:Jrejeet. 

2. Prajeet /JeW!lapment. TCE SRallj:JraeeeEI feFIRwitR wilR IRe Ele\•elaj:Jment afIRe 
CameriEI!Je Prejest witR IRe al:ljeeti\'e af aeRieviR!l eammereial S!Jeratian ey Deeemeer 31, 
2Q14. TCE will runE! all s~oJsR Elevelaj:Jment easts assaeiateEI witR IRe CameriEI!Je Prejest. 
TCE sRallwaviEie IRe OPA witR timely !O!JEiates en IRe IJFS!Jress ef Elevelej:Jment anEI IRe 
east ex!JeREieEI en IRe CameriEI§e Prejest. TRe OPA sRallweviEie all assistanee as 
reasenaely reEj~oJesteEI ey TCE inel~oJEiin!J aetin!J as liaison \•,qlR varia10s levels ef !Jovernment 
anEI etRer stakeRaiEiers Ontario as a potential location for the Potential Project. 

.2. :Jr... Good Faith Negotiations. fellewin!J IRe eJ~ee~oJtian aftRis letter, IRe !JaFI:ies Rerete The 
OPA and TCE agree to work together in good faith to negotiate the definitive form of a 
!Jeakin!J !Jeneratian.an agreement (the "Definitive Agreement") in respect of the 
CameriEI§ePotential Project, or an alternative project agreed to by the j:Jarties,OPA and 
TCE. The Pefinitive Agreement shall be based on the form ofthe Northern York Region 
Peaking Generation Contract except that the "NRR" thereunder shall include all gas 
deliyerv and management anEI Elistrie~oJtianservices costs, which agreement shall be 
satisfactory to TCE and the OPA in their sole discretion. The j:Jriein§"NRR" under the 
Definitive Agreement shall ee Elesi§neEI ta allaw TCE Ia reeever allalso include an amount 
to account for costs reasonably incurred by TCE with respect to the Facility as 'Nell as 
TCE's antisij:JaleEI finaneial val~e ef tRe Centrast anEI tile Prejeet De~•elej:Jment Casts (as 
ElefineEI eela•h9. The target date for samj:Jietien ef s~eR ne§atiatiansexecution of the 
Definitive Agreement shall be June 30, 2011. 

4. TFansastian /iiKpenses. TRe OPI\ asl~newleel§es til at TCE will Ele'.'ate s~oJestantial time 
anEI ine~r internal anEI extemal exj:Jenses in eenneetian witR eenEI~oJstin§ e10siness, financial 
anEIIe!Jal E110e Elili§enee investi§atians in sannestian 'NitA IRe Transastian, Elraftin§ anEI 
ne§atiatin!J IRis MOU anEI IRe Definitive A§reement, Elesi§nin§ anEI en§ineerin§ IRe 
CameriEI§e Prejest, ar an alternative IJFejest a§reeEI Ia ey IRe !JaFI:ies, aEivanein§ tRe 
!Jermittin§ anEI a!J!Jrevals witR FeSIJest tRereta anEI etRer relates matters (eallestively, 
"Prajest l;)evelai'Jment Casts"). Ta inEI~oJse TCE Ia ins10r IRe Prejest De~•elaj:Jment Casts, 
tRe OPA a§rees til at if TCE anEI IRe 012/\ Ela nat enter into IRe Definitive A§reement j:Jrier 
te Sej:Jlemeer 1, 2Q11, tRen IRe OPA sA all reime10rse TCE fer all ef IRe Prejest 
Develaj:Jment Casts anEI sRall somj:Jensate TCE fer all of its Feasonaele Elama§es arisin§ 
from tRe OPA's refusal to j:JreeeeEI wilR IRe Contrast, insl~oJelin!J IRe anlisij:Jateel finansial 
val10e ef IRe Centrast. 

8. Legal Iiffeet. TRe j:JaFI:ies ReFete aaknowleei!Je !Rat seetiens a, 4, 8 anel 7 ef til is MOU 
eenstiMe a le§ally einelin§ a§reement re§arelin§ IRe matters aentemj:Jiateel Rerein. EaeR 
IJaFI:y Rereey rej:JFBsents anel warrants to IRe etRer !Rat s~oJsR !JaFI:y Ras fuii!Jawer anEI 
a~tRerity ta exea~oJte anel Eleliver IRis MOU, anel !Rat IRe exea~oJtian anEI Elelivery eftA is MOU 
9y s~oJsR !JaFI:y Ras seen a~oJ!RarizeEI 9y all reEJ~isite sarj:Jarate astian en tRe !JaFI af SIOGR 
!JaFI:y. TRe remainiR!JIJFSVisians ef til is MOU Ela nat sFeate any le!Jally einEiiR!J eeli§aliens. 
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e. exeiiJSi~·ity. Tile flarlies agree te werk exelusively witf1 eaef1 etf1er 'NitA resfleel te tl1e 
Transaetien until suef1 time as tl1e Definitive Agreement is exeeutee er Sefltemeer 1, 
2911, wf1ief1ever is earlier. 

3. +,-General. 

(a) 

(b) 

(c) 

(d) 

(e) 

This MOU and its application and interpretation will be governed exclusively by the 
laws of the Province of Ontario and the federal laws of Canada applicable therein 
regardless of the laws that might otherwise govern under applicable conflict of law 
principlesr, 

The parties' relationship to each other in tl1e fJerfermanee efunder this MOU is that 
of independent contractors. Nothing contained in this MOU is intended to place 
the parties in the relationship of partners, joint venturers, principal-agent, or 
employer-employee, and neither party shall have· any right to obligate or bind the 
other party in any manner whatsoever;-arn:t 

This MOU may be executed simultaneously in two or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. Delivery of executed counterparts hereof may be made 
electronically. 

The parties acknowledge that this MOU is suejeet teconfidential in accordance 
with the terms of the Confidentiality Agreement between the parties dated as of 
October 8, 2010. 

Neither party will assign this agreement without the prior written consent of the 
other party. · • 

If the foregoing correctly sets forth our mutual understanding and intentions, please sign the 
enclosed counterpart originals of this MOU and return one of the counterparts to the attention of 
the undersigned on or before December •. 2010. Provided that this letter is executed by all 
flarliesthe OPA by such date, this MOU shall become effective as of such date of acceptance 
otherwise it will be null and void. 

Yours very truly, 

TRANSCANADAENERGY LTD. 

Per: 

Per: 

Name: • 
Title: • 
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Name: • 
Title: • 
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ACCEPTED AND AGREED to this ___ day of •. 2010. 

ONTARIO POWER AUTHORITY 

Per: 

Per: 

Name: • 
Title: • 

Name: • 
Title: • 
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Ontario Power Authority · 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H 1T1 

Attention: • 

Dear Sirs: 

Draft: December 10, 2010 

[TCE Letterhead] 

Re: Potential Development of a Simple Cycle Natural Gas-Fired Power Generation 
Project 

This letter ("MOU") sets forth the understanding between TransCanada Energy Ltd. ("TCE") and 
the Ontario Power Authority ("OPA") regarding the potential development of a simple cycle 
natural gas-fired power generation project in the Kitchener-Waferloo-Cambridge area having an 
approximate capacity of 4.50MW (the "Potential Project") and entering into a peaking 
generation agreement with respect thereto. 

1. Background. TCE was notified by the OPA that it was the selected proponent under 
the Southwest GTA Request for Proposals procurement process on September 30, 
2009. TCE executed the Southwest GTA Clean Energy Supply (CES) Contract (the 
"Contract") with the OPA on October 9, 2009. 

TCE entered into contracts and expended funds to develop the Facility (as defined in the 
Contract). 

On October 7, 2010, TCE received a letter from Colin Andersen of the OPA Re: 
Southwest GTA Clean Energy Supply Contract between TransCanada Energy Ltd. and 
the OPA dated October 9, 2009 (the "October 7 Letter"). 

In accordance with the October 7 Letter, TCE and the OPA have been working 
cooperatively to identify other generation projects that meet Ontario's electricity system 
needs as identified in Ontario's Long Term Energy Plan and the IESO's 18-Month 
Outlook Update (December 3, 201 0). TCE and the OPA have identified a site in 
Cambridge, Ontario as a potential location for the Potential Project. 

2. Good Faith Negotiations. The OPA and TCE agree to work together in good faith to 
negotiate the definitive form of an agreement (the "Definitive Agreement") in respect of 
the Potential Project, or an alternative project agreed to by the OPA and TCE. The 
Definitive Agreement shall be based on the form of the Northern York Region Peaking 
Generation Contract except that the "NRR" thereunder shall include all gas delivery and 
management services costs, which agreement shall be satisfactory to TCE and the OPA 
in their sole discretion. The "NRR" under the Definitive Agreement shall also include an 
amount to account for costs reasonably incurred by TCE with respect to the Facility. 
The target date for execution of the Definitive Agreement shall be June 30, 2011. 

TOR _P2Z:S007707 .3 
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3. General. 

(a) This MOU and its application and interpretation will be governed exclusively by 
the laws of the Province of Ontario and the federal laws of Canada applicable 
therein regardless of the laws that might otherwise govern under applicable 
conflict of law principles. 

(b) The parties' relationship to each other under this MOU is that of independent 
contractors. Nothing contained in this MOU is intended to place the parties in the 
relationship of partners, joint venturers, principal-agent, or employer-employee, 
and neither party shall have any right to obligate or bind the other party in any 
manner whatsoever. 

(c) This MOU may be executed simultaneously in two or more counterparts, each of 
which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. Delivery of executed counterparts hereof may be 
made electronically. 

(d) The parties acknowledge that this MOU is confidential, in accordance with the 
terms of the Confidentiality Agreement between the parties dated as of October 
8, 2010. 

(e) Neither party will assign this agreement without the prior written consent of the 
other party. 

If the foregoing correctly sets forth our mutual understanding and intentions, please sign the 
enclosed counterpart originals of this MOU and return one of the counterparts to the attention of 
the undersigned on or before December •, 2010. Provided that this letter is executed by the 
OPA by such date, this MOU shall become effective as of such date of acceptance otherwise it 
will be null and void. 

Yours very truly, 

TRANSCANADA ENERGY LTD. 

Per: 

Per: 

TOR_P2Z:5007707.3 

Name: • 
Title: • 

Name: • 
Title: • 
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ACCEPTED AND AGREED to this ___ day of •, 2010. 

ONTARIO POWER AUTHORITY 

Per: 

Per: 

TOR_P2Z:5007707.3 

Name: • 
Title: • 

Name: • 
Title: • 





Aleksandar Kojic 

From: 
Sent: 
To: 
Cc: 
Subject: 

Rocco, 

Michael Killeavy 
December 11,2010 7:31AM. 
'RSeba.stiano@osler.com'; .'ESmith@osler.com' 
Susan Kennedy; JoAnne. Butler. · · 
Fw: Cambridge Peaking Generation Plant Capacity ..... 

Please see Amir's response (below) to my question about plant capacity. 
response the characterization of the plant capacity as degraded season 3 
is fine. 

I think based on his 
capacity of 450 MW 

We will need to keep in mind during the negotiations that the. capacity in other seasons will 
be higher and therefore TCE has the potential ability to earn incremental revenues. 

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: Amir Shalaby 
Sent: Friday, December 10, 2010 09:31 PM 
To: Michael Killeavy 
Cc: JoAnne Butler; Deborah Langelaan; Susan Kennedy; Bob Chow 
Subject: Re: Cambridge Peaking Generation Plant Capacity 

Acknowledging your request. We deliberately left the size out of LTEP to avoid constraints. 
The size quoted in system plans is typically rating at summer peak conditions, so consistent 
with what you are suggesting. This creates added capacity in winter ( this must be common to 
all our fleet, is it not?) I suggest we contract for the capacity of the TWO G units( we are 
ordering fresh, let the contract follow the equipment ) Let us talk some more on Monday. 
Copying BoB C to get his perspective Amir My instincts 

Original Message 
From: Michael Killeavy 
Sent: Friday, December 10, 2010 08:10 PM 
To: Amir Shalaby 
Cc: JoAnne Butler; Deborah Langelaan; Susan Kennedy 
Subject: Cambridge Peaking Generation Plant Capacity 

Amir, 
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The issue of the K-W peaking plant capacity came up at today's session with TCE. TCE is 
referring to the capacity as "season 3 degraded capacity of 450MW." Season 3 is the summer, 
when plant capacity would typically be the lowest because of the higher ambient air 
temperature. We were wondering if you might be able to clarify for us what was meant by a 
"450 MW peaking plant"? I went through the LTEP and I didn't see the plant capacity 
specifically referenced, but perhaps I missed it. The issue is important because if the 
plant is oversized, there will be merchant capacity that the ratepayer might be subsidizing 
through the NRR. It would be helpful if we could get this clarified by next Tuesday, or so, 
if possible. 

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 
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Aleksandar Kojic 

From: 
Sent: 
To: 

Michael Killeavy 
December 13, 2010 7:49AM 
Susan Kennedy 

Subject: . FW:TransCanada Draft Gas Turbine Indemnity Agreement 
Attachments: DOCS-#9881264-vS-L TR_ --OPA_re_ Gas_ Turbine_lndemnity_Agreement (TCE). DOC 

Susan, 

As requested, attached is the draft proposed by TCE. I apologize for the oversight on my part for not having sent this to 
you earlier. 

Michael 

Michael Killeavy, LL.B., MBA, P.Eng. 
Director, Contract Management 
Ontario Power Authority 
120 Adelaide Street West, Suite 1600 
Toronto, Ontario 
MSH lTl 
416-969-6288 
416-S209788 {CELL) 
416-967-1947 (FAX) 

From: John Mikkelsen [mailto:john mikkelsen@transcanada.com] 
Sent: December 9, 2010 4:30 PM 
To: Deborah Langelaan 
Cc: Michael Killeavy; Terry Bennett; Terri Steeves; Chris Breen; John Cashin 
Subject: TransCanada Draft Gas Turbine Indemnity Agreement 

Deborah, 

Further to our discussions Friday and our briefing this morning, please find attached draft Gas Turbine Indemnity 
Agreement. 
We look forward to meeting with the OPA to discuss this document and the draft MOU tomorrow afternoon. 

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 
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Cell:416.559.1664 
We have moved! Please note the new address above 

This electronic message and any attached documents are intended only for the named addressee(s). This 
communication from TransCanada may contain information that is privileged, confidential or otherwise 
protected from disclosure and it must not be disclosed, copied, forwarded or distributed without authorization. 
If you have received this message in error, please notify the sender immediately and delete the original 
message. Thank you. 
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Ontario Power Authority 
Suite 1600 
120 Adelaide Street West 
Toronto, ON M5H 1T1 

Attention: • 

Dear Sirs: 

[TCE Letterhead] 

Re: Gas Turbine Indemnity Agreement 

Background 

Draft: December9,2010 

WITH PREJUDICE 

TransCanada Energy Ltd. ('TCE") and MPS Canada, Inc. ("MPS") have entered into Equipment 
Supply Agreement No. 6519 dated July 7, 2009 (the "ESA") relating to the design, fabrication 
and supply of, and the performance of certain services for two M501 GAC combustion gas 
turbines and related ancillary equipment (the "Supplier's Work") as amended by letter 
agreements dated October 29, 2010, November 19, 20.10, and December •, 2010 and as may 
be further amended from time to time. The October 29, 2010 letter agreement also instructed 
MPS to suspend the Suppliers Work until November 30, 2010. The November 19, 2010 letter 
agreement extended the suspension until December 31, 2010. 

TCE has the right to cancel the ESA upon payment of a termination payment as specified 
therein. The ESA provides that the amount of the termination payment increases from month to· 
month. 

TCE and the Ontario Power Authority (the "OPA") are engaged in discussions regarding a 
peaking generation agreement, in respect of a simple cycle natural gas-fired power generation 
project in Cambridge, Ontario having an approximate season 3 degraded capacity of 450 MW 
(the "Cambridge Project"). It is anticipated that the gas turbines sourced under the ESA (the 
"MPS Equipment") will be used in the Cambridge Project. 

In light of such ongoing discussions regarding the Cambridge Project, the OPA has requested 
that TCE refrain from exercising its termination rights under the ESA at this time and has also 
requested that TCE withdraw its suspension notice under the ESA and direct MPS to 
recommence the Supplier's Work thereunder including the modification of the equipment from 
M501GAC to M501GAC Fast start. TCE is prepared to agree to such request on the condition 
that the OPA agree to indemnify TCE from and against all amounts payable by TCE to MPS 
pursuant to the ESA. 

Indemnity 

If prior to September 1, 2011 TCE and the OPA have entered into a binding peaking generation 
agreement for the Cambridge Project or an alternative project agreed to by the parties, and 
which, in either case, utilizes the MPS Equipment, then this agreement shall terminate upon the 
effective date of such agreement, otherwise the following provisions shall apply: 
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1. If the OPA determines, acting reasonably, that TCE and the OPA will not be able to 
reach an agreement on the terms of a binding peaking generation agreement for the 
Cambridge Project or an alternative project agreed to by the parties by September 1, 
2011, then the OPA may direct TCE to terminate the ESA on 10 days notice to TCE in 
which case TCE shall terminate the ESA. TCE shall not terminate the ESA prior to 
September 1, 2011 without the prior written direction of the OPA. 

2. In the event that the OPA directs TCE to terminate the ESA in accordance with section 1 
then the OPA hereby agrees to indemnify and. hold harmless TCE from and against all 
claims, liabilities, costs and expenses suffered or incurred by TCE as a result of the 
termination of the ESA, including reimbursement of all amounts paid by TCE to MPS to 
the date of termination and any termination payment payable thereunder. 

3. If prior to September 1, 2011, TCE and the OPA have not entered into a binding peaking 
generation agreement in respect of the Cambridge Project or an alternative project 
agreed to by the Parties which, in either case, utilizes the MPS Equipment and the OPA 
does not direct TCE to terminate the ESA on or before September 1, 2011, then: 

(i) on or before October 1, 2011 the OPA shall pay to TCE the total amount 
of all payments that have been paid or are payable by TCE to MPS under 
the ESA up to and including September 1, 2011; 

(ii) the OPA shall reimburse TCE ,for all payments made by TCE to MPS 
under the ESA after September 1, 2011 within 30 days of a request for 
reimbursement by TCE to the OPA; 

(iii). if TCE has not sold the MPS Equipment to a third party or put the MPS 
Equipment to a TCE Use as defined in (v) below, then TCE shall arrange 
for suitable storage and maintenance of same; 

(iv) the OPA shall reimburse TCE for all costs incurred by TCE in connection 
with the storage and maintenance of the MPS Equipment including 
without limitation all transportation costs, insurance costs and storage and 
maintenance costs within 30 days of a request for reimbursement by TCE 
to the OPA; and 

(v) TCE shall use commercially reasonable efforts to re-sell the MPS 
Equipment to a third party or to use the MPS Equipment in another power 
generation project developed by TCE (a "TCE Use") and in such event 
TCE shall pay to the OPA the net proceeds received by TCE upon such 
resale or the fair market value of the MPS Equipment at the time of such 
TCE Use whichever is the case, less in each case, all costs incurred by 
TCE to implement such resale or TCE Use not previously reimbursed by 
the OPA to TCE. 

4. General. 

(a) This agreement and its application and interpretation will be governed exclusively 
by the laws of the Province of Ontario and the federal laws of Canada applicable 
therein regardless of the laws that might otherwise govern under applicable 
conflict of law principles; 
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(b) The parties' relationship to each other in the performance of this agreement is 
that of independent contractors. Nothing contained in this agreement is intended 
to place the parties in the relationship of partners, joint venturers, principal-agent, 
or employer-employee, and neither party shall have any right to obligate or bind 
the other party in any manner whatsoever; and 

(c) This agreement may be executed simultaneously in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. Delivery of executed counterparts 
hereof may be made electronically. 

(d) The parties acknowledge that this agreement is subject to the terms of the 
Confidentiality Agreement between the parties dated as of October 8, 2010. 

(e) Neither party will assign this agreement without the prior written consent of the 
other party. 

Please confirm your agreement with the foregoing by signing and returning the enclosed copy of 
this letter. 

Yours very truly, 

TransCanada Energy Ltd. 

Per: 

Per: 

Name: • 
Title: • 

Name: • 
Title: • 

Agreed to this ___ day of December, 2010. 

ONTARIO POWER AUTHORITY 

Per: 

Per: 

---------------------------
Name: • 

Title: • 

---------------------------
Name: • 
Title: • 




