Crystal Pritchard

From: . . © . MichaelLyle = T
Sent: Friday, August 05, 2011 9:09 AM
To:. ' 'Kelly, John (JUS)'

Subject: RE: Damages

The primary damages for the $24M would be foregone revenues from being paid for “operating reserve” whi'ch isa
portion of their capacity which would be on standby to come in to service very quickly if called upon.

Michael Lyle

General Counsel and Vice President
.Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-869-6035

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
andfor exempt from disclosure under applicable law. [f you are not the intended reciplent(s), any dissemination, distribution or copying of this e-mail message or
any files transmitted with it is strictly prohibited. If you have received this message in error, or are not the named recipient(s), please notify the sender immediately
and delete this e-mail message

From: Kelly, John (JUS) [mailto:John.Kelly@ontario.ca
Sent: August 5, 2011 9:04 AM

To: Michael Lyle

Subject: RE: Damages

Mike can you just give me a list of the type of damages they are talking about? Thanks.

From: Michael Lyle [mailto:Michael.Lyle@powerauthority.on.ca
Sent: August 5, 2011 9:01 AM

To: Kelly, John (JUS)

Subject: Damages

As per our discussion, this is to confirm that the type of damages OPA would cover are sunk costs (planning,
engineering, environmental studies, legal costs, payments re the site etc.) including costs re the turbines that cannot be
mitigated. By the way, the other potential revenues outside of the contract that the arbitration agreement language
currently leaves open to be claimed by TCE could in our estimate run to an NPV of around $24M.

Michae! Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Autharity

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

Direct: 416-969-6035

Fax; 416.969.6383

Email: michael lyle@powerauthority.on.ca




This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is privileged, confidential
and/for 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 eror, or are not the named recipient(s), please notify the sender immediately
and delete this e-mail message

Greates Toronto's
Top Employers
(2011

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,
ar are not the named recipient(s), please notify the sender immediately and delete this e-mail message.




Egstal Pritchard

From: Michael Killeavy

Sent: Friday, August 05, 2011 8.18 AM
To: Michael Lyle; "Sebastiano, Roccg'
Subject: RE: TCE

We did some number crunching. The OR market in Ontario is a bit fickle, but assuming that a TCE were to have captured
all the OR that is could with the plant, we think that this revenue stream might be worth $2-$4 million annually, or in
NPV terms over a 20-year term with a 5.25% discount rate it's worth $24 to 548 million.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: Michael Lyie

Sent: August 4, 2011 9:11 PM

To: 'Sebastiano, Rocco'; Michael Killeavy
Subject: TCE

Not surprisingly, TCE has stated that it does not like either of the changes to limit their damages to exclude other
financial loss arising outside the contract or the option for the turbines. On the first issue, they asserted they were being
“nickel and dimed”. Do we have any sense of what might be the potential additional damages from ancillary services
income etc ? Of course, we are on a crazy deadline. TCE has threatened to “do something” if we have not all signed the
arbitration agreement by 2 tomorrow.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, M5H 171

Direct: 416-969-6035

Fax: 416.969.6383

Email: michael.lvle@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 disclesure 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






Crystal Pritchard

From: Michael Lyle

Sent: Friday, August 05, 2011 8:56 AM
To: Colin Andersen

Subject: RE: TCE

Spoke to John Kelly, lawyer at MAG and he indicated that TCE’s unwillingness to rule out claiming for this type of
damages would be of significant concern to Murray.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-969-6035

Fax; 416.969.6383

Email: michae!.Iyle@gowerauthority.on.ca

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

From: Colin Andersen

Sent: August 5, 2011 8:47 AM
To: Michael Lyle

Subject: Re: TCE

Pls ensure dermot is aware and passes along. | will likewise to .urray and David. For the record as they unlikely to
reinsert as they felt lowrisk. Priority is finalize sharing mechanism.

From: Michael Lyle

Sent: Friday, August 05, 2011 08;19 AM
To: Colin Andetsen

Subject: Fw: TCE

Nickel and dime?

From: Michael Killeavy

Sent; Friday, August 05, 2011 08:18 AM _
To: Michael Lyle; 'Sebastiano, Rocco' <RSebastiano@osler.com>
Subject: RE: TCE

We did some number crunching. The OR market in Ontario is a bit fickle, but assuming that a TCE were to have captured
all the OR that is could with the plant, we think that this revenue stream might be worth $2-$4 million annually, or in
NPV terms over a 20-year term with a 5.25% discount rate it's worth $24 to $48 million.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management



Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 {FAX)

From: Michae} Lyle

Sent: August 4, 2011 9:11 PM

To: 'Sebastiano, Rocco'; Michael Killeavy
Subject: TCE

Not surprisingly, TCE has stated that it does not like either of the changes to limit their damages to exclude other
financial loss arising outside the contract or the option for the turbines. On the first issue, they asserted they were being
“nickel and dimed”. Do we have any sense of what might be the potential additional damages from ancillary services
income etc ? Of course, we are on a crazy deadiine. TCE has threatened to “do something” if we have not all signed the
arbitration agreement by 2 tomorrow.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Cntario Power Authority

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

Direct: 416-969-6035

Fax 4169696383

Email: michael.lyle@powerauthority.on.ca

This e-mail message and any files fransmitted 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 infended 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 nolify the sender immediately
and delete this e-mail message



Crystél Pritchard

From: Sebastiano, Rocco [RSebastiano@osler.com]
Sent: Friday, August 05, 2011 9:38 AM '

To: Michael Lyle . :
Subject: Comments on the OPA/Crown Letter Agreement
Attachments: letteragreementreTCE. docx

Mike, the letter looks good. Ihave a few minor comments for your consideration.

Regards, Rocco

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

Le contenu du présent courriel est privilégié, confidentiel et
soumis A des droits d'auteur. [l est inferdit de l'utiliser ou
de le divulguer sans auforisation.







This letter will confirm the basis upon which Her Majesty the Queen in Right of
Ontario (the “Crown”) and the Ontario Power Authority (the “OPA”) have agreed
to divide between themselves responsibility for the payment of any award made
under an arbitration agreement (the “Arbitration Agreement) entered into

between TransCanada Energy Ltd. (“TCE”), the Crown and the OPA with respect to :

matters related to a contract between TCE and the OPA dated as of October 9,
2009 (the “CES Contract”) for the development and operation of a 900 megawatt
gas fired generating station in Oakville, Ontario {the “0GS").

By letter dated October 7, 2010, the OPA noted the Minister of Energy’s
announcement of the same day that the OGS Qaledllegasplast-would not
proceed. The letter stated that the OPA would not proceed with the contract and
acknowledged that TCE is entitled to reasonable damages from the OPA, including
the anticipated financial value of the CES Contract. The letter further stated that
the OPA would like to begin negotiations with TCE to reach mutual agreement to
terminate the CES Contract.

Negotiations have led to agreement that the issues in dispute between TCE, the
Crown and the OPA related to the decision not to proceed with the OGS should be
resolved by way of binding arbitration in accordance with the terms of the
Arbitration Agreement. Section 4.3(c)(ii) of the Arbitration Agreement sets out
the three components of which the reasonable damages of TCE are understood to
be comprised. The Crown and the OPA agree that'it is appropriate to reach
agreement on which components of damages should be allocated to the Crown
and which should be allocated to the OPA.

The Crown and the OPA agree that, notwithstanding any finding of liability as
between the Respondents (as defined in the Arbitration Agreement) which may
be determined by the aArbitrator underthe Arhitration Agreement, except where
the award of the aArbitrator is satisfied by the transfer of an asset of Equivalent




Value in accordance with section 7.3 of the Arbitration Agreement, the OPA shall
only be liable for payment of the component of the aArbitrator’'s award that is
described in clause 4.3{c){ii)(B) of the Arbitration Agreement {costs incurred by
TCE in connection with either the performance or termination of the CES Contract °
other than costs which have been recovered under the component of damages '
which is net profit to be earned by TCE during the 20 year term of the CES
Contract as described in clause 4.3(c){ii){A}}-_and the Crown shall be liable for
payment of all other amounts of the Arbitrator’s award.

The Crown and the OPA acknowledge that this agreement is made for good and
valuable consideration, the receipt and sufficiency of which is hereby
acknowledged.. [NTD: Mike, Albeit | can’t imagine that as between the OPA and
the Crown that we’d ever argue whether there has been sufficient
consideration, the reality is that | don’t know what the actual consideration

would be in this case to make this an enforceable contract.]

__,-u:ormatbed: Font: Bold

The Crown and the OPA agree that this letter agreement and its contents are to
be held in confidence and shall not be disclosed unless disclosure is required
under the Freedom of Information and Protection of Privacy Act (Ontario) or other
applicable law.

Please execute and return to us the duplicate copy of this letter enclosed to
confirm the foregoing.



Crystal Pritchard

From: Michael Lyle

Sent: Friday, August 05, 2011 9:54 AM
To: '‘Dermot Muir'

Subject: Letter Agreement

Attachments: letteragreementre TCE2.docx

See attached, By the way, what TCE describes as nickel and diming we estimate as a possible NPV of about 524 million of
additional damages.

Michael Lyle o _

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-269-6035

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/for 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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Ontario (the “Crown”) and the Ontario Power Authority (the “OPA”) have agreed
to divide between themselves responsibility for the payment of any award made
under an arbitration égreement (the “Arbitration Agreement) entered into
between TransCanada Energy Ltd. (“TCE”), the Crown and the OPA with respect to
matters related to a contract between TCE and the OPA dated as of October 9,
2009 (the “CES Contract”) for the development and operation of a 900 megawatt
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The Crown and the OPA agree that, notwithstanding any finding of liability as
between the Crown and the OPA which may be determined by the Arbitrator
underthe Arbitration Agreement, except where the award of the Arbitrator is
satisfied by the transfer of an asset of Equivalent Value in accordance with section




7.3 of the Arbitration Agreement, the OPA shall only be liable for payment of the
component of the Arbitrator’s award that is described in clause 4.3(c){ii){B) of the
Arbitration Agreement (costs incurred by TCE in connection with either the
performance or termination of the CES Contract other than costs which have
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Cgs’tal Pritchard

From: , Dermot Muir [Dermot Mu[r@mfrastructureontano cal

- Sent: ' Friday, August 05, 2011 3:09 PM
To: Michael Lyle
Subject: ' Arbitration Agreement
Attachments: Arbitration Agreement August 5 2011. PDF
Michael: '

Please find attached for your records the complete agreement with TCE signatures.
Regards

Dermot

Dermot P, Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

777 Bay Street, 9th Floor

Toronto, Ontario :
M5G 2C8 |
(416} 325-2316 }
(416) 263-5914 (fax) : 1
Dermot Muir@infrastructureontario.ca |

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not an intended recipient,
you have received this e-mail in error and any review, dissemination, distribution or copying is strictly prokibited. If you have received this e-mail in error,
please notify the sender immediately by return e-mail and permanently delete the copy you received.







Crystal Pritchard

From: = - Sebastiano, Rocco [RSebastlano@osIercom]

Sent: Friday, August 05, 2011 3:22 PM
To: S Michael Lyle :
Subject: RE: TCE

Glad to be of assistance. Have a good weekend, Rocco.

From: Michael Lyle [mailto:Michael.Lyle@powerauthority.on.ca
Sent: Friday, August 05, 2011 3:11 PM

To: Sehastiano, Rocco

Subject: TCE

We got a letter agreement from the Government re division of arbitration award in the form that we provided.
Thanks for your help. Jim Hinds also wanted me to thank you for your presentation to the Board.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Reguiatory Affairs
Ontario Power Authority '

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

Direct: 416-969-6035

Fax: 416.969.6383

Email: michael.lvle@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 fransmitied with it is strictly prohibited. 1f you have recefved this message in emor, or are not the named recipient(s),
please notify the sender immediately and delete this e-mail message

Greater Toronto's
Top Employers

This e-rnail message and any files transmitted with it are intended onty 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 irnmediately and delete this e-
mail message.

Akt R Aokl ke

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

Le contenu du présent courriel est privilégié, confidentiel et
soumis & des droits d'auteur. Il est inferdit de 'utfliser ou
de le divulguer sans autorisafion.







.. you have received f thzs i

Crystal Pritchard

From: Michael Lyle

Sent: Tuesday, August 09, 20‘!1 2:53 PM

To: 'Kelly, John (JUS); 'Perun, Halyna N. (MEl)'
Cec: Nimi Visram

Subject: FW: Arbitration Agreement

Attachments: Arbitration Agreement August 5 2011.PDF
Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affalrs
Ontario Power Authority

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

Direct: 416-969-6035

Fax: 416.969.6383

Email: michael.lyle@powerauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is privileged, conﬁdehtial
and/or exempt from disclosure under applicable law. If you are not the intended remp:ent(s) any dissermnination, 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 nolify the sender immediately
and delete this e-mail message :

From: Dermot Muir [mailto: Dermot.Muir@infrastructureontario.ca]

Sent: August 5, 2011 3:09 PM

To: Michael Lyle

Subject: Arbitration Agreement

Michael:

Please find attached for your records the complete agreement with TCE si g‘;natures.

L
fEam gt :

Regards ' T o= *
Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

777 Bay Street, 9th Floor

Toronto, Ontario

M5G 2C8

(416) 325-2316

(416) 263-5914 (fax)

Dermot. Muir@infrastructureontarjo.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is mtended only for the personal and confidential use of the recipient(s) named above. I£ the reades of this e-mail is not an intended recipient,
and any review, dissemination, distribution or copyingis strictly pmlubxted. ¥ youhave received this e-mail in error,

0 e-inail andpermanenﬂy delete the copyyourecemed. TP

- please nohfy f:her







Crystal Pritchard

From: - Michael Lyle

Sent: Tuesday, August 09, 2011 2:53 PM

To: Nimi Visram

Subject: FW: Arbifration Agreement
Attachments: Arbitration Agreement August 5 2011.PDF

'We should ensure that this is filed appropriately.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, MSH 171

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/for 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 fransmitted with it is strictly prohibited. If you have received this message in emor, or are not fhe named recipient(s), please nofify the sender immediately

and delete this e-mail message

From: Dermot Muir [mailto:Dermot. Muir@infrastructureontario.ca)
Sent: August 5, 2011 3:09 PM

To: Michael Lyle

Subject: Arbitration Agreement

Michael:

Please find attached for your records the complete agreement with TCE signatures.

Regards
Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

777 Bay Street, 9th Floor

Toronto, Ontario

M5G 2C8

{416) 325-2316

(416) 263-5914 (fax)

Dermot. Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is nof an intended recipieat,
vou have received this e-mail in error and any review, dissemination, distribution or copying is strictly prohibited. If you have received this e-mail in error, . . ...
please notify the sender immediately by refurn e-mail and permanently delete the copy you received.







Crystal Pritchard

From: Nimi Visram

Sent: Tuesday, August 09, 2011 3:06 PM
To: Michael Lyle :

Cc: Robert Godhue; Crystal Pritchard
Subject: RE: Arbitration Agreement

Attached is the link to the electronic file {includes the signed pages from Friday’s Board meeting and tﬁe Arbitration
Agreement) .

L:\General Administration\Filing Lists\PDF Filing. List\Electrici
Station\TCE Final Documents

Nimi Visram | Executive Assistant and Board Coordinator| Legal, Aboriginal and Regulatory Affairs | Ontario Power Authority
&5 Please consider your environmental responsibility before printing this email.

From: Michael Lyle

Sent: August 9, 2011 2:53 PM

To: Nimi Visram _
Subject: FW: Arbitration Agreement

Woe should ensure that this is filed appropriately.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontarioc Power Authority

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

Direct; 416-969-6035

Fax: 416.969.6383

Email: michael.lyle@powerauthority.on.ca

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

and delete this e-mail message '
From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca]
Sent: August 5, 2011 3:09 PM

To: Michael Lyle
Subject: Arbitration Agreement

Michael:

Please find attached for your records the complete agreement with TCE signatures.
Regards




Dermot P, Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

777 Bay Street, 9th Floor

Toronto, Ontario

M5G 2C8

(416) 325-2316

(416) 263-5914 (fax)
Dermot.Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is net an intended recipient,
you have received this e-mail in error and any review, dissemination, distribution or copying is strictly prohibited. I you have received this e-mail in error,
please notify the sender immediately by return e-mail and permanently delete the copy you received.



From: . . - Michael Lyle - R
Sent:  August9,20112:53PM .

To: 'Kelly, John (JUS}'; Perun, Halyna N. (MEI)
Cc: Nimi Visram

Subject: FW: Arbitration Agreement

Attachments: Arbitration Agreement August 5 2011.PDF
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.lvle@powerauthority.on.ca

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

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca]
Sent: August 5, 2011 3:09 PM

To: Michael Lyle

Subject: Arbitration Agreement

Michael:

Please find attached for your records the complete agreement with TCE signatures.
Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secrefary
Infrastructure Ontario

777 Bay Street, 9th Floor

Toronto, Ontario

M5G 2C8

(416) 325-2316

(416) 263-5914 {fax)
Dermot.Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE



This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is ot an
intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly prohibited, If
you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete the copy you
received. ‘




Crystal Pritchard

From: Tim Butters.

Sent: - Tuesday, August 09, 2011 3:28 PM

To: Michael Lyle

Ce: Deborah Langeiaan

Subject: FW: Updated Critical Issues List (Request for Revisions)
Hi Mike,

Per my note to Michael, I’'m assembling information for the Critical Issues List and we’re looking for an update
on the TC negotiations re OGS. When you have a moment, can you please review the below entry on the

.negotiation process and let us know what we can provide? .

ISSUE IMPAC & STATUS

TransCanada - Settlement Negotiations for
Oakyville Generating
Station (OGS)

The cancellation by the government of the Cakville Generating
Station (OGS) in October 2010 triggered discussions with

| TransCanada Energy Lid. to mutually terminate the OGS

' condract, but they have yet been able to reach an agreement
on financial compensation for the cancellation of the project.
OPA CEOQ Colin Andersen has sent a letter to the CEQ of TCE
to suggest a third-party mediation as a possibie solution to
seitle the commercial dispute.

Both organizations have avoided speculating on the
potential outcome of the negotiations; however, media
reports have focused on the possibility that the province
might give TCE the rights to develop a plant in Cambridge
as compensation for the cancellation of OGS. In the
absence of an agreement, a lawsuit is possible.

From: Michael Killeavy

Sent: August 9, 2011 3:15 PM
To: Tim Butters ’
Cc: Deborah Langelaan

Subject: Re: Updated Ciritical Issues List (Request for Revisions)

Please ask Mike Lyle about what we can put in this document. It's a "live" litigation matter and we need to be careful.

Deb's my delegate while I'm away.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide 5t. 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: Tim Butters
Sent: Tuesday, August 09, 2011 03:02 PM




To:; Michael Killeavy
Subject: Updated Critical Issues List (Request for Revisions)

Hi Michael,

As you know, communications is responsible for the Critical Issues List that is delivered to the Board
as an attachment to the monthly CEO report.

Per Colin’s direction, the approach for the revised document is it will feature no more than 10 urgent
issues that require discussion or analysis at the board level.

For the purpose of this update, I am looking for your revisions to the TransCanada settlement
negotiations entry.

I'm hoping I can get your edits to the below entry by tomorrow {(August 10) at 2:00 PM.
ISSUE IMPACT & STATUS

TransCanada - Settlement Negotiations for
Oakville Generating

Station (OGS} Both organizations have avoided speculating on the

peotential outcome of the negotiations; however, media
reports have focused on the possibility that the province
might give TCE the rights to develop a plant in Cambridge
as compensation for the cancellation of OGS. In the
absence of an agreement, a lawsuit is possible.

The cancellation by the government of the Oakville Generating
Station (OGS) in October 2010 triggered discussions with
TransCanada Energy Lid. to mutually terminate the OGS
contract, but they have yet been able o reach an agreement
on financial compensation for the cancellation of the project.
OPA CEO Colin Andersen has sent a letter to the CEO of TCE
to suggest a third-party mediation as a possible solution o
seitle the commercial digpute.

Tim Butters | Media Relations Specialist

Ontario Power Authority

120 Adelaide St W., Suite 1600 | Teronto, Ontario, M5H 1T1

Phone: 416.969.6249 | Fax: 416.967.1947 | Email: tim.butters@powerauthority.on.ca
& Please consider your environmental responsibility before printing this email

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



Crystal Pritchard

From:
Sent:
To: _

Cc:

Subject:
Attachments:

Categories:

John Zych

Tuesday, September 06, 2011 1:00 PM

Michael Lyle; JoAnne Butler; Kristin Jenkins; Shawn Cronkwright; Michael Killeavy; Susan
Kennedy

Nimi Visram

RECENT BOARD MINUTES .

DRAFT - Minutes of Board of Directors Meeting - July 29, 2011.doc; DRAFT - Minutes of
Board of Directors Meeting - August 1, 2011.doc; DRAFT - Minutes of Board of Directors
Meeting - August 3, 2011.doc; DRAFT - Minutes of Board of Directors Meeting - August 5,
2011.doc

Orange Category

| attach minutes of the July 29, August 1, August 3, and August 5 Board meetings. These meetings dealt with only two

subject

1 TransCanada re Qakville.

There are many ways to minute these developments. | am open to your suggestions.

May | have your comments by 12:00 (hoon) on Wednesday?







ONTARIO

. POWER AUTHORITY {

MEETING OF THE BOARD OF DIRECTORS

_ M[N UTES of a meetlng of the Board of DII‘ECtOI'S of the Ontano Power Authonty held on ‘
Monday, August 1, 2011 at 10:00 a:m:, Toronto time, by teleconference

PRESENT

Colin Andersen
Michael Costello
James Hinds
Adéele Hurley
Rick Fitzgerald
Ron Jamieson
Bruce Lourie
Lyn McLeod
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice President, Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Elizabeth Squissato, Director, Human Resources

Shawn Cronkwright, Director, Renewables Procurement, Electricity Resources

Susan Kennedy, Associate General Counsel and Director, Corporate/Commercial Law
Group, Legal, Aboriginal and Regulatory Affairs

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, although {ess notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member objected to the lack of
sufficient notice, the meeting would be properly called. No Board member objected. Mr.
Hinds noted that a quorum of members was present. Thus, the meeting was duly
constituted for the transaction of business.

The Chair advised that there were only two agenda items, namely, a report on the
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Directors Meeting - August 12011.doc e
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B &f, the status
of negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as to its claims
arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy's Oakville Generating Station project.

cmm meadm b et - & xr —~ . - -

3. TransCanada Energy Inc. Negotiations

Mr. Hinds brought the Board members up to date since the last time that the Board- -
members had discussed this matter, which was June xx, 2011. Mr. Hinds indicated that
the Government of Ontario had appointed Mr. David Livingston, President of
Infrastructure Ontario, to look into making a settlement of TransCanada’s claims which
might include TransCanada Energy acquiring an interest in a present or future Ontario
electricity generation fac:hty in full or padial settlement of its claims..

Mr. Andersen reported on the views of the Deputy Attorney General of Ontano as to
litigation risks involved in the case for the Government of Ontario.

Mr. Hinds indicated that the next step in the resolution of this matter was to hold
another meeting of the Board within the next few days in order to hear from Mr.
Livingston as to , President of Infrastructure Ontario as to the terms of an agreement to
arbitrate the settlement of the dispute.

Mr. Lyle was asked to provide and the Board members discussed the range of the
quantum of liability that the Ontario Power Authority faced in this matter.

Mr. Hinds advised all Board members and staff members present that the information
imparted at the meeting was of a highly sensitive nature and would constitute material
non-public information under securities legislation. Therefore none of them should trade
in the securities of TransCanada Corporation, the publically traded corporate parent of
TransCanada Energy, while a seftlement of TransCanada’s claims was being pursued
and before a resoiution thereof had been publicly announced.

4. Other Business

There was no other business.

C:ADocuments and Settings\erystal.pritchard\Local Settings\Temporary Intemet Files\Content. Outlook\ 9 VWM Y VDQ\DRAFT - Minutes of Board of
Directors Meseting - August 1 2011.doc



5. Termination

There being no further business to be brodght before the meefing, the meeting
terminated at 11:00 a.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting o Secretary of the meeting

C\Documents and Settings\crystal.pritchard\Locat Settings\Temporary Internet Files\Content. Outlock\9 VWM Y VDQIDRAFT - Minutes of Board of
Directors Meeting - Augnst 1 2011.doc,






ONTARIO f

' POWER AUTHORITY | co

M'E.ETI'NG. O'F-—-THE-' BOARD dF DIRECTCRS- .

MINUTES of a meeting of the Board of Dlrectors of the Ontano Power Authonty heId on
Wednesday, August 3; 2011 at 4:30 p-m., Toronto time; by teleconference .

PRESENT

Colin Andersen
Michael Costello
Rick Fitzgerald
James Hinds
Adéle Hurley
Ron Jamieson -
Bruce Lourie
Lyn McLeod
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, PowXk@iem Planning
Michael Lyle, General Counsel and ‘

Affairs

Iginal and Regulatory

Kevm chk Director Rera) ' t, Electricity Resources
- v ' pRacgMment, Electricity Resources

being present, thas ting was properly called and duly constituted for the transaction

of business.
2. TransCanada Energy Inc. Negotiations

The Chair advised that there was only one agenda item, namely, the status of
negotiations with TransCanada Energy Inc. (*TransCanada Energy”) as to its claims
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-2.

arising out of the decision of the Government of Ontario not to proceed with the
development of '_I'ransCanada Energy's Oakville Generating Station project.

Mr. James Hinds noted that Mr. David Livingsten, President of Infrastructure Ontario,
would soon join the meeting.

Mr. Livingston outlined his involvement with this matter, which was since July 1, 2011
at the request of the Premier's Office to possibly arrange for the arbitration of the
dispute between TransCanada and the Ontario government angato determine whether
it was feasible to settle any liability to TransCanada by awar,
interest in an Ontario electricity asset owned by Ontario. ivingston advised that the
desired timeframe for doing so, namely, to agree on a n procedure and to
agree on the plant property fo be awarded in partial s
August.

The original version of a settlement was for T e ap interest
in the Portlands Plant but the Ontario Govg i

ratepayers.

Mr. Amir Shalaby J%inted out that from a planning perspective, the Ontario Electricity
System needed flexible generation sources over the next ten years. Thus, a plant in the
Kitchener-Waterloo area would be more suitable. A refurbished Lennox plant would be
suitable if it was built later as opposed to earlier in the ten-year period.

Ms. JoAnne Butler indicated that TransCanada Energy’s claim included a loss on the
value of turbines being constructed by its supplier for which it no longer had a use. A
settlement could take into account the OPA acquiring the turbines at TransCanada
Energy’s cost and thus eliminate TransCanada Energy’s claim for loss.
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The Board members indicated that its pnmary concern was to avoid having the Ontario
Power Authority pay compernisation that was not justifiable in the interests of the Ontario
rate payer and also was of the few that there too many disadvantages for the OPA
arising out of the arbitration agreement as cutrently proposed. Management was asked
to advise Mr. Livingston of these viéws. :

Ms. Lyn McLeod left the meeting at 6:05.

3. Other Business

There was no other business.
4. In Camera Session

The directors met in the absence of managemegl

5. Termination

e meeting, the meeting

There being no further business to be brought beiftg#
terminated at 6:45 p.m. '

Approved by the Board of Directors\ge
the 14th day of September, 2011

gohn Zych

James Hinds
— " Secretary of the meeting

Chair of,
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ONTARIO

POWER AU'I"HORI‘I‘Y

MEETING OF THE BOARD OF DIRECTORS

MINUTES of a meetmg of the Board of D:rectors of the Ontarlo Power Authority he!d on
Friday, August 5, 2011 at 1:00 p.m. , Toronto time, by teleconference

PRESENT

Colin Andersen
Michael Costello
Rick Fitzgerald
James Hinds
Adéle Hurley
Ron Jamieson
Bruce Lourie
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Powgr System Planni
Michael Lyle, General Counsel anc\ga President, Le

Affairs .
JoAnne Butler, Vice President, Electri
Andrew Pride, Vice PreSIdent Conse
Kristin Jenkins, Vlce e
Michael Kllleavy, -
Brett Baker, Segis

boriginal and Regulatory

ctr|0|ty Resources

. ce having been given and a quorum of members
& was properly called and duly constituted for the transaction

negotiations with nsCanada Energy inc. (“TransCanada Energy”) as to its claims
arising out of the 'decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.
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2. TransCanada Energy Inc. Negotiations

Mr. James Hinds advised that since the August 3 Board Meeting, OPA management
had made significant progress on the issue of the proposed arbitration agreement and
on allocation as between the Ontario electricity ratepayer and the Ontario taxpayer of
the costs of any settlement with TransCanada energy.

Mr. Andersen discussed these developments. TransCanada Energy had no interest in
or objection to an apportionment of Ontario government costs een taxpayers and
ratepayers and therefore this matter would be addressed, n ;
agreement, but in a side agreement between the Ontario
Power Authority. TransCanada Energy still wanted to
generation facility in Ontario, but had no interest in th
the plant was deferred to a later time.

rnment and the Ontario
interest in a

The proposed allocation to the OPA of any
restricted to costs incurred by TransCana
or termination of its contract with the Ontario P
generating station.

h TransCanada Energy Inc.
kville Generating Station (the
eters described in the August 5, 2011

of the Cglarati Wegotiate, finalize, execute and deliver the Agreements,

together wW§

evidenced cORgBIvely by the execution and delivery of the Agreements;

3. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to execute and deliver all such ancillary agreements, documents,
deeds and instruments and to do all such further acts as may be necessary or

desirable to implement the Agreements, to perform its obligations thereunder and to

obtain the benefits thereof; and,

4. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to execute and deliver such subsequent documents as shall be

C:Documents And Settings\Crystal.Pritchard\Local Settings\Temporary internet Files\Content. Outlook\QVWMYVDQ\DRAFI'
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-3-
necessary or desirable to make non- matenai amendments to the above-noted
Agreements, documents, deeds and instruments, as such officer shall determine
and as shall be evidenced by such officer's signature thereto.

3. Other Business

There was no other business.

4. Termination

There being no further business to be brought before the _,\: Beting, the meeting

terminated at 1:40 p.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds
Chair of the meeting
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Crystal Pritchard

From: Amir Shalaby .

Sent: Tuesday, September 13, 2011 4:19 PM
To: Michael Lyle '
Subject: RE: analysis that OPA conducted

Value of TCE contract

From: Michael Lyle

Sent: Tuesday, September 13, 2011 3:46 PM
To: Amir Shalaby

Subject: RE: analysis that OPA conducted

-Analysis about what?

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: 416.9696383

.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

From: Amir Shailaby

Sent: September 13, 2011 3:39 PM

To: MCNEIL Patrick -CORPBUSDEV; Serge Imbrogno; Rick Jennings
Cc: JoAnne Butler; Jacquie.carter@infrastructyreontario.ca
Subject: analysis that OPA conducted

Following up on your request at yesterday’s meeting. Asking Jacquie to forward to Jonathan untit | get his email address.
The Analysis was shared with David L earlier. For your benefit, JoAnne is prepared to take you through it at your request.
Her number is 416 969 6005

Cheers

Amir Shalaby






Crystal Pritchard

From: _ JoAnrie Butler

Sent: Wednesday, September 14, 2011 4: a4 PM
To: Amir Shalaby; Michael Lyle-~ -
Subject: ’ Fw: analysis that OPA conducted

Fyi.

From: MCNEIL Patrick -CORPBUSDEY [mailto:patrick.mcneii@opg.com}
Sent: Tuesday, September 13, 2011 05:18 PM
To: JoAnne Butler; Amir Shalaby; serge.imbrogno@ofina.on.ca <serge.imbrogno@ofina.on.ca>; rick.jennings@ontario.ca

<rick. jennings@ontario.ca>

Cc: jonathan.weisstub@infrastructureontario. ca <jonathan. welsstub@mfrastructureontano ca>
Subject: RE: analysis that OPA conducted

Agree but the challenge 1 have been given by the various government parties is to try to reach a commercial deal which
satisfies TCE to the point they don’t go to arbitration.

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca]
Sent: Tuesday, September 13, 2011 5:01 PM

To: MCNEIL Patrick -CORPBUSDEV; Amir Shalaby; serge.imbrogno@ofina.on, car rick, ]ennlngs@ontarlo ca
Cc: jonathan.weisstub@infrastructureontario.ca
Subject: RE: analysis that OPA conducted

The whole idea of the arbitration was to determine exactly that — the quantum. What TransCanada feels entitled to and
what we are prepared to recommend differ widely.

JCB

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

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

416-968-6005 Tel.
416-969-6071 Fax.
jpanne.butler@powerauthority.on.ca

From: MCNEIL Patrick -CORPBUSDEV [mailto:patrick.mcnell@opg.com]
Sent: Martes, 13 de Septiembre de 2011 (03:50 p.m.

To: Amir Shalaby; 'serge.imbrogno@ofina.on.ca’; 'rick.jennings@ontario.ca’
Cc: JoAnne Butler; 'jonathan.weisstub@infrastructureontario.ca’

Subject: Re: analysis that OPA conducted

! don't want to go through the analysis and shouldn't.

I just want to know what you would be prepared to recommend so | know how the ideal OPA envelope | am working.

D. Patrick McNeil
Senior Vice-President, Corporate Business Development and Chief Risk Officer

Ontario Power Generation



From: Amir Shalaby [maiito:Amir.Shalaby@powerauthotity.on.ca]
Sent: Tuesday, September 13, 2011 03:38 PM

To: MCNEIL Patrick -CORPBUSDEV; Serge Imbrogno <Serge.Imbrogno@ofina.on.ca>; Rick Jennings
<rick jennings@ontario.ca>
Cc: JoAnne Butler <joanne.butler@powerauthority.on.ca>; Jacquie.carter@infrastructureontario.ca

<Jacquie.carfer@infrastructureontario.ca>
Subject: analysis that OPA conducted

Following up on your request at yesterday’s meeting. Asking Jacquie to forward to Jonathan until | get his email address.
The Analysis was shared with David L earlier. For your benefit, JoAnne is prepared to take you through it at your request.
Her number is 416 969 6005

Cheers

Amir Shalaby

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 exampt 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 MESSAGE IS ONLY INTENDED FOR THE USE OF THE INTENDED RECIPIENT(S) AND
MAY CONTAIN INFORMATION THAT IS PRIVILEGED, PROPRIETARY AND/OR
CONFIDENTIAL. If you are not the intended recipient, you are hereby notified that any review,
retransmission, dissemination, distribution, copying, conversion to hard copy or other use of this
communication is strictly prohibited. If you are not the intended recipient and have received this message
in error, please notify me by return e-mail and delete this message from your system. Ontario Power
Generation Inc.

THIS MESSAGE IS ONLY INTENDED FOR THE USE OF THE INTENDED RECIPIENT(S) AND
MAY CONTAIN INFORMATION THAT IS PRIVILEGED, PROPRIETARY AND/OR
CONFIDENTIAL. If you are not the intended recipient, you are hereby notified that any review,
retransmission, dissemination, distribution, copying, conversion to hard copy or other use of this
communication is strictly prohibited. If you are not the intended recipient and have received this message
in error, please notify me by refurn e-mail and delete this message from your system. Ontario Power
Generation Inc.

v



. Crystal Pritchard

From: T Mlchael Killeavy

Sent: L Thursday, September 22 2011 8 25 AM

To: ) - Michael Lyle -

Subject: RE: Toronto Star Request - Cancellatlon of Oakville Contract

Perhaps you could suggest it ... my suggestion fell on deaf ears.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 {CELL)

416-967-1947 (FAX)

From: Michael Lyle

Sent: September 22, 2011 8:25 AM

To: Michael Killeavy

Subject: Re: Toronto Star Request - Cancellatlon of Oakville Contract

I would be good with that.

From: Michael Killeavy

Sent: Thursday, September 22, 2011 08:23 AM

To: Michael Lyle

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

I had suggested that we say “... the process was proceeding blah blah blah.....”

this is true. 1t's just not us doing it.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 {CELL)

416-967-1947 (FAX)

or words to that effect. My take is that

From: Michael Lyle
Sent: September 22, 2011 8:22 AM




To: Michael Killeavy
Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

| had a similar concern but do not know what else we can say given that we cannot reference the arb agreement.
Perhaps if were able to say the Govt and the OPA are continuing discussions that might be more accurate.

From: Michael Killeavy

Sent: Thursday, September 22, 2011 08:18 AM

To: Michael Lyle

Subject: RE: Toronto Star Request - Cancellatlon of Oakville Contract

| agree with you that consent isn’t required. | am concerned that the part about us continuing discussions isn’t really
true.

| have asked Osler to review the text and provide comments by this morning.

Michaei Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M54 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 {FAX)

From: Michael Lyle

Sent: September 22, 2011 7:49 AM

To: Kristin Jenkins; JoAnne Butter; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

This looks fine. | do not recall any obligation to notify them before making a statement to the media but | do not
currently have access to the agreement.

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with wording
—don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the morning. Does
our agreemnient with TCE require us to run this by them first? Ata minimum | would think we should let them know in
advance even just as a courtesy.

From: Kristin Jenkins
Sent: September 21, 2011 4:56 PM
To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul




(ENERGY); 'Kulendran, Jesse (ENERGY)' ,
Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadlme is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a $1
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available right
now. |

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthotity.on.ca







Crystal Pritchard

From: Michael Lyle

Sent: Thursday, September 22, 2011 8:31 AM

To: Kristin Jenkins; JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

Thinking about this some more it might be better to fudge who is actually engaged in ongoing negotiations with TCE by

just starting with "Discussions are ongoing..... .

From: Michael Lyle

Sent: Thursday, September 22, 2011 07:49 AM

To: Kristin Jenkins; JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

This looks fine. | do not recall any obligation to notify them before making a statement to the media but | do not
currently have access to the agreement. '

From: Kristin Jenkins :

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with wording
- don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the morning. Does
our agreement with TCE require us to run this by them first? At a minimum | would think we shouid let them know in
advance even just as a courtesy.

From: Kristin Jenkins
Sent: September 21, 2011 4:56 PM
To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul

(ENERGY); 'Kulendran, Jesse (ENERGY)'
Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a 51
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available right

now,

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 415.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca







Crystal Pritchard

From: Susan Kennedy -

Sent: Thursday, September 22, 2011 9:29 AM

To: JoAnne Butler; Michael Kllleavy, Mtchael Lyle; Kristin Jenkins " -
Cc: Colin Andersen

Subject: RE: Toronto Star Request - Cancellation of Oakwlle Contract

| agree as well.

Susan H. Kennedy
Associaie General Counsel &
Director, Corporate/Commercial Law Group

From: JoAnne Butler

Sent: September 22, 2011 9:02 AM

To: Michael Killeavy; Michael Lyle; Kristin Jenkins

Cc: Colin Andersen; Susan Kennedy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

1 agree as well, As for notification, maybe Colin could, out of courtesy, mention to Alex on his call that the press are
getting nosy on this one and we providing holding messages??

JCB

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

120 Adelaide Street West, Suite 1600
Toronto, Ontario M5H 171

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

From: Michael Killeavy

Sent: Jueves, 22 de Septiembre de 2011 08:31 a.m.

To: Michael Lyle; Kristin Jenkins; JoAnne Butler

Cc: Colin Andersen; Susan Kennedy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

l agree.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 {CELL)

416-967-1947 (FAX)




From: Michael Lyle

Sent: September 22, 2011 8:31 AM

To: Kristin Jenkins; JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

Thinking about this some more it might be better to fudge who is actually engaged in ongoing negotiations with TCE by

just starting with "Discussions are ongoing.....".

From: Michael Lyle

Sent: Thursday, September 22, 2011 07:49 AM

To: Kristin Jenkins; JoAnne Butler; Michael Killeavy

Cc: Colin Andersen; Susan Kennedy

Subject: Re: Toronto Star Request - Cancellation of Oakville Contract

This looks fine. | do not recall any obligation to notify them before making a statement to the media but [ do not
currently have access to the agreement.

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with wording
—don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the morning. Does
our agreement with TCE require us to run this by them first? At a minimum | would think we should let them know in
advance even just as a courtesy.

From: Kristin Jenkins

Sent: September 21, 2011 4:56 PM

To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard, Paul
(ENERGY); 'Kulendran, Jesse (ENERGY)'

Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract will cost.
Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of media is to ascribe a 51
billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority is continuing
discussions with TransCanada, the company selected to develop the Oakville plant. A number of options are being
explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar figure is not available right
now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1iT1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca




Crystal Pritchard

From: - - Michael Killeavy :

Sent: Thursday, Septémber 22, 2011 10:20 AM
To: ' Kristin Jenkins; Michael Lyle; JoAnne Butler; Colin Andersen
Subject: Fw: Toronto Star Request - Cancellation of Oakville Contract

Here are Osler's comments on the proposed answer.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 171
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

From: Smith, Elliot [mailto:ESmith@osler.com]

Sent: Thursday, September 22, 2011 09:49 AM

To: Michael Killeavy; Ivanoff, Paul <PLvanoff@osler.com:; Sebastiano, Rocco <RSebastiano@osler.com>
Cc: Susan Kennedy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

Michael,
We propose responding with the following:

The Ontario Power Authority is continuing to work with TransCanada, the company originally selected to
develop the Oakville plant, regarding the cancellation of Oakville Generating Station. A final resolution has not

yet been reached.

As a courtesy we’d suggest calling TCE to let them know about this.

Elliot

]

Elliot Smith, P.Eng.
Associate

416.862.6435 DIRECT
416.862.6666 FACSIMILE

esmith@osler.com

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




From: Michael Killeavy [mailto:Michael Killeavy@powerauthority.on.cal
Sent: Wednesday, September 21, 2011 5:16 PM

To: Ivanoff, Paul; Sebastiano, Rocco; Smith, Elliot

Cc: Susan Kennedy

Subject: Fw: Toronto Star Request - Cancellation of Oakville Contract

Can you guys comment on this proposed response to a media inquiry about OGS? Please see below. Thx.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office}
416-969-6071 (fax)

416-520-9788 (cell)

Michael.killeavy @ powerauthority.on.ca

From: Kristin Jenkins

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of QOakville Contract

Below in the email to ministry is a proposed response to the Star. Can you please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? At a minimum i would think we
should let them know in advance even just as a courtesy.

From: Kristin Jenkins
Sent: September 21, 2011 4:56 PM

To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard,
Paul (ENERGY); 'Kulendran, Jesse (ENERGY)'
Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract
will cost. Her deadline is 5:00 pm tomorrow, Sept 22. As a reminder, the default position for a lot of mediais to
ascribe a 51 billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority
is continuing discussions with TransCanada, the company selected to develop the Oakville plant. A number of
options are being explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar
figure is not available right now.

Kristin



Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600
| Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca

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 netify the sender immediately and delete this e-
mail message.

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

Le contenu du présent courriel est privilégié, confidentiel et
soumis & des droits d'auteur. Il est interdit de ['utiliser ou
de le divulguer sans autorisation.







Crystal Pritchard

From: ' ~ Michael Killeé;/y

Sent: Thursday, September 22, 2011 10:45 AM.
To: Kristin Jenkins; Michae! Lyle JoAnne Butler; Colin Andersen
Subject: Re: Toronto Star Request - Canceliation of Oakville Contract

lcan ha\ie Deb notify John Mikkelson of TCE - that's our agreed to protocol. Please advise.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

From: Kristin Jenkins

Sent: Thursday, September 22, 2011 10:22 AM

To: Michael Killeavy; Michael Lyle; JoAnne Butler; Colin Andersen
Subject: RE: Toronto Star Request - Canceltation of Oakville Contract

Ck. 1 will eliminate the last sentence originally proposed and change to Discussion are continuing with Trans Canada...
and send to the ministry. Who is going to give TCE a heads up? Whoever does should let them know we are awaiting
word from the ministry on wording of the response and that it may change somewhat.

From; Michael Killeavy

Sent: September 22, 2011 10:20 AM

To: Kristin Jenkins; Michael Lyle; JoAnne Butler; Colin Andersen
Subject: Fw: Toronto Star Request - Cancellation of Oakville Contract

Here are Osler's comments on the proposed answer.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 171
416-969-6288 (office)

416-969-6071 (fax)

416-520-9738 (cell)

Michael killeavy@powerauthority.on.ca



From: Smith, Elliot [mailto:ESmith@osler.com]

Sent: Thursday, September 22, 2011 09:49 AM

To: Michael Killeavy; Ivanoff, Paul <Plvanoff@osler.com>; Sebastiano, Rocco <RSebastiano@osler.com>
Cc: Susan Kennedy

Subject: RE: Toronto Star Request - Cancellation of Oakville Contract

Michael,
We propose responding with the following:

The Ontario Power Authority is continuing to work with TransCanada, the company originally selected to
develop the Oakville plant, regarding the cancellation of Oakville Generating Station. A f nal resolunon has not
yet been reached

As a courtesy we’d suggest calling TCE to let them know about this.

Elliot

B

Elliot Smith, P.Eng.
Associate

416.862.6435 DIRECT
416.862.6666 FACSIMILE
esmith@osler.com

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

[x]

From: Michael Killeavy [mailto:Michael Killeavy@powerauthority.on.ca]
Sent: Wednesday, September 21, 2011 5:16 PM

To: Ivanoff, Paul; Sebastiano, Rocco; Smith, Elliot

Cc: Susan Kennedy

Subject: Fw: Toronto Star Request - Cancellation of Qakville Contract

Can you guys comment on this proposed response to a media inquiry about OGS? Please see below. Thx.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)

Michael.kilieavy @powerauthority.on.ca



From: Kristin Jenkins- = -

Sent: Wednesday, September 21, 2011 05:08 PM

To: JoAnne Butler; Michael Lyle; Mlchael Killeavy

Cc: Colin Andersen

Subject: FW: Toronto Star Request - Cancellation of Oakville Contract

Below in the email to ministry is a proposed response to the Star. Can vou please let me know if you are ok with
wording — don’t worry it will take all day tomorrow to get the ok from ministry, so you can get back to me in the
morning. Does our agreement with TCE require us to run this by them first? Ata minimum [ would think we
should let them know In advance even just as a courtesy.

-From; Kristin Jenkins

Sent: September 21, 2011 4:56 PM

To: Sharkawi, Rula (ENERGY); Lindsay, David (ENERGY); Colin Andersen; Patricia Phillips; Tim Butters; Gerard,
Paul (ENERGY); 'Kulendran, Jesse (ENERGY)'

Subject: Toronto Star Request - Cancellation of Oakville Contract

Katie Daubs from the Toronto Star contacted the OPA today to find out how much cancelling the OGS contract
will cost. Her deadline is 5:00 pm temorrow, Sept 22. As a reminder, the default position for a lot of media is to
ascribe a $1 billion price tag to the cancelled contract. OPA’s proposed response - The Ontario Power Authority
is continuing discussions with TransCanada, the company selected to develop the Oakville plant. A number of
options are being explored to ensure the outcome is in the best interest of Ontario ratepayers. A specific dollar
figure is not available right now.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600
| Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca

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

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

Le contenu du présent courriel est privilégié, confidentiet et
soumis & des droits d'auteur. If est interdit de l'ufiliser ou
de le divulguer sans autorisation.







Crystal Pritchard

From: Michael Lyle

Sent: Thursday, September 29, 2011 5:05 PM .

To: Deborah Langelaan; JoAnne Butler; Michael Killeavy
Subject: RE: OGS L/C

Attachments: Arbitration Agreement August 5 2011 (3).pdf

Of course.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-969-6035

Fax: 416.969.6383

Email: michael.lyle@powerauthority.on.ca

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

Sent: September 29, 2011 4:34 PM

To: JoAnne Butler; Michael Killeavy; Michael Ly!e
Subject: RE: OGS L/C

Is it possible to acquire a copy of the ﬁ'nal, executed Arbitration Agreement?

Deb

Deborah Langelaan | Manager, Natural Gas Projects | OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T:416.969.6052 | F: 416.967.1947 | deborah.langelaan@powerauthority.on.ca |

From: JoAnne Butler

Sent: September 28, 2011 4:56 PM

To: Michael Kiileavy; Michael Lyle; Deborah Langelaan
Subject: Re: OGS L/C

Ok...please proceed as discussed..

ICB

From: Michael Killeavy
Sent: Wednesday, September 28, 2011 04:46 PM
To: Michael Lyle; JoAnne Butler; Deborah Langelaan

Subject: Re: OGS L/C

Thank you.



Deb, JoAnne | think we have to return the security. We have conceded the termination point in the arbitration
agreement we entered into. | had forgotten about the recital Mike mentions. | apologize for the confusion on this.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9723 (cell}
Michael.killeavy@powerauthority.on.ca

From: Michael Lyle

Sent: Wednesday, September 28, 2011 04:43 PM

To: Michael Killeavy; JoAnne Butler; Deborah Langelaan
Subject: RE: OGS L/C

Yes

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 infended only for the named recipient(s) above and may contain information that is privileged, confidential
andfor exempt from disclosure under app]icable law. 1f 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), piease notify the sender immediately
and delete this e-mail message

From: Michael Killeavy

Sent: September 28, 2011 4:40 PM

To: Michae! Lyle; JoAnne Butler; Deborah Langelaan

Subject: Re: OGS L/C

Then | don't think we have a right to hold security on a contract that's been terminated. Would you agree?

Michael Kilieavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1



416-969-6288 {office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

From: Michael Lyle

Sent: Wednesday, September 28, 2011 04:36 PM

To: Michael Killeavy; JoAnne Butler; Deborah Langelaan
Subject: RE: OGS L/C

Yes.

Michael Lyle

General Counsel and Vice Prasident
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-968-6035

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-malil 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: September 28, 2011 4:32 PM

To: Michael Lyle; JoAnne Butler; Deborah Langelaan
Subject: Re: OGS L/C

{ had forgotten about that. Does the agreement state that the parties represent that the recitals are true and correct?

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 {cell}

Michael.killeavy @powerauthority.on.ca

From: Michael Lyle
Sent: Wednesday, September 28, 2011 04:25 PM
To: JoAnne Butler; Michael Killeavy; Deborah Langelaan



Subject: RE: OGS L/C

Keep in mind that in the recitals to the arbitration agreement it states that OPA terminated the CES Contract by letter
dated October 7, 2010.

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: 416-968-6035

Fax: 416.969.6383

Email: michael.lyle@powerauthority.on.ca

This e-mail message and any files fransmiited 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 receaived this message in emor, or are not the named recipient(s), please notify the sender immediately
and delete this e-mail message

From: JoAnne Butler

Sent: September 28, 2011 3:56 PM

To: Michael Killeavy; Deborah Langelaan

Cc: Michael Lyle

Subject: Re: OGS L/C

No comments. | agree with your position.

ICB

From: Michael Killeavy

Sent: Wednesday, September 28, 2011 09:02 AM
To: Deborah Langelaan

Cc: Michael Lyle; JoAnne Butler

Subject: Re: OGS L/C

Deb,
We need to tread carefully here. | agree with Osler's comments, which are reflective of our position all along.

We have not repudiated the contract. We have entered into settlement discussions with TCE to terminate the contract.
The contract subsists. The security is still required. '

Mike and JoAnne, do you have any comments on this?

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management



Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 171
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cel)

Michael killeavy@powerautherity.on.ca

From: Deborah Langelaan

Sent: Wednesday, September 28, 2011 08:51 AM
To: Michaei Killeavy

Subject: FW: OGS L/C

Michael;

John Mikkelsen left me a v/m yesterday wanting to discuss TCE’s L/C and a couple of options they have come up with.
Before ! return his call | wanted to give you the heads up and see if the OPA’s position remains the same as it was in

March.

Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON MS5H 1T1 |
T: 416.969.6052 | F: 416.967.1947] deborah.langelaan@powerauthority.on.ca |

From: Smith, Elliot [mailto:ESmith@osler.com]

Sent: March 24, 2011 11:40 AM

To: Deborah Langelaan; Michael Killeavy; Susan Kennedy
Cc: JoAnne Butler; Sebastiano, Rocco

- Subject: RE: OGS L/C

Deb,
We certainly understand the OPA’s desire to mitigate the costs associated with the termination of the OGS

contract, but we do have some concerns with returning the LC. In particular, returning the LC would be a fact
that could be admissible in potential litigation and may support TCE’s allegation that the contract has been
repudiated. Conversely, the fact that they have not requested the return of the LC could support the OPA’s
position that we are negotiating a mutual termination.

At this time, we would suggest waiting until after we meet with TCE and gauge their reaction to our proposal,
when we’ll have a better idea of where things stand. If the process is moving forward productively then there
may be an opportunity to mitigate the L.C costs as well as some of the interest costs.

Elliot
[=]

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 M5X 1B8
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From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca]
Sent: Wednesday, March 23, 2011 10:21 AM

To: Smith, Elliot; Michael Killeavy; Susan Kennedy

Cc: JoAnne Butler; Sebastiano, Rocco

Subject: OGS L/C

***Privileged & Confidential**

TCE has provided the OPA with an L/C in the amount of $30 million for their Completion and Performance
Security under the OGS Contract. TCE’s cost to maintain the L/C is approximately $25,000/month and they have
rolled this monthly cost into their OGS Sunk Costs. Given the circumstances, is TCE still obligated to provide the
OPA with this security?

Deb

Deborah Langelaan | Manager, Natural Gas Projects| OPA |
Suite 1600 - 120 Adelaide Si. W. | Toronto, ON M5H 1T1 |

T: 416.969.6052 | F: 416.967.1947| deborah.langelaan@powerauthority.on.ca|

This e-mait message is privileged, confidential and subject to
copyright. Any unauthorized use or disciosure i prohibited.

te contenu du présent courriel est privilegié, confidentiel et
soumis & des droits d'auteur. I est interdit de 'ufiliser ou
de le divulguer sans autorisation.




Crystal Pritchard

From: John Zych

Sent: Tuesday October 11, 2011 2:05 PM

To: '‘pimon’

Cc: Michael Lyle

Subject: MINUTES OF JULY 29 AND AUGUST 1, 3, 5 AND 17, 2011

Attachments: Minutes of Board of Directors Meeting - July 29, 2011 - As Approved.doc; DRAFT B - Minutes

of Board of Directors Meeting - August 1, 2011.doc; DRAFT B - Minutes of Board of Directors
Meeting - August 3, 2011.doc; DRAFT - Minutes of Board of Directors Meeting - August 5,
2011.doc; Minutes of Board of Directors Meeting - August 17, 2011 - As Approved.doc

Categories: Orange Category

Patrick,

On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 29, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 29, 2011 and August 17, 2011, but had some reservations over the wording of

the minutes of the meetings of August 1, 3 and 5.

Jim Hinds’ issue with the minutes of August 1, 3 and 5 was not that they were incorrect in any respect but that they dealt
with the proposed arbitration of the TransCanada dispute, a fact that we have agreed to keep silent. He was concerned
about an inadvertent release of these minutes that would cause us not to have complied with our agreement to keep this
fact confidential. The meeting approved these latter three minutes in principle and asked me to work with you to overcome

their concemns.

I have resolved the issue for the August 1 and 3 minutes by referring more generally to the “settlement” of the claim. In the
August 5 minute, we cannot do so since we passed a resolution about agreeing to participate in arbitration. In the result,
we specifically mention arbitration in only cne minute, that of August 5.

In addition, | have taken special security measures to keep the minutes secure from any unauthorized or inadvertent
release. Also, in an FOI request, we believe that we can keep the relevant porticns confidential by reason of the
exemption for confidential information, solicitor and client privilege and for matters in litigation.

Accordingly, | propose to minufe the September 14, 2011 discussion as follows:

The Board reviewed the minutes of the Board of July 29, 2011 and August 17, 2011, and, on motion duly made,
seconded and unanimously carried, it was RESOLVED THAT they be approved.

The Board members requested that the minutes of the meetings of August 1, 3 and 5, 2011 be reviewed and brought
back to the Board for its review and approval.

Do you agree with the foregoing? if you do, 1 will run this by Jim next.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Strest West
Toronto, ON M5H 1T1
416-969-6055

416-967-7474 Main telephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax
John.Zych@powerauthority.on.ca

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



MEETING OF THE BOARD OF DIRECTORS

MINUTES of a meetlng of the Board of Dlrectors of the Ontano Power Authonty held on
Monday, August 1, 2011 at 10:00 a.m., Toronto time; by teleconfereiice L

PRESENT

Colln Andersen
Michael Costelio
James Hinds -
Adéle Hurley
Rick Fitzgerald 7 : |

. Ron Jamieson
Bruce Lourie |
Lyn Mcleocd i
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice President, Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Elizabeth Squissato, Director, Human Resources

Shawn Cronkwright, Director, Renewables Procurement, Electricity Resources

Susan Kennedy, Associate General Counsel and Director, Corporate/Commercial Law
Group, Legal, Aboriginal and Regulatory Affairs

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, although less notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member objected to the lack of
sufficient notice, the meeting would be properly called. No Board member objected. Mr.
Hinds noted that a quorum of members was present. Thus, the meeting was duly’
constituted for the transaction of business.

The Chair advised that there were only two agenda items, namely, a report on the
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T 7 the status
of negotiations with TransCanaaa cnergy mic. | nianswanaua energy’) as to its claims
arising out of the decision of the Government of-Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

B L T =

e e e

3. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to settlement privilege and litigation
privilege.

Mr. Hinds brought the Board members up to date since the last time that the Board. .
members had discussed this matter. Mr. Hinds indicated that the Government of
Ontario had appointed Mr. David Livingston, President of Infrastructure Ontario, to look
into making a settlement of TransCanada’s claims which might include TransCanada
Energy acquiring an interest in a present or future Ontario electricity generation facility
in full or partial settlement of its claims.

Mr. Andersen reported on the views of the Deputy Attorney Genera!l of Ontario as to
litigation risks involved in the case for the Government of Ontario.

Mr. Hinds indicated that the next step in the resolution of this matter was to hold
another meeting of the Board within the next few days in order to hear from Mr.
Livingston as to the terms of an agreement related to the settlement of the dispute.

Mr. Lyle was asked to provide and the Board members discussed the range of the
quantum of liability that the Ontario Power Authority faced in this matter.

Mr. Hinds advised all Board members and staff members present that the information
imparted at the meeting was of a highly sensitive nature and would constitute material
non-public information under securities legislation. Therefore none of them should frade
in the securities of TransCanada Corporation, the publically traded corporate parent of
TransCanada Energy, while a seitlement of TransCanada’s claims was being pursued
and before a resolution thereof had been publicly announced.
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4. Other Business
There was no other business.
5. Termination

There being no further business to be brought before the meeting, the meeting
terminated at 11:00 a.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meeting
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ONTARIO ”,

POWER AUTHORITY (_F"
* MEETING OF THE BOARD OF DIRECTORS .

MINUTES of a meeting of the Board of Directors of the Ontario Power Authority held on |
Wednesday, August 3, 2011 at 4:30 p.m., Toronto time, by teleconference.

PRESENT

Colin Andersen
Michael Costello
Rick Fitzgerald
James Hinds
Adele Hurley
Ron Jamieson
Bruce Lourie
Lyn McLeod
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice President, Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Elizabeth Squissato, Director, Human Resources

Kevin Dick, Director, Clean Energy Procurement, Electricity Resources

Michael Killeavy, Director, Contract Management, Eleciricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, with notice having been given and a quorum of members
being present, the meeting was properly called and duly constituted for the transaction

of business.
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2. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to solicitor and client privilege, settlement
privilege and litigation privilege.

The Chair advised that there was only one agenda item, namely, the status of
negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as to its claims
arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

Mr. James Hinds noted that Mr. David Livingston, President of Infrastructure Ontario,
would soon join the meeting.

Mr. Livingston outlined his involvement with this matter, which was since July 1, 2011
at the request of the Premier's Office to possibly arrange for the settlement of the
dispute between TransCanada and the Ontario government and to determine whether
it was feasible to settie any liability to TransCanada by awarding TransCanada an
interest in an Ontario electricity asset owned by Ontario. Mr. Livingston advised that the
desired timeframe for doing so, namely, to agree on the settlement procedure and fo
agree on the plant property to be awarded in partial settlement was by the end of
August. '

The original version of a settlement was for TransCanada Energy to acquire an interest
in the Portiands Plant but the Ontario Governments holder of that interest, Ontario
Power Generation Inc., indicated that to do so was not in the interest of Ontario Power
Generation Inc. However, Ontario Power Generation proposed an alternative
transaction whereby TransCanada Energy could acquire an interest in the Lennox
Plant through Portlands Energy Centre, the owner of the Portlands Plant and an entity
in which TransCanada Energy had an interest, and the Lennox Plant could then enter
info a long-term power purchase agreement with Ontario Electricity Financial
Corporation. Such a settlement would be a means whereby TransCanada Energy could
satisfy its entitiement arising out of the settlement of its claims. '

Mr. Livingston left the meeting.

Mr. Rocco Sebastiano, of the Osler, Harcourt and Hoskin LLP, the OPA’s outside
counsel in this matter, joined the Board meeting. Mr. Sebastiano discussed his
concerns over certain issues that arose out of the agreement to settle with the dispute
as presently drafted, including the waiver of some of the OPA's defenses.

Mr. Hinds indicated that any amount that the Ontario Power Authority was called upon
to pay had to be able to be defended as providing benefits to the Ontario Electricity
ratepayers.

Mr. Amir Shalaby pointed out that from a planning perspective, the Ontario Electricity
System needed flexible generation sources over the next ten years. Thus, a plant in the

C:\Documnents And Settings\Crystal. Pritchard\Local Settings\Temporary Internet Files\Content Qutlook\OVWMYVDQ\DRAFT B - Minutes Of
Board Of Directors Meeting - August 3 2011.Doc



-3-

Kitchener-Waterloo area would be more suitable. A refurbished Lennox plant would be
suitable if it was built later as opposed to earlier in the ten-year period.

Ms. JoAnne Builer indicated that Tran‘s'Canada Energy’s claim included a loss on the
value of turbines being constructed by its supplier for which it no longer had a use. A
settlement could take into account the OPA acquiring the turbines at TransCanada
Energy’s cost and thus eliminate TransCanada Energy’s claim for loss.

The Board members indicated that its primary concern was to avoid having the Ontario
Power Authority pay compensatlon that was not Justif' able in the mterests of the Ontano

asked to advnse Mr lemgs on of thls view.

Ms. Lyn McLeod left the meeting at 6:05 p.m.

3. Other Business

There was no other business.

4. In Camera Session

The directors met in the absence of management.
5. Termination

There being no further business to be brought before the meeting, the meeting
terminated at 6:45 p.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meetmg
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MEETING OF THE BOARD OF DlRECTORS

MINUTES of a meeting of the Board of Dlrectors of the Ontano Power Authorlty held on
Friday, August 5; 2011 at 1:00 p.m., Toronto time, by téleconference S

PRESENT

Colin Andersen

Michael Costello

Rick Fitzgerald : oo
-James Hinds

Adéle Hurley

Ron Jamieson

Bruce Lourie

Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice PreSIdent Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary :

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, although less notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member objected to the lack of
sufficient notice, the meeting would be properly called. No Board member who was
present objected. Mr. Zych advised that Ms. McLeod had indicated to him that she
would waive notice of the meeting.

Mr. Hinds noted that a quorum of members was present. Thus, the meeting was duly
constituted for the transaction of business. Mr. Zych advised that Ms. McLeod had
indicated that she could not attend the meeting but would waive notice of the meeting.

The Chair advised that there was only one agenda item, namely, the status of
negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as to its claims
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arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

2. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to settlement privilege and litigation
privilege.

Mr. James H|nds advised that since the August 3 Board Meetlng, OPA management
on allocation as between the Ontario electricity ratepayer and the C')'ntano taxpayer of
the costs of any settlement with TransCanada Energy.

Mr. Andersen discussed these developments. TransCanada Energy had no interest in
or objection to an apportlonment of Ontario government costs between taxpayers and
agreement, but in a side agreement between the Ontario government and - the Ontario
Power Authority. TransCanada Energy still wanted to acquire an interest in a
generation facility in Ontario and was pursuing this matter with Ontario Power
Generation Inc.

The proposed allocation to the OPA of any award under the arbitration agreement was
restricted to costs incurred by TransCanada Energy in connection with the performance
or termination of its contract with the Ontario Power Authority for the Oakuville
generating station.

On motion duly made, seconded and unanimously carried, it was RESOLVED THAT:

1. the Board of Directors authorize the Ontario Power Authority (the “Corporation”) to
agree to enter info agreements (the “Agreements”) as follows:

¢ an agreement for the arbltratlon of a dispute with TransCanada Energy Inc.

arising out of the cancellation of the Oakville Generating Station (the
“arbitration”), in accordance with the parameters described in the August 5, 2011
presentation to the Board of Directors; and,

« an agreement with Her Majesty the Queen in right of Ontario addressing the
division of liability for an award arising out of the arbltratl_on between Her Majesty
the Queen in right of Ontario and the Corporation, in the form presented to the
Board of Directors on August 5, 2011;

2. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to negotiate, finalize, execute and deliver the Agreements,
together with such changes thereto as that officer may approve, such approvai to be
evidenced conclusively by the execution and delivery of the Agreements;

3. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to execute and deliver all such ancillary agreementis, documents,
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deeds and instruments and to do all such further acts as may be necessary or
desirable to implement the Agreements, to perform its obligations thereunder and fo
obtain the benefits thereof; and,

4. any officer of the Corporation be hereby authorized and directed for and on behaif
of the Corporation to execute and deliver such subsequent documents as shall be
necessary or desirable to make non-material amendments to the above-noted

Agreements, documenits, deeds and insiruments, as such officer shall determine
and as shall be evidenced by such officer’s signature thereto.

3. Other Business
There was no other business.
4, Termination .

There being no further business to be brought before the meeting, the meeting
terminated at 1:40 p.m. :

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meeting
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Crystal Pritchard

From:

Sent:

To: -

Ce:
Subject:
Attachments:

Categories:

Kristin Jenkins

Tuesday, October 25, 2011 5:13 PM

Colin Andersen; JoAnne Butler; Michael Lyle; Michael Killeavy; Amir Shalaby

Brett Baker, Irene Mauricette

Greenfield :

Greenfield South Media Protocol.docx; Greenfield Messagmg 10-25-11.docx; OGS-GS
Comparison.docx

Orange Category

As discussed this morning, attached are drafts for your review and comment of an OPA/Ministry media protocol, key
messages and comparison between OGS and GS. We are currently working on Qs and As and will circulate a draft by

midday tomorrow.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority [ 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca






Developer Project Proponent System Impacts
TransCanada 900 MW combined Experienced, | OGS meet address SWGTA
. cycle sophisticated developer supply & reliability issues
Oakville $1.2 B construction Public company Without OGS transmission
cost Ongoing interest in upgrades required by
Generating No environmental or investing in Ontario 2018
Station municipal approvals Owns and operates two

Pre-construction

One of many TCE gas
plants

Procured through OPA-
led RFP process
Seli-financed

other gas plants in
Ontario

Eastern Power

Greenfield
South

280 MW combined
cycie

$300-400 M
construction cost
Environmental &
Municipal approvals
Construction
underway; major
expenditures
committed

OPA contract provides
low rate of return

Procured through

Ministry-led RFP
process '
Secured lenders

First gas plant for
developer

Private family-run
business

Emotional attachment to
the Greenfield South
Project

Greenfield South address
SWGTA supply & reliability
issues

Without GS transmission
upgrades required in 2015
or 2016







Crystal Pritchard

From: Brett Baker -

Sent: ' Monday, October 17, 2011 8:29 PM
To: Colin Andersen

Cc: Michael Lyle

Subject: TCE - Sedar Filings

Attachments: 20111017171119.pdf

Colin,

| have reviewed SEDAR (publicly traded corporate disclosure pub!ic reporting site) and have appended the relevant
portions of TCE’s disclosure for the OGS plant:

The September 30, 2009 press release announcing the 20 year OPA contract;
TCE’s February 14, 2011 MD&A detailing the Ontario Government’s decision to not proceed with the project;
TCE’s April 28, 2011 MD&A detailing their intentions regarding economic recovery for the cancelled project; and

TCE's July 28, 2011 MD&A disclosure regarding the OGS plant.

Rl ol

| have reviewed all TCE’s public filings (i.e., financial statements, MD&A, AlFs, etc.) since the contract award and see no
evidence that there has been a material change (i.e., press release) issued for the action, arbitration.

Upon your review, happy to discuss.

Brett.
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From: Joe Toneguzzo

Sent: Tuesday, October 25, 2011 6:07 PM

To: JoAnne Butler; Michael Lyle; Kristin Jenkins
Cc: Amir Shalaby; George Pessione

Subject: ' FW: Greenfield -

Amir requested that [ forward the following comments related to the OGS-GS Comparison:

Current studies indicate the dates for transmission upgrades required in the file named OGS-GS Comparison are not as
urgent than indicated.

See changes to dates in Red to be incorporated in the System Impacts Column copied below:

System Impacts

s OGS addressed SWGTA
supply & reliability issues

s Without OGS transmission
upgrades required by
2019

s Greenfield South
addressed SWGTA supply
& reliability issues

¢ Without GS transmission
upgrades required in 2018
or 2017

This timing provides standard planning lead times for completing studies, obtaining approvals and implementing the
required facilities.

Please let me know if any questions.

Thanks - Joe

From: Amir Shalaby

Sent: Tuesday, October 25, 2011 5:15 PM
To: Joe Toneguzzo, George Pessione
Subject: Fw: Greenfield

Take a scan and tell me if have concerns

From: Kristin Jenkins

Sent: Tuesday, October 25, 2011 05:12 PM

To: Colin Andersen; JoAnne Butler; Michael Lyle; Michael Killeavy; Amir Shalaby
Cc: Brett Baker; Irene -Mauricette

Subject: Greenfield



As discussed this morning, attached are drafts for your review and comment of an OPA/Ministry media protocol, key
messages and comparison between OGS and GS. We are currently working on Qs and As and will circulate a draft by

midday tomorrow.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerautherity.on.ca
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From: Michael Lyle

Sent: Tuesday, October 25, 2011 8:29 PM -

To: Kristin Jenkins; Colin Andersen; JoAnne Butler; Michael Killeavy; Amir Shaiaby
Cc: . Brett Baker; Irene Mauricette

Subject: Re: Greenfield

A few comments first on key messages document. First under Eastern says No negotiated agreement perhaps could add
bullet saying "Eastern continues construction while negotiations ongoing” at the beginning. In bullet 4 could add at end
"as all necessary regulatory approvals are in place”. In Chart on TCE under project, | believe that some approvals had
been received although Michael K will have a better recollection on this. N

From: Kristin Jenkins
Sent: Tuesday, October 25, 2011 05:12 PM
To: Colin Andersen; JoAnne Butler; Michael Lyle; Michael Killeavy; Amir Shalaby
Cc: Brett Baker; Irene Mauricette
Subject: Greenfield

As discussed this morning, attached are drafts for your review and comment of an OPA/Ministry media protocol, key
messages and comparison between OGS and GS. We are currently working on Qs and As and will circulate a draft by
midday tomorrow.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca
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From: Michael Killeavy :

Sent: Tuesday, October 25, 2011 8:32 PM

To: Michael Lyle; Kristin Jenkins; Colin Andersen; JoAnne Butler; Amir Shalaby
Ce: Brett Baker; Irene Mauricette

Subject: RE: Greenfield

I will check tomorrow. I don't have the information with me this evening.

Michael Killeavy, LE.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1660
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (Fax) .

416-5208-9788 (cell) ,
Michael.killeavyf@powerauthority.on.ca

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

From: Michael Lyle

Sent: Tue 25-0ct-11 8:28 PM

To: Kristin Jenkins; Colin Andersen; JoAnne Butler; Michael Killeavy; Amir Shalaby
Cc: Brett Baker; Irene Mauricette

Subject: Re: Greenfield

A few comments first on key messages document. First under Eastern says No negotiated
agreement perhaps could add bullet saying "Eastern continues construction while negotiations
ongoing" at the beginning. In bullet 4 could add at end “as all necessary regulatory
approvals are in place”. In Chart on TCE under project, I believe that some approvals had
been received although Michael K will have a better recollection on this.

From: Kristin Jenkins

Sent: Tuesday, QOctober 25, 2011 85:12 PM

To: Colin Andersen; JoAnne Butler; Michael Lyle; Michael Killeavy; Amir Shalaby
Cc: Brett Baker; Irene Mauricette

Subject: Greenfield

As discussed this morning, attached are drafts for your review and comment of an OPA/Ministry
media protocol, key messages and comparison between 0GS and GS. We are currently working on
Qs and As and will circulate a draft by midday tomorrow.

Kristin



Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120
Adelaide Street West, Suite 1600 | Toronto, ON M5H 1T1 | tel. 416.969.6007 | fax.
416.967.1947 | www.powerauthority.on.ca
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From: Amir Shalaby oo

Sent: Sunday, November 06, 2011 9:04 AM

To: s Brett Baker; Michael Lyle Michael Killeavy; Cdlin Andersen; JoAnne Builer
Subject: TCE will get arbitration underway

According to a conversation with OPG recently .
Not unexpected

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

From: MCNEIL Patrick -CORPBUSDEV [mailto:patrick.mcneil@opg.com]

Sent: Sunday, November 06, 2011 ©7:23 AM

To: ‘rick.jennings@ontario.ca’ <pick. 1enn1ngs@ontar10 ca>;
*jonathan.weisstub@infrastructureontario.ca’ <jonathan.weisstub@infrastructureontario. ca>,

'serge.imbrogno@ofina.on.ca' <serge.imbrognof@ofina.on.ca>; Amir Shalaby
Subject: Project Apple

OPG CONFIDENTIAL AND COMMERCIALLY SENSITIVE
Sorry for delay in the update but swamped like the rest of you.

Last Wednesday, OPG and TCE met to discuss the draft Long-Term Partnership Agreement OPG
provided TCE in September.

TCE advised they had decided to initiate the arbitration with Ontario and TCE and were going
to meet with Infrastructure Ontario on Thursday to advise them of their decision.

TCE believes it is in its best interest to use arbitration to set the damage value for the
Oakville cancellation.

TCE wishes to continue to explore the options identified by TCE apart from the arbitration
agreement and perhaps in satisfaction of the damage value.
I will be arranging a conference call for the four of us as soon as possible this week.

Jonathan has suggested it would be worthwhile for OPG to start discussions with the OPA on
the options to determine what value can be assigned to them.
I am in Ottawa Monday and Tuesday but will try to cut out of some meetings.

Have a great remainder of the weekend.

D. Patrick Mcheil
Senior Vice-President, Corporate Business Development and Chief Risk Officer Ontario Power

Generation

THIS MESSAGE IS ONLY INTENDED FOR THE USE OF THE INTENDED

RECIPIENT(S) AND MAY CONTAIN INFORMATION THAT IS PRIVILEGED, PROPRIETARY AND/OR CONFIDENTIAL.
If you are not the intended recipient, you are hereby notified that any review,
retransmission, dissemination, distribution, copying, conversion to hard copy or other use of
this communication is strictly prohibited. I+ you are not the intended recipient and have
received this message in error, please notify me by return e-mail and delete this message
from your system. Ontario Power Generation Inc.
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From: Kristin Jenkins

Sent: Monday, October 24, 2011 4 47 PM

To: Colin Andersen; JoAnne Butler; Michael Killeavy; Michae! Lyle
Cc: Tim Butters; Mary Bernard; Patricia Phillips

Subject: Change in Media Relations Protocal

Importance: High

Minister's Officce does not want calls referred there. They want OPA to draft responses for
review and approval which OPA will then send to media. Below are recommended responses to
the calls. Tim please confirm capacity and CODs for 0GS and Greenfield South for response to

third question.

John Spears, Toronto 5Star (mechanics of cancelling the contract - how it’s done,
has it been done)

-Not appropriate to float options publicly when we have not yet engaged the proponent which
is also something we don't want to highlight. Recommend:

The provincial government is commited to relocating the plant. WE want to do this fairly and
discuss options directly with the proponent not through the media. More information will be
made available as the process moves forward.

Tristin Hopper, National and Toronto desk of the National Post, request for OPA to
confirm status of development

Recommended Response:

The provincial government is committed to relocating the plant. The plant has been under
construction since May 2011. More information will be available as the relocation process

moves forward.

Ian Harvey, Freelance Writer, Q: what was the output and cost for Oakville
estlmated at. What was the date of cancellation. What is the output and cost for Mississauga
and what is the anticipated date of completion.

The Oakville Generating Station was to have had a capacity of 900 MW with an in service date
of X. The cost to construct the plant was estimated at 1 billion. The plant was cancelled
before it obtained approvals. New transmission will replace the Oakville plant to ensure

local supply and reliability.

Greenfield South's capacity is 280 MW with an in service date of X. The cost to construct is
estimated at 300 to 400 million. Without this capacity in the southwest GTA, transmission
expansion will have to ‘take place two to three years earlier than anticipated.






Crystal Pritchard

From: - -John Zych

Sent: rTuesday, November 08 2011 12 04 PM
To: . 'pjmon’

Cc: Michael Lyle

Subject: - - MINUTES OF AUGUST 1, 3, AND §, 2011

Attachments: DRAFT Minutes of Board of Dlrectors Meeting - August 1, 2011.dog; DRAFT Mmutes of Board
. of Directors Meeting - August 3, 2011.doc; DRAFT Mmutes of Board of Directors Meeting -
August 5, 2011.doc

Categories: _ Orange Category

Patrick,
See the note (below). You have not responded, so | am following up.

On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 29, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 29, 2011 and August 17, 2011, but had some reservations over the wording of

the minutes of the meetings of August 1, 3 and 5.

Jim Hinds' issue with the minutes of August 1, 3 and 5 was not that they were incorrect in any respect but that they dealt
with the proposed arbitration of the TransCanada dispute, a fact that we had agreed to keep silent. He was concerned
about an inadvertent release of these minutes that would cause us not to have complied with our agreement to keep this
fact confidential. The meeting approved these three minutes in principle and asked me to work with you fo overcome their

concerns.

| have resolved the issue for the August 1 and 3 minutes by referring more generally o the settlement of the claim or an
attempt to settle it. In the August 5 minute, we cannot do so since we passed a resolution about agreeing to participate in

arbitration.

Do you have any comments? Are the revisions an improvement at all? Should we perhaps not make the changes
indicated in the April 1 and 3 minutes and rely on solicitor and client and litigation privilege?

Please advise.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Street West
Toronto, ON M5H 1T1
416-969-6055

416-967-7474 Main telephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax
John.Zych@powerauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain
information that is privileged, confidential and/or exempt from disclosure under applicable law. If you are not the intended
recipient(s), any dissemination, distribution or copying of this e-mail message or any files transmitted with it is strictly
prohibited. If you have received this message in error or are not the named re<:1p|ent(s) please notify the sender
immediately and delete this e-mail message.

From: John Zych

Sent: October 11, 2011 2:05 PM

To: pjmon’

Cc: Michael Lyle

Subject: MINUTES OF JULY 29 AND AUGUST 1, 3, 5 AND 17, 2011

1



Patrick,

On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 29, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 29, 2011 and August 17, 2011, but had some reservations over the wordlng of
the minutes of the meetings of August 1, 3 and 5.

Jim Hinds' issue witt the minutes of August 1, 3 and 5 was not that they were incorrect in any respect but that they dealt
with the proposed arbitration of the TransCanada dispute, a fact that we have agreed to keep silent. He was concerned
about an inadvertent release of these minutes that would cause us not to have complied with our agreement to keep this
fact confidential. The meeting approved these latter three minutes in principle and asked me to work with you to overcome
their concerns.

| have resolved the issue for the August 1 and 3 minutes by referring more generally to the “settlement’ of the claim. In the
August 5 minute, we cannot do so since we passed a resolution about agreeing to participate in arbitration. In the result,
we specifically mention arbitration in only one minute, that of August 5.

In addition, | have taken special security measures to keep the minutes secure from any unauthorized or inadvertent
release. Also, in an FO! request, we believe that we can keep the relevant portions confidential by reason of the
exemption for confidential information, solicitor and client privilege and for matters in litigation.

Accordingly, | propose to minute the September 14, 2011 discussion as foliows:

The Board reviewed the minutes of the Board of July 29, 2011 and August 17, 2011, and, on motion duly made,
seconded and unanimously carried, it was RESOLVED THAT they be approved.

The Board members requested that the minutes of the meetings of August 1, 3 and 5, 2011 be reviewed and brought
back to the Board for its review and approval.

Do you agree with the foregoing? If you do, 1 will run this by Jim next.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Street West
Toronto, ON M5H 1T1
416-869-6055

416-967-7474 Main telephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax
John.Zych@powerauthority.on.ca

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



“onTARif,

MEETING OF THE BOARD OFV DIRECTORS

MINUTES ofa meetmg of the Board of Dlrectors of the Ontano Power Authonty held on
Monday, August 1, 2011 at 10:00 a.m.; Toronto time, by teleconference -

PRESENT

Colin Andersen

Michael Costello

James Hinds ™ - o
Adéle Hurley

Rick Fitzgerald

Ron Jamieson

Bruce Lourie

Lyn McLeod

Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Abonglnal and Regulatory
Affairs

JoAnne Butler, Vice Presndent Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Elizabeth Squissato, Director, Human Resources

Shawn Cronkwright, Director, Renewables Procurement, Electricity Resources

Susan Kennedy, Associate General Counsel and Director, Corporate/Commercial Law
Group, Legal, Aboriginal and Regulatory Affairs

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and. Strategy

John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, although less notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member objected to the lack of
sufficient notice, the meeting would be properly called. No Board member objected. Mr.
Hinds noted that a quorum of members was present. Thus, the meeting was duly
constituted for the transaction of business.

The Chair advised that there were only two agenda items, namely, a report on the
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" - oo T ~*er, the status
of negotiations with I'ransCanaaga energy Inc. (“TransCanada knergy”) as to its claims
arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

L TN N

e Al

3. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to settlement privilege and litigation
privilege.

Mr. Hinds brought the Board members up to date since the last time that the Board
members had discussed this matter. Mr, Hinds indicated that the Government of
Ontario had appointed Mr. David Livingston, President of infrastructure Ontario, to look
into making a settlement of TransCanada’s claims which might include TransCanada
Energy acquiring an interest in a present or future Ontario electricity generation facility
in full or partial settlement of its claims.

Mr. Andersen reported on the views of the Deputy Attorney General of Ontario as to
litigation risks involved in the case for the Government of Ontario.

Mr. Hinds indicated that the next step in the resolution of this matter was to hold
another meeting of the Board within the next few days in order to hear from Mr.
Livingston as to the terms of an agreement related to the settlement of the dispute.

Mr. Lyle was asked to provide and the Board members discussed the range of the
quantum of liability that the Ontario Power Authority faced in this matter.

Mr. Hinds advised all Board members and staff members present that the information
imparted at the meeting was of a highly sensitive nature and would constitute material
non-public information under securities legislation. Therefore none of them should trade
in the securities of TransCanada Corporation, the publicly traded corporate parent of
TransCanada Energy, while a settiement of TransCanada's cilaims was being pursued
and before a resolution thereof had been publicly announced.
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4. Other Business
There was no other business.
5. Termination

There being no further business to be brought before the meeting, the meeting
terminated at 11:00 a.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James. Hinds John Zych
Chair of the meeting Secretary of the meeting
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ONTARIO

PO‘WER AUTHORITY

MEETING OF THE BOARD OF DIRECTORS

MINUTES of a meeting of the Board of Directors of the Ontano Power Authority held on
Wednesday, August 3, 2011 at 4:30 p.m., Toronto time, by teleconference

PRESENT

Colin Andersen
Michael Costelio
Rick Fitzgerald
James Hinds
Adele Hurley
Ron Jamieson
Bruce Lourie
Lyn Mcl.eod
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice President, Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Elizabeth Squissato, Director, Human Resources

Kevin Dick, Director, Clean Energy Procurement, Electricity Resources

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, with notice having been given and a quorum of members
being present, the meeting was properly called and duly constituted for the transaction

of business.
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2. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to solicitor and client privilege, settlement
privilege and litigation privilege.

The Chair advised that there was only one agenda item, namely, the status of
negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as to its claims
arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

Mr. James Hinds noted that Mr. David Livingston, President of Infrastructure Ontario,
would soon join the meeting.

Mr. Livingston outlined his involvement with this matter, which was since July 1, 2011
at the request of the Premier's Office to possibly arrange for the setilement of the
dispute between TransCanada and the Ontario government and to determine whether
it was feasible to settle any liability to TransCanada by awarding TransCanada an
interest in an Ontaric electricity asset owned by Ontario. Mr. Livingston advised that the
desired timeframe for doing so, namely, to agree on the settlement procedure and to
agree on the plant property to be awarded in partial settiement was by the end of
August. :

The original version of a settlement was for TransCanada Energy to acquire an interest
in the Portlands Plant but the Ontario Governments holder of that interest, Ontario
Power Generation Inc., indicated that to do so was not in the interest of Ontario Power
Generation Inc. However, Ontario Power Generation proposed an alternative
transaction whereby TransCanada Energy could acquire an interest in the Lennox
Plant through Portlands Energy Centre, the owner of the Portlands Plant and an entity
in which TransCanada Energy had an interest, and the Lennox Plant could then enter
into a long-term power purchase agreement with Ontario Electricity Financial
Corporation. Such a settlement would be a means whereby TransCanada Energy could
satisfy its entitlement arising out of the settlement of its claims.

Mr. Livingston left the meeting.

Mr. Rocco Sebastiano, of the Osler, Harcourt and Hoskin LLP, the OPA’s outside
counsel in this matter, joined the Board meeting. Mr. Sebastiano discussed his
concerns over certain issues that arose out of the agreement to attempt to
settle the dispute as presently drafted, including the waiver of some of the OPA’s
defenses.

Mr. Hinds indicated that any amount that the Ontario Power Authority was calied upon

to pay had to be able to be defended as providing benefits to the Ontario Electricity
ratepayers.

Mr. Amir Shalaby pointed out that from a planning perspective, the Ontario Electricity
System needed flexible generation sources over the next ten years. Thus, a plant in the
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Kitchener-Waterloo area would be more suitable. A refurbished Lennox piant would be
suitable if it was built later as opposed to earlier in the ten-year period.

Ms. JoAnne Butler indicated that TransCanada Energy’s claim included a loss on the
value of turbines being constructed by its supplier for which it no longer had a use. A
settlement could take into account the OPA acquiring the turbines at TransCanada
Energy’s cost and thus eliminate TransCanada Energy’s claim for loss.

The Board members indicated that its primary concern was to avoid having the Ontario
Power Authority pay compensation that was not justifiable in the interests of the Ontario
rate payer. Management was asked to advise Mr. Livingston of this view.

Ms. Lyn MclLeod left the meeting at 6:05 p.m.

3. Other Business

There was no other business.

4. In Camera Session

The directors met in the absence of management.

5. Termination

There being no further business to be brought before the meeting, the meeting
terminated at 6:45 p.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meeting
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ONTARIO

- POWERAU'I'HORI'I'Y
MEETING OF THE BOARD OF DIRECTORS

MINUTES of a meetlng of the Board of Dlrectors of the Ontano Power Authorlty held on’
Friday, August 5, 2011 at 1: 00 p.m., Toronto time, by teleconference :

PRESENT

Colin Andersen
Michael Costello
Rick Fitzgerald
James Hinds
Adeéle Hurley
Ron Jamieson
Bruce Lourie
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Aifairs

JoAnne Butler, Vice President, Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Michael Kiileavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporaie Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, although less notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member present objected to the
lack of sufficient notice, the meeting would be properly called. No Board member
objected. Mr. Zych advised that Ms. McLeod had indicated that she could not attend
the meeting but would waive notice of the meeting. Mr. Hinds noted that a quorum of
members was present and declared that the meeting was duly constituted for the
transaction of business.

Mr. Hinds advised that there was only one agenda item, namely, the status of
negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as to its claims
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2.

arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

2. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to settlement privilege and litigation
privilege.

Mr. James Hinds advised that since the August 3 Board Meeting, OPA management
had made significant progress on the issue of the proposed arbitration agreement and
on allocation as between the Ontario electricity ratepayer and the Ontario taxpayer of
the costs of any settlement with TransCanada Energy.

Mr. Andersen discussed these developments. TransCanada Energy had no interest in
or objection to an apportionment of Ontario government costs between taxpayers and
ratepayers and therefore this matter would be addressed, not in the arbifration
agreement, but in a side agreement between the Ontario government and the Ontario
Power Authority. TransCanada Energy still wanted to acquire an interestina
generation facility in Ontario and was pursuing this matter with Ontario Power
Generation Inc.

The proposed allocation to the OPA of any award under the arbitration agreement was
restricted to costs incurred by TransCanada Energy in connection with the performance
or termination of its contract with the Ontaric Power Authority for the Oakville
generating station. ‘

On motion duly made, seconded and unanimously carried, it was RESOLVED THAT. .

1. the Board of Directors authorize the Ontario Power Authority (the “Corporation”) to
agree to enter into agreements (the “Agreements”) as follows:

« an agreement for the arbitration of a dispute with TransCanada Energy Inc.
arising out of the cancellation of the Oakville Generating Station (the
“arbitration”), in accordance with the parameters described in the August 5, 2011
presentation to the Board of Directors; and,

+ an agreement with Her Majesty the Queen in right of Ontario addressing the
division of liability for an award arising out of the arbitration between Her Majesty
the Queen in right of Ontario and the Corporation, in the form presented to the
Board of Directors on August 5, 2011;

2. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to negotiate, finalize, execute and deliver the Agreements,
together with such changes thereto as that officer may approve, such approval to be
evidenced conclusively by the execution and delivery of the Agreements;

3. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to execute and deliver all such ancillary agreements, documents,
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deeds and instrumenis and to do all such further acts as may be necessary or |
desirable to implement the Agreements, to perform its obllgatlons thereunder and to
obtain the benef' ts thereof, and,

4. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to execute and deliver such subsequent documents as shall be
necessary or desirable to make non-material amendments to the above-noted
Agreements, documents, deeds and instruments, as such officer shall determine
and as shall be evidenced by such officer’s signature thereto.

3. Other Business

There was no other business.

4. Termination

There being no further business to be brought before the meeting, the meeting
terminated at 1:40 p.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych - |
Chair of the meeting Secretary of the meeting !
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Crystal Pritchard

From: Michael Lyle . o '
Sent: Woednesday, November 09, 2011 1:16 PM
To: : Arnir Shalaby

Subject: Re: Discussion with 10 on TCE

Ok. Off phone now.

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

From: Amir Shalaby

Sent: Wednesday, November €9, 2811 61:07 PM
To: Michael Lyle

Subject: Re: Discussion with IO on TCE

Just called , will try in a few minutes

————— Original Message -----~

From: Michael Lyle

Sent: Wednesday, November 89, 20611 12:4@ PM
To: Amir Shalaby

Subject: RE: Discussion with IO on TCE

I am in the office until 1:36. Are you able to call me?

Michael Llyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-969-6835

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: Amir Shalaby

Sent: November 9, 2011 12:14 PM

To: Michael Lyle; Michael Killeavy

Cc: JoAnne Butler

Subject: Re: Discussion with I0 on TCE

I understand. Again: should I meet ? As a member of working group . I need an explicit
direction please .

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




From: Michael Lyle

Sent: Wednesday, November 89, 2011 11:44 AM
To: Amir Shalaby; Michael Killeavy

Cc: JoAnne Butler

Subject: RE: Discussion with IO on TCE

I think we need to make it very clear that the arbitration is going to be between TCE, OPA
and the Crown. Not sure that there is any role for I0 to play. They need to be aware of
outcome and any settlement negotiations as this will impact on potential deal related to
assets to pay for settlement/award. Perhaps it is time that we had a three way discussion
between Crown, OPA and IO involving counsel to talk about respective roles going forward.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, M5H 171

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: Amir Shalaby

Sent: November 9, 2011 11:39 AM

To: Michael Lyle; Michael Killeavy

Cc: JoAnne Butler

Subject: Re: Discussion with IC on TCE

He is "head of new partnerships”, assigned to this file. I do not know the exact role for IO
going forward( above pay grade) Let me know if it is ok to meet

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

From: Michael Lyle

Sent: Wednesday, November 89, 2011 19:55 AM
To: Amir Shalaby; Michael Killeavy

Cc: JoAnne Butler

Subject: Re: Discussion with IO on TCE

What is Jonathon's position? I remain confused about what role IO think they are playing in
the arbitration.

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

From: Amir Shalaby

Sent: Wednesday, November 89, 2011 10:53 AM
To: Michael Lyle; Michael Killeavy

Cc: JoAnne Butler <

Subject: Re: Discussion with IO on TCE



Should I work with Jonathan for ﬂgw?

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

From: Michael Lyle

Sent: Wednesday, November 09, 20611 10:52 AM
To: Amir Shalaby; Michael Killeavy

Cc: JoAnne Butler

Subject: Re: Discussion with IO on TCE

Once we are in arbitration, all communications about disclosure of information will go
through legal counsel.

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

From: Amir Shalahy

Sent: Wednesday, November 89, 2011 10:36 AM
To: Michael Killeavy

Cc: JoAnne Butler; Michael Lyle

Subject: Discussion with I0 on TCE

Jonathan is hopeful that a session with TCE can be arranged post launch of arbitration.
The objective would be to speed up discovery process. He asked me to provide a list of
information ( he is thinking mostly financial assumptions) that we would like to get from

TCE.
I indicated that Michael K has made good guesses at most,

So here is as chance to 1lift the curtain , look under the hood, open the kimono .
What are. The assumptions , parameters you would like to know?

I am meeting with Jonathan tomorrow at 9 . To discuss process as well as our views on merits
of options.

Does any of you wish to join ? )

A start at the list would be helpful

( I can guess at residual value, IRR, discount rates, costs, market /gas price assumptions)
Tx







Crystal Pritchard

From: _ Amir Shalaby

Sent: Woedriesday, November 09, 2011 1:17 PM

To: Michael Lyle

Subject: . Call me when you get a moment on 416 274 5887

Your line is busy

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

From: Amir Shalaby

Sent: Wednesday, November 09, 2811 @1:867 PM
To: Michael Lyle

Subject: Re: Discussion with IO on TCE

Just called , will try in a few minutes

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

From: Michael Lyle

Sent: Wednesday, November 89, 2011 12:46 PM
To: Amir Shalaby

Subject: RE: Discussion with IO on TCE

I am in the office until 1:36. Are you able to call me?

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

120 Adelaide Street West, Suite i6@0
Toronto, Ontarioc, M5H 1T1

Direct: 416-969-6@35

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: Amir Shalaby

Sent: November 9, 2011 12:14 PM

To: Michael Lyle; Michael Killeavy

Cc: JoAnne Butler

Subject: Re: Discussion with IO on TCE

I understand. Again: should I meet ? As a member of working group . I need an explicit
direction please




From: Michael Lyle

Sent: Wednesday, November 09, 2611 11:44 AM
To: Amir Shalaby; Michael Killeavy

Cc: JoAnne Butler

Subject: RE: Discussion with IO on TCE _
I think we need to make it very clear that the arbitration is going to be between TCE, OPA
and the Crown. Not sure that there is any role for IO to play. They need to be aware of
outcome and any settlement negotiations as this will impact on potential deal related to
assets to pay for settlement/award. Perhaps it is time that we had a three way discussion
between Crown, OPA and I0 involving counsel to talk about respective roles going forward.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
gntario Power Authority

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

Direct: 416-969-6@35

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 1s 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: Amir Shalaby

Sent: November 9, 2011 11:39 AM

To: Michael Lyle; Michael Killeavy

Cc: JoAnne Butler

Subject: Re: Discussion with IO on TCE

He is "head of new partnerships”, assigned to this file. I do not know the exact role for IO
going forward( above pay grade) Let me know if it is ok to meet

————— Original Message -----

From: Michael Lyle

Sent: Wednesday, November 89, 2011 18:55 AM
To: Amir Shalaby; Michael Killeavy

Cc: JoAnne Butler

Subject: Re: Discussion with IO on TCE

What is Jonathon's position? I remain confused about what role I0 think they are playing in
the arbitration.

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

From: Amir Shalaby

Sent: Wednesday, November @9, 2611 18:53 AM
To: Michael Lyle; Michael Killeavy

Cc: JoAnne Butler

Subject: Re: Discussion with I0 on TCE




Should I work with Jonathan for now?

————— Original Message -~---
From: Michael Lyle
Sent: Wednesday, November 99 2911 10:52 AM

To: Amir Shalaby; Michael Killeavy

Cc: JoAnne Butler
Subject: Re: Discussion with I0 on TCE

Once we are in arbitration, all communications about disclosure of information will go
through legal counsel.

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

From: Amir Shalaby

Sent: Wednesday, November @9, 2611 10: 36 AM
To: Michael Killeavy

Cc: JoAnne Butler; Michael Lyle

Subject: Discussion with IO on TCE

Jonathan is hopeful that a session with TCE can be arranged post launch of arbitration.
The objective would be to speed up discovery process. He asked me to provide a list of
information ( he is thinking mostly financial assumptions) that we would like to get from

TCE.
I indicated that Michael K has made good guesses at most,

So here is as chance to lift the curtain , look under the hood, open the kimono .
What are. The assumptions , parameters you would like to know?

I am meeting with Jonathan tomorrow at 9 . To discuss process as well as our views on merits
of options.

Does any of you wish to join ?
A start at the list would be helpful
( I can guess at residual value, IRR, discount rates, costs, market /gas price assumptions)

TX






Crystal Pritchard

From: . Michael Killeavy

Sent: Wednesday, November 16, 2011 1:06 PM

To: ° ‘Sebastiano, Rocco'

Cce: ‘Ivanoff, Paul’; 'Smith, Elliot’; Mlchael Lyle

Subject: OGS Damages Calculation - Information Required ...
Attachments: Need to Know 16 Nov 2011.docx

Importance: High

Rocco,

Here’s the-list of information that | think we’d need to know to understand how TCE arrived at its claimed damages
calculation,

Michaei

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)






PRIVILEGED & CONFIDENTIAL — PREPARED IN CONTEMPLATION OF LITIGATION

Information we need to know from TransCanada Energy (*TCE") regarding its claimed damages
associated with the anticipated financial value of the Oakville Generating Station ("O&5"):

1.

Details of how the project was to be financed by TCE. We need the proportion of debt and
equity and costs associated with debt and equity. We'd like to understand how TCE's
purported “unlevered cost of equity” was arrived at;

TCE's rationale for the "replacement contract” it was anticipating receiving at the end of
the 20-year OPA contract term. It seems quite speculative to us and we need to
understand how certain this prospect might have been. We also need to understand how the
cash flows in 2034 to 2044 in the financial model, inclusive, were arrived at ("residual cash
flows");

TCE's rationale for discounting these residual cash flows to arrive at a present value for
these cash flows. It is discounting these cash flows at the same discount rate as the
contract cash flow, which ignores their inherent riskiness;

We need to understand how the Actual Gross Market Revenues in the financial model were
arrived at. In particular, we'd need to understand what the physical heat rate of the
Contract Facility would have been, and what assumptions were made with regard to future
HOEP, pre-dispatch prices, and natural gas prices;

We'd like to know how TCE arrived at its fixed and variable operating and maintenance costs
("O&M costs") for the Contract Facility. What maintenance and refurbishment activities,
and their associated costs, were planned for the station equipment if it is to last 30+ years;

We'd like to look at the project development schedule, and in particular the construction
schedule for the construction of the Contract Facility;

We will need a full accounting of all claimed sunk costs, including but not limited to the
costs of the gas turbines, heat-recovery steam generator, and steam turbine. This not
part of the anticipated financial value, but we likely are liable for its sunk costs, oo, so we
need to know this if we're working it into the NRR.

! Referenced in TCE’s financial model spreadsheet entitled “TransCanada Oakville GS — Unlevered Economics (July
8, 20089)"






Crystal Pritchard

From: Michael Lyle

Sent: Wednesday, November 16, 2011 3:41 PM
To: 'john.kelly@contario.ca'

Cc: 'Dermot.Muir@infrastructureontaric.ca'
Subject: Re: Meeting

Michael K has now been invited. Thanks.

From: Michael Lyle

Sent: Wednesday, November 16, 2011 03:25 PM

To: 'john.kelly@ontario.ca' <john.kelly@ontario.ca>

- Cc: 'Dermot Muir' <Dearmot.Muir@infrastructureontario.ca>
Subject: Meeting

I have checked and it does not appear that any OPA staff have been invited to a meeting to discuss document disclosure
in the TCE matter. Michael Killeavy, our Director of Contract Management, would be the most logic person to attend
such a meeting. | believe Amir Shalaby, our VP of Planning, will be on a call on Friday with OPG, |0 and the Ministry of
Energy to discuss the TCE matter but | do not believe that call is about this issue and in any event, Amir would not be the
right person to represent OPA on a discussion about documentary disclosure.

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: 416.969.6333

Email: michael.lyle@powerauthority.on.ca

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






Crystal Pritchard

From: ; Kristin Jenkrns

Sent: - Monday, November 21, 2011 12:16 PM

To: : '‘Botond, Erika (ENERGY)‘ 'Kett; Jennifer (ENERGYY', 'Cayiey, Daniel (MEI) Tim Butters;
' Patricia Phillips; Colin Andersen; Michael Lyle

Subject: Greenfield - Toronto Star & MlSSlssauga News

| spoke to Tanya Talaga. Pretty much focused on cost issue but a couple of other issues came up that | want to flag. She
asked about the ongoing need in SWGTA for additional electricity supply which raised the issue of the transmission that
will be built to replace the cancelled Oakville plant. She also asked if the Greenfield plant would be relocated in the
SWGTA. | told her that relocation was part of discussion with Greenfield and could not get into the details. 1 also said
that | was not aware if the government had made any comments on relocating the plant in the GTA or not and
suggested she follow up with the government on that. Mississauga News just wanted to know if there was any
additional information on costs etc that could be provided. | told the reporter there isn’t at this time.

We've also had calls from the Karen Howlett, John Spears and Christian Gregoire at Radic Canada. Have left messages
with them. Will send you summary after we connect.

Kristin

Kristin Jenkins| Vice President, Corporate Communications | Ontario Power Authority | 120 Adelaide Street West, Suite 1600 |
Toronte, ON M5H 1T1 | tel. 416.969.6007 | fax. 416.967.1947 | www.powerauthority.on.ca






Crystal Pritchard

From:

Sent:

To:

Cc: :
Subject:
Attachments:

Categories:

Jim,

John Zych

Wednesday, November 23, 2011 8:49 PM

jim.hinds@irish-line.com

Nimi Visram; Michael Lyle

FW: M[NUTES OF AUGUST 1, 3, AND 5, 2011

DRAFT Minutes of Board of Directors Meetlng - August 1, 2011.doc; DRAFT Minutes of Board
of Directors Meeting - August 3, 2011.doc; DRAFT Minutes of Board of Directors Meeting -
August 5, 2011.doc

Orange Category

On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 29, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 29, 2011 and August 17, 2011, but had some reservations over the wording of
the minutes of the meetings of August 1, 3 and 5. You indicated that you did not feel that they were incorrect in any
respect but that they dealt with the proposed arbitration of the TransCanada dispute, a fact that the OPA had agreed to
keep silent. You were concerned about an inadvertent release of these minutes that would cause us not to have complied
with our agreement to keep this fact confidential. The meeting approved these three minutes in principle and asked me to
work with Patrick Monahan to overcome their concerns.

| redrafted them, Mike Lyle reviewed then and | sent them to Patrick. Pairick accepted and agreed with the revisions.
The issue was resolved for the August 1 and 3 minutes by referring more generally to the seftlement of the ¢laim or an
attempt to settle it. in the August 5 minute, we cannot do so since we passed a resolution about agreeing te participate in

arbitration.

| propose to put them on the December Board agenda. Please advise if you have any concerns.

John Zych

From: John Zych

Sent: Mon 11/21/2011 4:13 PM

To: 'pjmon’

Subject: FW: MINUTES OF AUGUST 1, 3, AND 5, 2011

Patrick, Can we discuss this matter on Tuesday or Wednesday?

From: John Zych

Sent: Tue 11/8/2011 12:03 PM

To: "pjmon’
Cc: Michael Lyle

Subject: MINUTES OF AUGUST 1, 3, AND 5, 2011

Patrick,

See the note (below). You have not responded, so [ am following up.

On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 29, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 29, 2011 and August 17, 2011, but had some reservations over the wording of
the minutes of the meetings of August 1, 3 and 5.



Jim Hinds’ issue with the minutes of August 1, 3 and & was not that they were incorrect in any respect but that they dealt
with the proposed arbitration of the TransCanada dispute, a fact that we had agreed to keep silent. He was concerned
about an inadvertent release of these minutes that would cause us not to have complied with our agreement to keep this
fact confidential. The meeting approved these three minutes in principle and asked me to work with you to overcome their
concerns.

| have resolved the issue for the August 1 and 3 minutes by referring more generally to the settlement of the claim or an
attempt to settle it. In the August 5 minute, we cannot do so since we passed a resolution about agreeing to participate in
arbitration.

Do you have any comments? Are the revisions an improvement at all? Should we perhaps not make the changes
indicated in the April 1 and 3 minutes and rely on solicitor and client and litigation privilege?

Please advise.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Street West
Toronto, ON M5H 1T1
416-969-6055

416-967-7474 Main ielephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax
John.Zych@powerauthority.on.ca

This e-mail message and any files fransmitted with it are intended only for the named recipient(s) above and may contain
information that is privileged, confidential and/or exempt from disciosure 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: John Zych

Sent: October 11, 2011 2:05 PM

To: 'pjmon’

Cc: Michael Lyle

Subject: MINUTES OF JULY 29 AND AUGUST 1, 3, 5 AND 17, 2011

Paitrick,

On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 28, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 29, 2011 and August 17, 2011, but had some reservations over the wordlng of
the minutes of the meetings of August 1, 3 and 5.

Jim Hinds' issue with the minutes of August 1, 3 and 5 was not that they were incorrect in any respect but that they dealt
with the proposed arbitration of the TransCanada dispute, a fact that we have agreed to keep silent. He was concerned
about an inadvertent release of these minutes that would cause us not to have complied with our agreement to keep this
fact confidential. The meeting approved these latter three minutes in principle and asked me to work with you {o overcome
their concerns.

I have resolved the issue for the August 1 and 3 minutes by referring more generally to the “settiement” of the claim. In the
August 5 minute, we cannot do so since we passed a resolution about agreeing to participate in arbitration. In the result,
we specifically mention arbitration in only one minute, that of August 5.

In addition, | have taken special security measures to keep the minutes secure from any unauthorized or inadvertent
release. Also, in an FOI request, we believe that we can keep the relevant porfions confidential by reason of the
exemption for confidential information, solicitor and client privilege and for matters in litigation.

Accordingly, | propose to minute the September 14, 2011 discussion as follows:
2



The Board reviewed the minutes of the Board of July 29, 2011 and August 17, 2011, and, on motion duly made,
seconded and unanimously carried, it was RESOLVED THAT they be approved.

The Board members requested that the minutes of the meetings of August 1, 3 and 5, 2011 be reviewed and brought
back to the Board for its review and approval.

Do you agree with the foregoing? If you do, | will run this by Jim next.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Sireet West
Toronto, ON M5H 1T1
416-969-6055

416-967-7474 Main telephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax
John.Zych@powerauthority.on.ca

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






- ONTARIO

POWERAUTHORITY.":

MEETING OF THE BOARD OF DIRECTORS
MINUTES of a meetlng of the Board of Dlrectors of the Ontarlo Power Authonty heId on
Monday, August 1, 2011 at 10:00 a.m.; Toronto time; by teleconference -~ -

PRESENT

Colin Andersen
Michael Costello
James Hinds
Adéle Hurley
Rick Fitzgerald
Ron Jamieson
Bruce Lourie
Lyn MclLeod
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice President, Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Elizabeth Squissato, Director, Human Resources -

Shawn Cronkwright, Director, Renewables Procurement, Electricity Resources

Susan Kennedy, Associate General Counsel and Director, Corporate/Commercial Law
Group, Legal, Aboriginal and Regulatory Affairs

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary

1. Constitution of the Meeting

Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary. |

The Chair declared that, although less notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member objected to the lack of
sufficient notice, the meeting would be properly called. No Board member objected. Mr.
Hinds noted that a quorum of members was present. Thus, the meeting was duly
constituted for the transaction of business.

'Tuh_e Ch_aﬁr advised that there were only two agenda items, namely, a report on the

C:A\Documents and Settings\crystal.pritchard\Local Settings\Temporary Intemnet Fllm\ContcntOuﬂook\QVWMYVDQ\DRAFI‘ Minutes of Board of
Directors Meeting - August 1 2011.doc
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s ar, the status
of negotiations with TransCanaaa =nergy Inc. ("TransCanaaa cnetgy”) as to its claims

arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakvilie Generating Station project.

3. TransCanada Energy Inc. Negotiations

This section of the minutes is subject fo settlement privilege and litigation
privilege.

Mr. Hinds brought the Board members up to date since the last time that the Board ..
members had discussed this matter. Mr. Hinds indicated that the Government of
Ontario had appointed Mr. David Livingston, President of Infrastructure Ontario, fo look
into making a settlement of TransCanada’s claims which might include TransCanada
Energy acquiring an inferest in a present or future Ontaric electricity generation facility
in full or partial setlement of its claims.

Mr. Andersen reported on the views of the Deputy Attorney General of Ontario as to
litigation risks involved in the case for the Government of Ontario.

Mr. Hinds indicated that the next step in the resolution of this matter was to hold
another meeting of the Board within the next few days in order to hear from Mr.
Livingston as to the terms of an agreement related to the seftlement of the dispute.

Mr. Lyle was asked to provide and the Board members discussed the range of the -
quantum of liability that the Ontario Power Authority faced in this matter.

Mr. Hinds advised all Board members and staff members present that the information
imparted at the meeting was of a highly sensitive nature and would constitute material
non-public information under securities legislation. Therefore none of them should trade
in the securities of TransCanada Corporation, the publicly traded corporate parent of
TransCanada Energy, while a settlement of TransCanada’s claims was being pursued
and before a resolution thereof had been publicly announced.

C:\Documents and Settings\crystal.pritchard\Local Seitings\Temporary Intemet Fllcs\Content.Ouﬂook\QVWYVDQ\DRAFT Minutes of Board of
Directors Meeting - August 1 2011.doc



4. Other Business
There was no other business.

5. Termination

There being no further business to be brought before the meeting, the meseting
terminated at 11:00 a.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meeting

Ch\Documnents and Settings\crystal.pritchard\Local Settings\Temporary Internet Files\Content. Ontlook\§ VWMY VDQ\DRAFT Minutes of Board of
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MINUTES of a meeting of the Board of Directors of the Ontario Power Authonty held on
Wednesday, August 3, 2011 at 4:30 p.m., Toronto time; by teleconference

PRESENT

Colin Andersen
Michael Costello
Rick Fitzgerald
James Hinds
Adéle Hurley
Ron Jamieson
Bruce Lourie
Lyn MclLeod
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning
Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs
. JoAnne Butler, Vice President, Electricity Resources
Andrew Pride, Vice President, Conservation
Kristin Jenkins, Vice President, Communications
Elizabeth Squissato, Director, Human Resources
Kevin Dick, Director, Clean Energy Procurement, Electricity Resources
Michael Killeavy, Director, Contract Management, Electricity Resources
Brett Baker, Senior Advisor, Policy and Strategy -
John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, with notice having been given and a quorum of members
being present, the meeting was properly called and duly constituted for the transaction

of business.

C:\Documents And Settings\Crystal Pritchard\Local Settings\Temporary Intemnet Files\Content. Outlook\ O VWM YVDQ\DRAFT Minutes Of Board Of
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2. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to solicitor and client privilege, settlement
privilege and litigation privilege.

The Chair advised that there was only one agenda item, namely, the status of
negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as to its claims
arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

Mr. James Hinds noted that Mr. David Livingston, President of Infrastructure Ontario,
would soon join the meeting.

Mr. Livingston outlined his involvement with this matter, which was since July 1, 2011
at the request of the Premier's Office to possibly arrange for the settlement of the
dispute between TransCanada and the Ontario government and to determine whether
it was feasible to settle any liability fo TransCanada by awarding TransCanada an
interest in an Ontario electricity asset owned by Ontario. Mr. Livingston advised that the
desired timeframe for doing so, namely, to agree on the settlement procedure and to
agree on the plant property to be awarded in partial settiement was by the end of
August.

The original version of a settlement was for TransCanada Energy to acquire an interest
in the Portlands Plant but the Ontaric Governments holder of that interest, Ontario
Power Generation Inc., indicated that to do s0 was not in the interest of Ontario Power
Generation Inc. However, Ontario Power Generation proposed an alternative
transaction whereby TransCanada Energy could acquire an interest in the Lennox
Plant through Portlands Energy Centre, the owner of the Portiands Plant and an entity
in which TransCanada Energy had an interest, and the Lennox Plant could then enter
into a long-term power purchase agreement with Ontario Electricity Financial
Corporation. Such a setilement would be a means whereby TransCanada Energy could
satisfy its entitlement arising out of the settlement of its claims.

Mr. Livingston left the meeting.

Mr. Rocco Sebastiano, of the Osler, Harcourt and Hoskin LLP, the OPA’s outside
counsel in this matter, joined the Board meeting. Mr. Sebastiano discussed his
concerns over certain issues that arose out of the agreement to attempt o

settle the dispute as presently drafted, including the waiver of some of the OPA’s
defenses.

Mr. Hinds indicated that any amount that the Ontario Power Authority was called upon
to pay had to be able to be defended as providing benefits to the Ontario Electricity
ratepayers.

Mr. Amir Shalaby pointed out that from a planning perspective, the Ontario Electricity
System needed flexible generation sources over the next ten years. Thus, a plant in the
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Kitchener-Waterloo area would be more suitable. A refurbished Lennox plant would be
suitable if it was built later as opposed to earlier in the ten-year period.

Ms. JoAnne Butler |nd|cated that TransCanada Energy’s claim included a loss on the
value of turbines being constructed by its supplier for which it no longer had a use. A
settlement could take into account the OPA acquiring the turbines at TransCanada
Energy’s cost and thus eliminate TransCanada Energy’s claim for loss.

The Board members indicated that its primary concern was to avoid having the Ontario

Power Authority pay compensation that was not justifiable in the interests of the Ontario
rate payer. Management was asked to advise Mr. Livingston of this view.

Ms. Lyn McLeod left the meeting at 6:05 p.m.

3. Other Business

There was no other business.

4. In Camera Session

The directors met in the absence of management.

5. Termination

There being no further business to be brought before the meeting, the meeting
terminated at 6:45 p.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meeting
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ONTARIO

POWER AU'I' HORITY

MEETING OF THE BOARD OF DIRECTORS |

MINUTES of a meeting of the Board of Drrectors of the Ontano Power Author[ty held on
Friday, August 5; 2011 at 1:00 p.m., Toronto time, by teleconference = - -

PRESENT

Colin Andersen.
Michael Costello
Rick Fitzgerald
James Hinds
Adéle Hurley
Ron Jamieson
Bruce Lourie
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice President, Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of thé meeting and Mr. John Zych acted as Secretary.

The Chair declared that, although less notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member present objected to the
lack of sufficient notice, the meeting would be properly called. No Board member
objected. Mr. Zych advised that Ms. McLeod had indicated that she could not aftend
the meeting but would waive notice of the meeting. Mr. Hinds noted that a quorum of
members was present and declared that the meeting was duly constituted for the
transaction of business.

Mr. Hinds advised that there was only one agenda ifem, namely, the status of
negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as 1o its claims
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arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

2. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to settlement privilege and litigation
privilege.

Mr. James Hinds advised that since the August 3 Board Meeting, OPA management
had made significant progress on the issue of the proposed arbitration agreement and
on allocation as between the Ontario electricity ratepayer and the Ontario taxpayer of
the costs of any settlement with TransCanada Energy.

Mr. Andersen discussed these developments. TransCanada Energy had no interest in
or objection to an apportionment of Ontario government costs between taxpayers and
ratepayers and therefore this matter would be addressed, not in the arbitration
agreement, but in a side agreement between the Ontario government and the Ontario
Power Authority. TransCanada Energy still wanted to acquire an interestina
generation facility in Ontario and was pursuing this matter with Ontario Power
Generation Inc.

The proposed allocation to the OPA of any award under the arbifration agreement was
restricted to costs incurred by TransCanada Energy in connection with the performance
or termination of its contract with the Ontario Power Authority for the Oakville
generating station.

On motion duly made, seconded and unanimously carried, it was RESOLVED THAT:

1. the Board of Directors authorize the Ontario Power Authority (the “Corporation”) to
agree to enter into agreements (the “Agreements”) as follows:

s an agreement for the arbitration of a dispute with TransCanada Energy Inc.
arising out of the cancellation of the Oakville Generating Station (the
“arbitration”), in accordance with the parameters described in the August 5, 2011
presentation to the Board of Directors; and,

» an agreement with Her Majesty the Queen in right of Ontario addressing the
division of liability for an award arising out of the arbitration between Her Majesty
the Queen in right of Ontario and the Corporation, in the form presented to the
Board of Directors on August 5, 2011;

2. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to negotiate, finalize, execute and deliver the Agreements,
together with such changes thereto as that officer may approve, such approval to be
evidenced conclusively by the execution and delivery of the Agreements;

3. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to execute and deliver all such ancillary agreements, documents,
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deeds and instruments and to do all such further acts as may be necessary or
desirable to implement the Agreements, to perform its obllgatlons thereunder and to
obtain the benefits thereof; and,

4. any officer of the Corporation be hereby authorized and directed for and on behalf
- of the Corporation to execute and deliver such subsequent documents as shall be
necessary or desirable to make non-material amendments to the above-noted

Agreements, documents, deeds and instruments, as such officer shall determine
and as shall be evidenced by such officer’s signature thereto.

3. Other Business
There was no other business.
4. Termination

There being no further business to be brought before the meeting, the meeting
terminated at 1:40 p.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meeting
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Crystal Pritchard

From: John Zych
" Sent; Thursday, November 24, 2011 10:51 AM
To: Colin Andersen
Cc: Irene Mauricette; Michael Lyle; Nimi Visram; JoAnne Butler; Michael Killeavy
Subject: FW: MINUTES OF AUGUST 1, 3, AND 5, 2011 .
Attachments: DRAFT Minutes of Board of Dlrectors Meeting - August 1, 2011.doc; DRAFT Minutes of Board

of Directors Meeting - August 3, 2011.doc; DRAFT Mmutes of Board of Directors Meeting -
August 5, 2011.doc

Categories: Orange Category

Colin,

Jim Hinds has endorsed the re-write of the minutes of the Board meetings of August 1, 3, and 5, 2011. [ will put them on
the December Beard agenda.

Kathleen,

Please print and place in Colin's weekend reading folder.

From: John Zych

Sent: Wed 11/23/2011 8:48 PM

To: jim.hinds@irish-line.com

Cc: Nimi Visram; Michael Lyle

Subject: FW: MINUTES OF AUGUST 1, 3, AND 5, 2011

Jim,

On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 29, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 29, 2011 and August 17, 2011, but had some reservations over the wording of
the minutes of the meetings of August 1, 3 and 5. You indicated that you did not feel that they were incorrect in any
respect but that they dealt with the proposed arbitration of the TransCanada dispute, a fact that the OPA had agreed to
keep silent. You were concerned about an inadvertent release of these minutes that would cause us not to have compiied
with our agreement to keep this fact confidential. The meeting approved these three minutes in principle and asked me to
work with Patrick Menahan to overcome their concerns.

| redrafted them, Mike Lyle reviewed then and | sent them to Patrick. Patrick accepted and agreed with the revisions.

The issue was resolved for the August 1 and 3 minutes by referring more generally to the seftlement of the claim or an
atternpt to settle it. In the August 5 minute, we cannot do so since we passed a resolution about agreeing to participate in

arbitration.

| propose to put them on the December Board agenda. Please advise if you have any concerns.

John Zych

From: John Zych-

Sent: Mon 11/21/2011 4:13 PM

To: 'pjmon’

Subject: FW: MINUTES OF AUGUST 1, 3, AND 5, 2011

Patrick, Can we discuss this matter on Tuesday or Wednesday?




From: John Zych

Sent: Tue 11/8/2011 12:03 PM

To: 'pjmon’

Cc: Michael Lyle

Subject: MINUTES OF AUGUST 1, 3, AND 5, 2011

Pafrick,
See the note (below). You have not responded, so | am following up.

On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 29, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 29, 2011 and August 17, 2011, but had some reservations over the wording of
the minutes of the meetings of August 1, 3 and 5.

Jim Hinds’ issue with the minutes of August 1, 3 and 5 was not that they were incorrect in any respect but that they dealt
with the proposed arbitration of the TransCanada dispute, a fact that we had agreed to keep silent. He was concerned
about an inadvertent release of these minutes that would cause us not to have complied with our agreement to keep this
fact confidential. The meeting approved these three minutes in principle and asked me to work with you to overcome their
conhcerns.

| have resolved the issue for the August 1 and 3 minutes by referring more generally to the settiement of the claim or an
attempt to settle it. In the August 5 minute, we cannot do so since we passed a resolution about agreeing to participate in
arbitration.

Do you have any comments? Are the revisions an improvement at all? Should we perhaps not make the changes
indicated in the April 1 and 3 minutes and rely on solicitor and client and litigation privilege?

Please advise.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600 )

120 Adelaide Street West
Toronto, ON M5H 1T1
416-969-6055

416-867-7474 Main telephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax
John.Zych@powerauthority.on.ca

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

From: John Zych

Sent: October 11, 2011 2:05 PM

To: 'pjmon’

Cc: Michael Lyle

Subject: MINUTES OF JULY 29 AND AUGUST 1, 3, 5 AND 17, 2011

Patrick,




On September 14, 2011 the Board reviewed the minutes of the Board meetings of July 29, 2011 and August 1, 3, 5 and
17, 2011 and approved the minutes of July 28, 2011 and August 17, 2011, but had some reservations over the wording of
the minutes of the meetings of August 1, 3and 5.

Jim Hinds' issue with the minutes of August 1, 3 and 5 was not that they were incorrect in any respect but that they dealt
with the proposed arbitration of the TransCanada dispute, a fact that we have agreed to keep silent. He was concerned
about an inadvertent release of thése minutes that would cause us not to have complied with our agreement to keep this
fact confidential. The meeéting approved these latter three minutes in principie and asked me to work with you to overcome
their concerns.

| have resolved the issue for the August 1 and 3 minutes by referring more generally to the "settlement” of the claim. In the
August 5 minute, we cannot do so since we passed a resolution about agreeing to participate in arbitration. In the result,
we specifically mention arbitration in only one minute, that of August 5.

In addition, | have taken special security measures to keep the minutes secure from any unauthorized or inadvertent
release. Also, in an FOI request, we believe that we can keep the relevant portions confidential by reason of the
exemption for confidential information, solicitor and client privilege and for matters in litigation.

Accordingly, | propose to minute the September 14, 2011 discussion as follows:

The Board reviewed the minutes of the Board of July 29, 2011 and August 17, 2011, and, on motion duly made,
seconded and unanimously carried, it was RESOLVED THAT they be approved.

The Board members requested that the minutes of the meetings of August 1, 3 and 5, 2011 be reviewed and brought
back to the Board for its review and approval.

Do you agree with the foregoing? If you do, | will run this by Jim next.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Street West
Toronto, ON M5H 1T1
416-969-6055

416-967-7474 Main telephone
416-967-1947 OPA Fax
416-416-324-5488 Personal Fax
John.Zych@powerauthority.on.ca

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain
information that is privileged, confidential arid/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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ONTARIO

POWEEAUTHORITY
MEETING OF THE BOARD OF DIRECTORS

MINUTES of a meetlng of the Board of Directors of the Ontano Power Authorlty held on
Monday, August 1, 2011 at 10:00 a.m.;-Toronto time, by teleconference _

PRESENT

Colin Andersen
Michae! Costello
James Hinds
Adéle Hurley
Rick Fitzgerald
Ron Jamieson
Bruce Lourie
Lyn MclLeod
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning
Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs
JoAnne Butler, Vice President, Electricity Resources
Andrew Pride, Vice President, Conservation
- Kristin Jenkins, Vice President, Communications
Elizabeth Squissato, Director, Human Resources
Shawn Cronkwright, Director, Renewables Procurement, Electricity Resources
Susan Kennedy, Associate General Counsel and Director, Corporate/Commercial Law
Group, Legal, Aboriginal and Regulatory Affairs
Michael Killeavy, Director, Contract Management, Electricity Resources
Brett Baker, Senior Advisor, Policy and Strategy
John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, although less notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member objected to the lack of
sufficient notice, the meeting would be properly called. No Board member objected. Mr.
Hinds noted that a quorum of members was present. Thus, the meeting was duly
constituted for the transaction of business.

~ The Chair advised that there were only two agenda items, namely, a report on the
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- ~ -, the status
of negotiations with TransCanaaa =nergy Inc. (“TransCanada £nergy”) as to its claims
arising out of the decision of the Government of Ontario not to proceed with the
development of TrangsCanada Energy’s Oakville Generating Station project.
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3. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to settlement privilege and litigation
privilege.

Mr. Hinds brought the Board members up to date since the last time that the Board
members had discussed this matter. Mr. Hinds indicated that the Government of ‘
Ontario had appointed Mr. David Livingston, President of Infrastructure Ontario, to look
into making a settlement of TransCanada’s claims which might include TransCanada

Energy acquiring an interest in a present or future Ontario electricity generation facility
in full or partial settlement of its claims.

Mr. Andersen reported on the views of the Deputy Attorney General of Ontario as to
litigation risks involved in the case for the Government of Ontario.

Mr. Hinds indicated that the next step in the resolution of this matier was fo hold
another meeting of the Board within the next few days in order to hear from Mr.
Livingston as to the terms of an agreement related to the settiement of the dispute.

Mr. Lyle was asked to provide and the Board members discussed the range of the
quantum of liability that the Ontario Power Authority faced in this matter.

Mr. Hinds advised all Board members and staff members present that the information
imparted at the meeting was of a highly sensitive nature and would constitute material
non-public information under securities legislation. Therefore none of them should trade
in the securities of TransCanada Corporation, the publicly traded corporate parent of
TransCanada Energy, while a settlement of TransCanada’s claims was being pursued
and before a resoiution thereof had been publicly announced.
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4. Other Business
There was no other business.

5. Terrﬁination

There being no further business to be brought before the meeting, the meetlng
terminated at 11:00 a.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meeting
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ONTARIO

POWER AUT HORITY
' MEETING OF THE BOARD OF DIRECTORS

MINUTES of a meetlng of the Board of Directors of the Ontario Power Authorlty held on -
Wednesday, August 3, 2011 at 4:30 p.m., Toronto time, by teleconference :

PRESENT

Colin Andersen
Michael Costello
Rick Fitzgerald
James Hinds -
Adele Hurley
Ron Jamieson
Bruce Lourie
Lyn MclLeod
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice President, Eiectricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Elizabeth Squissato, Director, Human Resources

Kevin Dick, Director, Clean Energy Procurement, Electricity Resources

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary

1. Constitution of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.
The Chair declared that, with notice having been given and a guorum of members

being present, the meeting was properly called and duly constituted for the transaction
of business.
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2. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to solicitor and client privilege, settlement
privilege and litigation privilege. :

The Chair advised that there was only one agenda item, namely, the status of
negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as to its claims
arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy's Oakville Generating Station project.

Mr. James Hinds noted that Mr. David Livingston, President of Infrastructure Ontario,
would soon join the meeting.

Mr. Livingston outlined his involvement with this matter, which was since July 1, 2011
at the request of the Premier’s Office to possibly arrange for the settlement of the
dispute between TransCanada and the Ontario government and to determine whether
it was feasible to settle any liability to TransCanada by awarding TransCanada an
interest in an Ontario electricity asset owned by Ontario. Mr. Livingston advised that the
desired timeframe for doing so, namely, to agree on the settlement procedure and to
agree on the plant property to be awarded in partial settlement was by the end of
August. '

The original version of a settlement was for TransCanada Energy to acquire an interest
in the Portlands Plant but the Ontario Governments holder of that interest, Ontario
Power Generation Inc., indicated that to do so was not in the interest of Ontario Power
Generation Inc. However, Ontario Power Generation proposed an alternative

~ transaction whereby TransCanada Energy could acquire an interest in the Lennox
Plant through Portlands Energy Centre, the owner of the Portlands Plant and an entity
in which TransCanada Eneragy had an interest, and the Lennox Plant could then enter
into a long-term power purchase agreement with Ontario Electricity Financial
Corporation. Such a settlement would be a means whereby TransCanada Energy could
satisfy its entitlement arising out of the settlement of its claims.

Mr. Livingston left the meeting.

Mr. Rocco Sebastianoc, of the Osler, Harcourt and Hoskin LLP, the OPA’s outside
counsel in this matter, joined the Board meeting. Mr. Sebastiano discussed his
concerns over certain issues that arose out of the agreement to attempt to

settle the dispute as presently drafted, including the waiver of some of the OPA’s
defenses.

Mr. Hinds indicated that any amount that the Ontario Power Authority was called upon
to pay had to be able to be defended as providing benefits to the Ontario Electricity
ratepayers.

Mr. Amir Shalaby pointed out that from a planning perspective, the Ontario Electricity
System needed flexible generation sources over the next ten years. Thus, a plant in the
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Kitchener-Waterloo area would be more suitable. A refurbished Lennox plant would be
suitable if it was built later as opposed to earlier in the ten-year period. :

Ms. JoAnne Butler indicated that Tran'sCanada Energy’s claim included a loss on fhe
value of turbines being constructed by its supplier for which it no longer had a use. A
settlement could take into account the OPA acquiring the turbines at TransCanada
Energy’s cost and thus eliminate TransCanada Energy’s claim for loss.

The Board members indicated that its primary concern was to avoid having the Ontario
Power Authority pay compensation that was not justifiable in the interests of the Ontario
rate payer. Management was asked to advise Mr. Livingston of this view.

Ms. Lyh McLeod left the meeting at 6:05 p.m.

3. Other Business

There was no other business.

4, In Camera Session

The directors met in the absence of management.

5. Termination

There being no further business to be brought before the meetmg, the meeting
terminated at 6:45 p.m.

Approved by the Board of Directors on
the 14th day of September, 2011 '

- James Hinds John Zych
Chair of the meeting Secretary of the meeting
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ONTARIO

SR PO\VERAUT HORITY
MEETING OF THE BOARD OF DIRECTORS

MINUTES of a meetlng of the Board of Dlrectors of the Ontano Power Authonty held on
Friday, August 5, 2011 at 1:00 p.m.,-Toronto time, by teleconference -

PRESENT

Colin Andersen
Michael Costello
Rick Fitzgerald
James Hinds
Adéle Hurley

~ Ron Jamieson
Bruce Lourie ,
Patrick Monahan

MEMBERS OF STAFF IN ATTENDANCE

Amir Shalaby, Vice President, Power System Planning

Michael! Lyle, General Counsel and Vice President, Legal, Aboriginal and Regulatory
Affairs

JoAnne Butler, Vice President, Electricity Resources

Andrew Pride, Vice President, Conservation

Kristin Jenkins, Vice President, Communications

Michael Killeavy, Director, Contract Management, Electricity Resources

Brett Baker, Senior Advisor, Policy and Strategy

John Zych, Corporate Secretary

1. Constitufion of the Meeting
Mr. James Hinds acted as Chair of the meeting and Mr. John Zych acted as Secretary.

The Chair declared that, although less notice had been provided of this meeting than
the by-laws of the OPA required (24 hours’ notice had actually been given instead of
the 48 hours’ notice that was required), if no Board member present objecied to the
lack of sufficient notice, the meeting would be properly called. No Board member
objected. Mr. Zych advised that Ms. Mcl.eod had indicated that she could not attend
the meeting but would waive notice of the meeting. Mr. Hinds noted that a quorum of
members was present and declared that the meeting was duly constituted for the
transaction of business:

Mr. Hinds advised that there was only one agenda item, namely, the status of
negotiations with TransCanada Energy Inc. (“TransCanada Energy”) as to its claims
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arising out of the decision of the Government of Ontario not to proceed with the
development of TransCanada Energy’s Oakville Generating Station project.

2. TransCanada Energy Inc. Negotiations

This section of the minutes is subject to settlement privilege and litigation
privilege.

Mr. James Hinds advised that since the August 3 Board Meeting, OPA management
had made significant progress on the issue of the proposed arbitration agreement and
on allocation as between the Ontario electricity ratepayer and the Ontario taxpayer of
the costs of any settlement with TransCanada Energy.

Mr. Andersen discussed these developments. TransCanada Energy had no interest in
or objection to an apportionment of Ontario government costs between taxpayers and
ratepayers and therefore this matter would be addressed, not in the arbitration
agreement, but in a side agreement between the Ontario government and the Ontario
Power Authority. TransCanada Energy still wanted to acquire an interest in a
generation facility in Ontario and was pursuing this matter with Ontario Power
Generation Inc.

The proposed allocation to the OPA of any award under the arbitration agreement was
restricted to costs incurred by TransCanada Energy in connection with the performance
or termination of its contract with the Ontario Power Authority for the Oakville
generating station.

On motion duly made, seconded and unanimously carried, it was RESOLVED THAT:

1. the Board of Directors authorize the Ontario Power Authority (the “Corporation”) to
agree to enter into agreements (the “Agreements”) as follows:

¢ an agreement for the arbitration of a dispute with TransCanada Energy Inc.
arising out of the cancellation of the Oakville Generating Station (the
“arbitration”), in accordance with the parameters described in the August 5, 2011
presentation to the Board of Directors; and,

+ an agreement with Her Majesty the Queen in right of Ontario addressing the
division of liability for an award arising out of the arbitration between Her Majesty
the Queen in right of Ontario and the Corporation, in the form presented to the
Board of Directors on August 5, 2011;

2. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to negotiate, finalize, execute and deliver the Agreements,
together with such changes thereto as that officer may approve, such approval to be
evidenced conclusively by the execution and delivery of the Agreements;

3. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to execute and deliver all such ancillary agreements, documents,
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deeds and instruments and to do all such further acts as may be necessary or
desirable to implement the Agreements, to perform its obligations thereunder and to
obtain the benefits thereof; and,

4. any officer of the Corporation be hereby authorized and directed for and on behalf
of the Corporation to execute and deliver such subsequent documents as shall be
necessary or desirable to make non-material amendments to the above-noted
Agreements, documents, deeds and instruments, as such officer shall determine
and as shall be evidenced by such officer’s signature thereto.

3. Other Business

There was no other business.

4. Termination

There being no further business to be brought before the meeting, the meeting
terminated at 1:40 p.m.

Approved by the Board of Directors on
the 14th day of September, 2011

James Hinds John Zych
Chair of the meeting Secretary of the meeting
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Crystal Pritchard

From: Amir Shalaby

Sent: Friday, November 25, 2011 4:20 PM
To: Michael Lyle; Michael Killeavy; Colin Andersen; JoAnne Butler
Subject: Progress discussion on TCE arbitartaion

just finished a Conference call with Government/lo folks:
e They are asking JoAnne or Michael K to send the shorter list of parameters that matter
* They met with legal counsel for TCE and agreed to amend the terms of arbitration { to expedite settlement).
They will pass the amendments by Michael L when they are ready. The amendments have to do with;
compressing the process, document exchange, steps following document exchange
e They developed a list of Arbitrators to select from (| asked that Michael L be party to the selection)
¢ They got an estimate of Turbine costs: $ 191 M
* There is optimism that TCE can share the model in a closed session, and | asked that they arrange for this to
happen.
» They may skip the step of a mock arbitration if the TCE model is shared early.
This is moving faster than | expected, so wanted to share with you right away
Cheers
amir






Crystal Pritchard

From: JoAnne Butler

Sent: Friday, November 25, 2011 5:09 PM

To: Amir Shalaby; Michael Lyle; Michael Killeavy; Colin Andersen
Subject: RE: Progress discussion on TCE arbitartaion

We will discuss our list, however, understanding the model, as we discussed with 10, Finance and Energy yesterday,
would be extremely helpful so that at least we understand how they got their nominal cash flows. If we get to general
agreement on that, then the discussion will be around discount factor and terminal value. There was some discussion
of trying to get agreement on the discount factor and getting to the contract “number” without arbitration and then
having an expedited arbitration only around the terminal value. Thatis where we left it yesterday.

cb

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

120 Adelaide Street West, Suite 1600
Toronta, Ontaric M5H 1T1

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

From: Amir Shalaby

Sent: Viernes, 25 de Noviembre de 2011 04:20 p.m.

To: Michael Lyle; Michael Killeavy; Colin Andersen; JoAnne Butler
Subject: Progress discussion on TCE arbitartaion

just finished a Conference call with Government/lo folks:
* They are asking JoAnne or Michael K to send the shorter list of parameters that matter
e They met with legal counsel for TCE and agreed to amend the terms of arbitration { to expedite settlement).
They will pass the amendments by Michael L when they are ready. The amendments have to do with:
compressing the process, document exchange, steps following document exchange
e They developed a list of Arbitrators to select from ( I asked that Michael L be party to the selection}
» They got an estimate of Turbine costs : $ 191 M
There is optimism that TCE can share the model in a closed session, and | asked that they arrange for this to
happen. : '
e They may skip the step of a mock arbitration if the TCE model is shared early.
This is moving faster than | expected, so wanted to share with you right away
Cheers
amir
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From: Sebastiano, Rocco [RSebastiano@osler.com]
Sent: Tuesday, November 29, 2011 4:46 PM

To: " Michael Killeavy; Michael Lyle

Cc: Ivanoff, Paul; Smith, Elliot; Carson, Lorne
Subject: Uipdate on Greenfield South

By way of ui)date, I had a few calls today with Carl:

1. Greenfield was supposedly caught by surprise by the labourers who showed up at the gate yesterday
hoping that there would be work for them. Carl advised that Greg did not ask the workers to show up on
Monday.

EIG has retained Stikemans as Cdn litigation counsel and apparently, is in discussions about next steps.

Carl has prepared the Schedules and exhibits to the EIG Note Purchase Agreement and will be sending

them over to me. I will circulate them as soon as I receive them.

4. Carl is putting together copies of the key equipment supply agreements that we requested. He did
advise, however, that as these agreements contain some commercially confidential information,
Greenfield is considering whether to redact any portions of these agreements. Recall that TCE also
redacted portion of the turbine supply agreement on OGS when they sent it to us.

bl

We have been doing some thinking about the options of dealing with the Secured Lenders prepayment claim.
‘What time did you want to set up a call tomorrow morning to discuss these options?

Thanks, Rocco
i

Rocco Sebastiano
Partner

416.862.5859 DIRECT
416.862.6666 FACSIMILE

rsebastiano@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, Ontario, Canada MSX 1688

]

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

Le contenu du présent courriel est priviiégié, confidentiel at
soumis a des droits d'auteur. Il est interdit de l'ufiliser ou
de le divulguer sans autorisation.







Crystal Pritchard

From: Michael Killeavy

Sent; Tuesday, November 29, 2011 5:06 PM

To: 'Sebastiano, Rocco'; Michael Lyle; JoAnne Butler
Cc: "lvanoff, Paul’; 'Smith, Elliot’; 'Carson, Lorne'
Subject: : RE: Update on Greenfieid South

Importance: High

We can do the call between 11:30 and noon, if that’s convenient? If so, could you please circulate teleconference
information to the attendees?

Thanks,

Michael

iMichael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 171

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: Sebastiano, Rocco [mailto:RSebastianc@osler.com]
Sent: November 29, 2011 4:46 PM

To: Michael Killeavy; Michael Lyle

Cc: Ivanoff, Paul; Smith, Elliot; Carson, Lorne

Subject: Update on Greenfield South

By way of update, I had a few calls today with Carl:

1. Greenfield was supposedly caught by surprise by the labourers who showed up at the gate yesterday
hoping that there would be work for them. Carl advised that Greg did not ask the workers to show up on
Monday.

2. EIG has retained Stikemans as Cdn litigation counsel and apparently, is in discussions about next steps..

Carl has prepared the Schedules and exhibits to the EIG Note Purchase Agreement and will be sending

them over to me. I will circulate them as soon as I receive them.

4. Carl is putting together copies of the key equipment supply agreements that we requested. He did
advise, however, that as these agreements contain some commercially confidential information,
Greenfield is considering whether to redact any portions of these agreements. Recall that TCE also
redacted portion of the turbine supply agreement on OGS when they sent it to us.

(8]



We have been doing some thinking about the options of dealing with the Secured Lenders prepayment claim.
What time did you want to set up a call tomorrow morning to discuss these options?

Thanks, Rocco
(=

Rocco Sebastiano
Partner

416.862.5859 DIRECT
416.862.6666 FACSIMILE

rsebastiano@osler.com

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

Bl

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

Le contenu du présent courriel est privilégié, confidentiel et
soumis a des droits d'auteur, I est interdit de l'utiliser ou
de le divulguer sans autorisation.
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From: : Michael Lyle

Sent: Wednesday, November 30, 2011 1:23 PM

To: ' . JoAnne Butler; Michael Killeavy

Cc: ‘vanoff, Paul

Subject: - FW: Sched B_ Blacklined version of Arbltratlon Agreement
Attachments: Sched B_ Blackiined version of Arbitration Agreement.doc

Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have been referred
to us from counsel for [0. As | indicated previously, | was concerned that TCE was trying to limit the scope of discovery in
order to allow them to not disclose relevant documentation. This has been confirmed by the drafting. The key here is
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep
discovery very limited. We had previously been concerned with section 6.1 as it stated that the parties were to meet and
confer on documentary discovery but states that such discovery would not be as broad as in the Rules of Civil Procedure.
It did say though that parties would have to disclose the documents that fall into the categories identified by opposing
counsel. The new section 6.1 contemplates the parties meeting and agreeing on a limited document exchange in which
each party provides “its most relevant internal assessment” of the damages re 20 year profit and terminal value. This
allows TCE to only put forward the assessment that favours their position and shield any internal documents that might
indicate that their numbers are inflated. IO will iikely take the view that OPA should not care about this given that the
DM of Energy has stated the Government’s intention to cover these costs. However, note that there is no right of
document discovery with respect to the sunk costs which the OPA is responsible to pay. Section 6.3(2) only gives us a
right to a “brief description” of the amount TCE is claiming and a breakdown of these amounts by category. This is
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermot Muir, 10
General Counsel, is trying to get a response out of me on this. | assume that 10 will want to move it quickly. It will need
to be approved by our Board. | intend to call him after 4 today. if anyone has additional comments before then, please

let me know.

Michae! Lyle

General Counsel and Vice President

Legal, Abcriginal & Regulatory Affairs

Ontario Power Authority

120 Adelaide Street West, Suite 1600
Teronto, Ontario, M5H 1T1 ;
Direct: 416-869-6035

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 recipieni{s), please nutlfy the sender immediately

and delete this e-mail message
From: Dermot Muir [mallto:Dermot.Muir@infrastructureontario.ca]
Sent: November 30, 2011 10:29 AM

To: Michael Lyle
Subject: Sched B_ Blacklined version of Arbitration Agreement

Michaei:

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B.

Happy to discuss.




Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario M5G 215

416-325-2316

416-204-6130 (fax)
Dermot.Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by refurn e-mail and permanently delete
the copy you received,




IN THE MATTER OF AN ARBITRATION
BETWEEN: | o o
TRANSCANADA ENERGY LTD.

Claimant
-and -

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO and the ONTARIO
POWER AUTHORITY

Respondents

ARBITRATION AGREEMENT

WHEREAS the Ontaric Power Authority (the “OPA”) and the Claimant
TransCanada Energy Ltd. (“TCE” or the “Claimant”) entered into the Southwest GTA
Clean Energy Supply Contract dated as of October 9, 2009 (the “CES Contract”) for the
construction of a 900 megawatt gas fired generating station in Oakville Ontario (the
“OGS");

AND WHEREAS by letter dated October 7, 2010 the OPA terminated the CES
Contract and acknowledged that TCE was entitled to its reasonable damages, including
the anticipated financial value of the CES Contract;

AND WHEREAS the Respondents have agreed to pay TCE its reasonable
damages arising from the termination of the CES Contract, including the anticipated
financial value of the CES Contfract;

AND WHEREAS the Claimant and the Respondents wish to submit the issue of
the assessment of the reasonable damages suffered by TCE to arbitration in the event
they are unable to settle that amount as between themselves;

AND WHEREAS on April 27, 2011, the Claimant provided written notice to Her
Majesty the Queen in Right of Ontario (the “Province of Ontario”), under section 7 of
the Proceedings Against the Crown Act, RS.0O., 1990, c. P. 27 (*PACA”), of its intent to
commence an action against the Province of Ontario to recover the damages the
Claimant suffered because of the termination of the CES Contract (the “Claim”);
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AND WHEREAS the Parties have agreed that the Claimant’s damages under
the Claim will not be limited by: (a) any limitation on or reduction of the amount of
damages which might otherwise be awarded as a result of sections 10.5 or 14.1 of the
CES Contract; or (b) any limitation on or reduction of the amount of damages which
might otherwise be awarded as a result of any possibility or probability that TCE may
have been unable to obtain any or all government or regulatory approvals required to
construct and operate its generation facility as contemplated in and in accordance with
the CES Contract;

AND WHEREAS the Parties have agreed that the Respondents will not raise as a
defence the Force Majeure Notices filed by the Claimant with the OPA including those
issued after the Town of Oakville rejected the Claimant’s site plan approval for the
Qakville Generating Station and subsequently the rejection of its application for consent
to sever for the Oakville Generating Station site by the Committee of Adjustment for the
Town of Oakville;

AND WHEREAS the Parties have agreed to resolve the issue of the quantum of
damages the Claimant is entitled to as a result of the termination of the CES Contract by
way of binding arbitration in accordance with The Arbitration Act, 1991, S5.0. 1991, c.17
(the “Act”™);

AND WHEREAS the Parties have agreed that all steps taken pursuant to the
binding arbitration will be kept confidential and secure and will not form part of the
public record;

NOW THEREFORE, in consideration of good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

ARTICLE1
APPLICATION OF THE ACT
Section 1.1 Recitals
The recitals herein are true and correct.

Section 1.2 Act
The provisions of the Act shall apply to this Arbitration Agreement except as
varied or excluded by this Agreement, or other written agreement of the Parties.

ARTICLE 2

Section 2.1 Consideration

In consideration of the Parties each agreeing to pursue the resolution of this
matter by way of binding arbitration in accordance with the Acf and on the
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understanding . that the referral to the arbitration and the satisfaction of any Final
Award (as.defined) is a settlement of the Claimant’s claim that is the subject matter of
its April 27, 2011 Notxce, purstant to section 22 (c) of the PACA the Parties agree:

(a) the Clalm against the Province of Ontario and the OPA will not be
pursued in the Courts; and

(b). contemporaneous with the satisfaction by the Province of Ontario of any
Final Award in favour of TCE, TCE will provide a release to the OPA and
the Province of Ontario in the form of Schedule “B” attached hereto.

ARTICLE 3
ARBITRATOR

Section 3.1 Artrbitrator

The Arbitration shall be conducted in Toronto, Ontario by an arbitrator mutually
agreed upon by the Parties or chosen by such individual as the Parties may agree (the
“ Arbitrator”).

ARTICLE 4
JURISDICTION OF ARBITRATOR

Section 4.1 Final Decision and Award

The decision and award of the Arbitrator shall be final and binding on the
Parties, subject to the right to appeal questions of law to the Ontario Superior Court of

<. Justice as provided in section 45(2) of the Act.

éection 4.2 The Disputes
The Arbiftrator shall fully and finally determine the amount of the reasonable

damages to which the Claimant is entitled as a result of the termination of the CES
Contract, including the anticipated financial value of the CES Contract.

Section 4.3 Waiver of Defences

(@) The Respondents agree that they are liable to pay TCE its reasonable
damages arising from the termination of the CES Coniract, including the
anticipated financial value of the CES Contract.

()  The Respondents acknowledge and agree that in the determination of the
reasonable damages which TCE is to be awarded there shall be no
reduction of those damages by reason of either:

(i)  any limitation on or reduction of the amount of damages which
might otherwise be awarded as a result of sections 10.5 or 14.1 of
the CES Contract; or




(i)  any limitation on or reduction of the amount of damages which
might otherwise be awarded as a result of any possibility or
probability that TCE may have been unable to obtain any or all
government or regulatory approvals required to construct and
operate its generation facility as contemplated in and in accordance
with the CES Contract.

(¢)  For greater certainty, the amount of the reasonable damages to which the
Claimant is entitled will be based upon the following agreed facts:

(i)  that if the CES Contract had not been terminated then TCE would
have fulfilled the CES Contract and the generation facility which
was contemplated by it would have been built and would have
operated; and

(ii)  the reasonable damages including the anticipated financial value of
the CES Contract is understood to include the following
components:

(A) the net profit to be earned by TCE over the 20 year life of the
CES Contract;

(B)  the costs incurred by TCE in connection with either the
performance or termination of the CES Contract to the extent
that these costs have not been recovered in item (A); and

(C) each Party reserves its rights to argue whether the
Respondents are liable to compensate the Claimant for the
terminal value of the OGS, if any, where terminal value is
understood to mean the economic value of the OGS that may
be realized by the Claimant in the period after the expiration
of the twenty year term of the CES Contract for its remaining
useful life.

Section 4.4 Arbitrator Jurisdiction

Without limiting the jurisdiction of the Arbitrator at law, the submission to
arbitration hereunder shall confer on the Arbitrator the jurisdiction to:

()  determine any question as to the Arbitrator’s jurisdiction including any
objections with respect to the existence, scope or validity of this
Agreement;

(b)  determine all issues in respect of the procedure or evidentiary matters
governing the Arbitration, in accordance with this Agreement and the Act,

4




and make such orders or directions as may be required in respect of such
issues;

(€  determine any question of law arising in the Arbitration;

(d)  receive and take into account such written or oral evidence tendered by
the Parties as the Arbitrator determines is relevant and admissible;

()  make one or more interlocutory or interim orders;

(f)  include, -as part of any award, the payment of interest from the
appropriate date as determined by the Arbitrator; and

(g) proceed in the Arbitration and make any interlocutory or interim
award(s), as deemed necessary during the course of the hearing of the
Arbitration, and the Final Award (defined below).

Section 4.5 Costs

The Parties agree that the Arbitrator has the jurisdiction to award costs to any of
the Parties, and that the Arbitrator will make a determination with respect to any
Party’s entitlement to costs by analogy to the Onfario Rules of Civil Procedure, R.R.O.
1990, Reg. 194 ( the “Rules”) and with regard to the relevant case law, after hearing
submissions from the Parties with respect to costs following the Final Award, or an
interim or interlocutory order or award in relation to any interim or interlocutory
motion. The Arbitrator’s accounts shall be borne equally by the Parties, together with
all other ancillary, administrative and technical expenses that may be incurred during
the course of the Arbitration, including but not limited to costs for court reporter(s),
transcripts, facilities and staffing (the “Expenses”), but the Arbitrator’'s accounts and
the Expenses shall be ultimately determined with reference to the Rules and the case
law, at the same time that other issues with respect to costs are determined following
the Final Award.

Section 4.6 Timetable

Any deadlines contained in this Agreement may be extended by mutual
agreement of the Parties or order of the Arbitrator, and the Arbitrator shall be advised
of any changes to any deadlines.




ARTICLES
INITIATION OF THE ARBITRATION PROCESS

Section 5.1

The Parties agree that the formal arbitration process described in Article 6

shall commence with the Parties meeting to agree on a limited document exchange as
described in Section 6.1 below.

'Section .2

The meeting referred to in Section 6.1 shall take place no later than December 9,
2011

Section 5.3

The time periods referred to in Article 6 shall be suspended from December 23,
2011 until January 8, 2012 inclusive.

ARTICLE 6
CONDUCT OF THE ARBITRATION







Section 6.1

The Province of Ontario, OPA, and TCE will meet and _agree on a limited
document_exchange in which each party provides the other its most relevant internal
assessment of the damages suffered by TCE in respect of the items set out in subsections
4.3(c)(ii)(A) (“20 Year Net Profit NPV”) and (C) (“Terminal Value NPV”) to the extent

. that these documents have not already been exchanged.

Section 6.2

The documents agreed to be exchanged will be forwarded wfchm one (1) week of
the meeting referred to in Section 6.1 (no later than December 16, 2011, as a result of the
start date set out in Section 5.2).

Section 6.3

Within two (2) weeks of receipt of the documents referred to in Section 6.2 (no
later than January 16, 2012, as a result of the suspension of time periods referred to in

(1)  the Parties will provide to each other the amount it is prepared to settle for in

respect of 20 Year Net Profit NPV and Terminal Value NPV and the basis for its
osition including a brief description of its financial calculations and legal

arguments: and

(2) TCE will provide a brief description of the amount it is claiming in respect of
subsection  4.3(c)(ii)}(B} (“Performance and Termination Costs”) and a

breakdown of those amounts by category.

Section 6.4

Within two (2) weeks of the receipt of the documents referred to in Section 6.3
(no later than January 30, 2012), the Parties shall meet for the purpose of atiempting to
settle all elements of damages.

Section 6.5
If the Parties are unable to settle any element of damages in the meeting referred
to in Section 6.4 thev shall, within two (2) weeks {(no later than Febru 13, 2012), meet

together with their experts to narrow the issues in dispute for presentation to the
Arbitrator. At this meeting the Parties shall agree on a formula to be applied by the

Arbitrator in an amended final offer arbitration to be conducted in the event they are
uriable to setile some or all of the issues referred to above.

Section 6.6

Within four (4) weeks of the meeting referred to in Section 6.5 (no later than
March 12, 2012), each of the Parties shall exchange initial expert reports setting out the




amount of damages they are prepared to settle for in respect of each of the issues. These
reports will be provided to the Arbitrator, - :

Section 6,7 | -

Within two (2) weeks of the deliveg' of the reports referred to in Section 6.6 (no
later than March 26, 2012), the Parties and their experts shall meet to attempt to settle all
issues or narrow those that have not been settled.

Section 6.8

Within three (3) weeks of the meeting referred to in Section 6.7 (no later than ..

April 16, 2012), the Parties shall exchange final expert reports and a statement setting
out the amount of damages they are prepared to settle for in respect of each of the then
outstanding issues. These reports shall be provided to the Arbitrator.

Section 6.9

Within one (1) week of the receipt of the reports referred to in Section 6.8 (no
later than April 23, 2011), the Parties shall meet with the Arbitrator and settle the form
of evidence which shall be put to the Arbitrator in an arbitration which shall last no
longer than one (1) week including opening and closing submission. The Parties shall

also confirm with the Arbitrator the form of amended final offer selection which the
Parties have chosen to employ.

Section 6.10

As soon as possible after the meeting with the Arbitrator, the arbitration shall be
conducted in accordance with the agreed upon procedure. .

Section 6.11

In the event that the Parties cannot come to an agreement on any procedural

issue during the course of the arbitration, including but not limited to in Sections 6.1,
6.5, 6.7 and 6.9, they will refer the issue to the Arbitrator, who after hearmg brief

submission shall decide the issue.

Section 6.12 Arbitration Hearing

The Arbitration Hearing shall take place in Toronto on dates to be agreed by the
Parties. The Arbitration Hearing shall be conducted in an expeditious manner and in
accordance with the Hearing Procedure. A court reporter will be present at each day of
the Arbitration Hearing and the court reporter will provide the Parties with real-time
transcription of the day’s evidence, and the court reporter will also provide the Parties
with copies of daily transcripts of each day’s evidence. The costs of the court reporter
will be divided between the Parties during the course of the Arbitration and it will form
part of the costs of the Arbitration, which will ultimately be decided with reference to
Section 4.5 above.




Section 6.13 Witness Statements

The Parties will attempt to reach agreement with regard to whether the evidence-
in-chief of witnesses will be provided by way of Affidavit rather than oral testimony. If
the evidence of a witness is to be provided by way of Affidavit, the witness will
nevertheless, if requested, be available at the hearing for cross-examination.

Each witness who gives oral testimony at the Arbitration Hearing will do so
under oath or affirmation.

Section 6.14 Examinations and Oral Submissions

Unless otherwise agreed, each Party may examine-in-chief and re-examine its
own witnesses and cross-examine the other Party’s witnesses at the Arbitration
Hearing. The Parties shall agree upon, failing which the Arbitrator shall impose, time
limits upon both examination-in-chief and cross examination of witnesses. Each Party
shall be entitled to present oral submissions at the Arbitration Hearing,

Section 6.15 Applicable Law

The Arbitrator shall apply the substantive law applicable in the Province of
Ontario. The Arbitrator shall apply the procedural rules set out in this Arbitration
agreement and the Act and by analogy to the Rules, to the extent that procedures are not
dealt with in this Arbitration Agreement or in the Act.

Section 6.16

Subject to the terms of this Arbitration Agreement, the Arbitrator may conduct
the Arbitration Hearing in such manner as he/she considers appropriate, provided that
the Parties are treated with equality, and that at any stage of the proceedmgs each Party
is given full opportunity to present its case.

Section 6.17

Fach Party may be represented by legal counsel at any and all meetings or
hearings in the Arbitration. Each person who attends the Arbitration Hearing is
deemed to have agreed to abide by the provisions of Article 8 of this Arbitration
Agreement with respect to confidentiality. Any person who attends on any date upon
which the Arbitration Hearing is conducted shall, prior to attending, execute a
confidentiality agreement substantially in the form attached hereto as Schedule “A”.

ARTICLE?7
AWARD

Section 7.1 Decision(s) Timeline

Any interlocutory or interim award(s) shall be given in writing at Toronto, with
reasons and shall be rendered within forty five (45) days of the conclusion of the
relevant motion.
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‘The Arbitrator shall provide the Parties with his/her dec151on in writing at
Toronto, with. reasons, within saee—fé)—meﬂ'ehs sixty (60) days from the delivery of the
communication of.the final submissions from the parties (the. “Final Award”) The
Arbitrator shall sign and date the Final Award. - = :

Withjn- fifteen (15) days after receipt of the Final Award, any Party, with notice to
the other Parties, may request the Arbitrator to interpret the Final Award; correct any
clerical, typographical or computation errors, or any errors of a similar nature in the
Final Award; or clarify or supplement the Final Award with respect to claims which
were presented in the Arbitration but which were not determined in the Final Award.
The Arbitrator shall make any interpretation, correction or supplementary award
requested by either Party that he/she deems. justified within fifteen (15) days after
receipt of such request. All interpretations, corrections, and supplementary awards
shall be in writing, and the provisions of this Article shall apply to them.

Section 7.2

Subject to the right of appeal in Section 4.1 above, the Final Award shall be final
and binding on the Parties, and the Parties undertake to carry out the Final Award
without delay. If an interpretation, correction or additional award is requested by a
Party, or a correction or additional award is made by the Arbitrator on his/her own
initiative as provided under this Article, the Award shall be final and binding on the
Parties when such interpretation, correction or additional award is made by the
Arbitrator or upon the expiration of the time periods provided under this Article for
such interpretation, correction or additional award to be made, whichever is earlier.
The Final Award shall be enforceable in accordance with its terms, and judgment upon
the Final Award entered by any court of competent jurisdicHon that possesses
jurisdiction over the Party against whom the Final Award is being enforced.

Section 7.3

The Parties agree that it is in their mutual interests that a Final Award [or an
interim final award] in favour of the Claimant be satisfied in a manner that furthers
both the energy interests of the Province of Ontario and the interests of TCE. Therefore,
subject to the foregoing and the following terms and conditions, a Final Award [or an
interim final award] in favour of the Claimant may be satisfied by way of the transfer to
the Claimant of an asset that has an equivalent value to TCE, after due consideration for
the tax implications to TCE of the transaction, being equal to the Final Award [or
interim final award] (the “Equivalent Value”).

()  Upon the request of the Respondent, the Province of Ontario, to satisfy the
Final Award [or interim final award] as against either of the Respondents
by the transfer of an asset of Equivalent Value, TCE shall within ten (10)
business days submit a list of assets of interest (the “Assets of Interest”) to
the Respondent for consideration. Such list to consist of assets owned by
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(b)

(d)

the Province of Ontario, the OPA or an agency of the Province of Ontario
and at a minimum to include assets in which TCE has an equity interest or
that has been subject to prior discussion amongst the Parties. Assets which
will provide partial Equivalent Value may be considered.

If an asset of interest is mutually agreed as being a suitable asset for
transfer to TCE, and the asset is not one in which TCE (or a wholly owned
affiliate) owns an equity interest in at that time, then TCE shall be
permitted a reasonable and customary period of time for an asset
purchase transaction of this type in order to conduct due diligence and to
confirm its continued interest in the asset transfer. If TCE remains
interested in acquiring the asset after having completed its due diligence
then the Parties shall use commercially reasonable efforts to attempt to
agree on the value of the asset to TCE.

If an asset of interest is mutually agreed as being a suitable asset for an
equivalent exchange and is an asset in which TCE (or a wholly owned
affiliate) owns an equity interest at that time, then the Parties shall use
commercially reasonable efforts to attempt to agree on the value of the
asset to TCE.

In respect of any proposed asset transfer under subsection (b} or (c) above
TCE acting reasonably must be satisfied that:

(@ the transfer will be in compliarice with all relevant covenants
relating to the asset and in compliance with all applicable laws;

(i)  all necessary consents, permits and authorizations are available to
transfer the asset to TCE and for TCE to own and operate the asset;

(iiiy there are no restrictions on TCE's ability to develop, operate, sell or
otherwise dispose of the asset; and

(ivy TCE does not become liable for any pre-closing liabilities relating to
the asset.

If the Parties have agreed to the transfer and if the value of the asset to
TCE is agreed, then the Parties will use commercially reasonable efforts to
negotiate and settle the form of such definitive documents as may be
required to give full effect to such asset transfer. Such documents are to be
in conventional form for the type of asset to be transferred and will
contain conventional representations, warranties, covenants, conditions,
and indemnities for an asset transfer between arm’s length commercial
parties.
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63 If more than ninety (90) days have passed after the date of the issuance of
the Final Award [or an interim final award] of the Arbitrator, and the
Parties have not agreed on the terms of the asset transfer or settled the
form of the definitive documents for trarisfer, then TCE shall be permitted
to issue a demand letter to the Respondents demanding immediate
payment of the Final Award [or interim final award] in cash and such
payment shall be made within three (3) days of receipt of such demand
letter.

Section 7.4 : Release

Contemporaneous with comphance by the Respondents with the terms of the
Final Award and in consideration therefore, TCE shall deliver a Release in favour of
each of the Respondents in the form attached hereto as Schedule “B”.

ARTICLE 8
CONFIDENTTALITY

Section 8.1 Confidentiality

Except as may be otherwise required by law, all information disclosed in the
Arbitration shall be treated by all Parties, including their respective officers and
directors, and by the Arbitrator, as confidential and shall be used solely for the
purposes of the Arbitration and not for any other or improper purpose. The Parties
agree further that for the purposes of this Arbitration, they shall abide by and be bound
by the “deemed undertaking” rule as stipulated in Rule 30.1 of the Rules.

For greater certainty, the Arbitrator and the Parties, including their respective
officers and directors, employees, agents, servants, administrators, successors,
members, subsidiaries, affiliates, insurers, assigns and related parties from time to time
agree that they shall not disclose or reveal any information disclosed in the Arbitration
to any other person, except to their legal, or financial advisors, or experts or consultants
retained by a party for the purpose of this arbitration, or as required by law including,
for example, the Claimant’s obligation to make disclosures under applicable securities
Jlaw. The Parties also agree that they will use best efforts to ensure that they have
effective procedures in place to ensure that information disclosed in the Arbitration is
not disclosed or revealed contrary to the provisions of this Article. Each Party agrees to
be responsible for any breach by its officers, directors, employees, agents, servants,
administrators, successors, members, subsidiaries, affiliates, insurers, and assigns of
the terms and conditions of this Article. Notwithstanding the foregoing, the OPA and
the Province of Ontario are entitled to share confidential information for the purpose of
defending the Claim.
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ARTICLE 9
MISCELLANEOUS

Section 9.1 Amendment

This Arbitration Agreement may be amended, modified or supplemented only
by a written agreement signed by the Parties. -

Section 9.2 Governing Law

This Arbitration Agreement shall be governed by, interpreted and enforced in
accordance with the laws of the Province of Ontario.

Section 9.3 Binding the Crown

The Respondent Her Majesty the Queen in Right of Ontario, shall be bound by
this agreement.

Section 9.4 Extended Meanings

In this Agreement words importing the singular number include the plural and
vice versa, words importing any gender include all genders and words importing
persons include individuals, corporations, limited and unlimited liability companies,
general and limited partnerships, associations, trusts, uru'ncorporated organizations,
joint ventures and governmental authorities. The terms “include”, “includes” and
“including” are not limiting and shall be deemed to be foliowed by the phrase “without
limitation”.

Section 9.5 - Statutory References

In this Agreement, unless something in the subject matter or context is
inconsistent therewith or unless otherwise herein provided, a reference to any statute is
to that statute as now enacted or as the same may from time to time be amended, re-
enacted or replaced and includes any regulation made thereunder.

Section 9.6 Counterparts

This Agreement may be executed in any number of counterparts, each of which
will be deemed to be an original and all of which taken together will be deemed to
constitute one and the same instrument.

Section 9.7 Electronic Execution

Delivery of an executed signature page to this Agreement by any party by
electronic transmission will be as effective as delivery of a manually executed copy of
the Agreement by such party.

Section 9.8 Counsel

The Parties acknowledge and agree that the following shall be the counsel of
record for this Arbitration.
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Counsel for the Claimant, Counsel for the Respondent, |

TransCanada Energy Ltd. Her Majesty The Queen in Right of
Ontario

Thornton Grout Finnigan LLP _

3200 ~ 100 Wellington Street West Ministry of the Attorney General

CP Tower, TD Centre Crown Law Office ~-Civil

Toronto, ON MB5K 1K7 McMurtry - Scott Building
720 Bay Street, 11th

Michael E. Barrack Toronto, ON

Tel:  (416) 304-1616 M7A 259

Email: mbarrack@tgf.ca

. John Kelly

John L. Finnigan Tel:  (416) 601-7887

Tel:  (416) 304-1616 Email: john kelly@ontario.ca

Fax: (416)304-1313

Email: ]flmgan@tgfca Eunice Machado

Tel:  (416)601-7562
Fax: (416)868-0673

Counsel for the Respondent, Email; eumce.machado@ontan_o.ca

The Ontario Power Authority

Oslers, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Toronto, ON M5X 1B8

Paul A. Ivanoff

Tel: (416) 862-4223

Fax: (416) 862-6666

Email: pivanoff@osler.com

Section 9.9 Notices
All documents, records, notices and communications relating to the Arbitration
shall be served on the Parties” counsel of record.

DATED this 5% day of August, 2011.
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TRANSCANADA ENERGY LTD.

By: William C. Taylor

Title Senior Vice-President, Eastern Power

By Terry Bennett
Title  Vice-President, Eastern Growth

HER MA]ESTYVTHE QUEEN IN RIGHT OF
ONTARIO

By David Lindsay
Title Deputy Minister of Energy

ONTARIO POWER AUTHORITY

By:
Title
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SCHEDULE “A”
CONFIDENTIALITY AGREEMENT

THIS CONFIDENTIALITY AGREEMENT sets forth the terms pursuant to which »
will provide or receive certain confidential information during the course of
participating at the Arbitration Hearing between the Claimant, TransCanada Energy
Ltd., and the Respondents, Her Majesty the Queen in Right of Ontario and the Ontario
Power Authority.

The information that will be disclosed is considered to be proprietary and confidential
information (“Confidential Information”). For the purpose of this Agreement the party
disclosing Confidential Information is referred to as the “Disclosing Party”, the party
receiving such Confidential Information is referred to as the “Receiving Party”.

The Receiving Party agrees that he/she has been made aware of the confidentiality
terms in Article 8 of the Arbitration Agreement dated August ,2011 and agrees to
" maintain in strict confidence all Confidential Information disclosed by the Disclosing
Party. The Receiving Party shall not disclose and shall prevent disclosure of
Confidential Information to any third party without the express written permission of
the Disclosing Party and shall not use Confidential Information for any commercial use,
except for the purpose consistent with giving evidence at the Arbitration Hearing. In
the event the Receiving Party is required by judicial or administrative process to
disclose Confidential Information, the Receiving Party will promptly notify the
Disclosing Party and permit adequate time to oppose such process.

The obligation of confidentiality and restricted use imposed herein shall not apply to
Confidential Information that:

1 is known to the public or the Receiving Party prior to disclosure;

2. becomes known to the public through no breach of this Agreement by the
Receiving Party;

3. is disclosed to the Receiving Party by a third party having a legal right to
make such disclosure; or

4. is developed independently of the Confidential Information by the
Receiving Party.

17



The Receiving Party agrees that the Confidential Information disclosed by the
Disclosing Party will be used solely for the purposes consistent with the Arbitration
Agreement and participation at the Arbitration Hearing or providing evidence during
the course of the Arbifration Hearing. The Receiving Party will restrict transmission of
such Confidential Information to those advisors and representatives who need to know
_the Confidential Information, for the purposes of the Agreement it is being agreed by
the Receiving Party that such advisors and representatives are or will be placed under
similar written obligations of confidentiality and restricted use as are contained in this
Agreement and in the Arbitration Agreement.

It is understood that unauthorized disclosure or use by the Receiving Party hereto of
Confidential Information may cause irreparable harm to the Disclosing Party and result
in significant commercial damages, which may not adequately compensate for the
breach. In addition to any remedies that may be available at law, in equity or otherwise,
the Receiving Party agrees that the Disclosing Party shall be entitled to obtain injunctive
relief enjoining the Receiving Party from engaging in any of the activities or practices
which may constitute a breach or threatened breach of this Agreement, without the
necessity of proving actual damages.

Upon written request by the Disclosing Party, the Receiving Party shall promptly return
to the Disclosing Party all materials furnished by the Disclosing Party pursuant to this
Agreement. The Receiving Party will not retain samples, copies, extracts, electronic data
storage, or other reproduction in whole or in part of such materials. All documents,
memoranda, notes and other writing based on such Confidential Information shall be
destroyed.

Notwithstanding anything to the confrary in this Agreement, the Receiving Party
acknowledges that this Agreement, the Confidential Information, and any other
.document or agreement provided or entered into in connection with the Arbitration
Agreement or Arbitration Hearing, or any part thereof or any information therein, may
be required to be released pursuant to the provisions of the Freedom of Information and
Protection of Privacy Act, R.S.0. 1990, c. F.31, as amended. '

This Agreement shall be governed by and construed and interpreted in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein.

AGREED TO as of the » day of »

Witness (Name)
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-~ - SCHEDULE“B" - .

FULL AND FINAL RELEASE

WHEREAS TRANSCANADA ENERGY LTD. (“TCE”) and HER MAJESTY
THE QUEEN IN RIGHT OF ONTARIO AND THE ONTARIO POWER AUTHORITY (the
“Respondents”) have agreed to settle all matters outstanding between them in respect of and
arising from the Southwest GTA Clean Energy Supply Contract dated as of October 9, 2009
(“CES Contract”) the letter dated October 7, 2010 by Whlchthe -é)néario I;OWEf Auﬂrhxor—itf (the
“OPA”) terminated the CES Contract and acknowledged that TCE was entitled to its
reasonable damages (the “October 7 Letter”) and TCE’s claim that is the subject of a Notice
given by it dated April 27, 2011 pursuant to section 7 of the Proceedings Against the Crown Act
(the “Claim”); '

IN CONSIDERATION of the payment of the settlement amount agreed by the
parties for all claims arising. out of and in relation to the CES Contract, the October 7 Letter and
the Claim [as set out in the [Insert title of document setting out settlement terms/arbitration
award] (the ‘Arbitration”) and/or in consideration of the payment of the Final Award made in
the arbitration proceedings between TCE and the Respondents pursuant to an Arbitration
Agreement dated P, and the payment by the Respondents to TCE of the sum of $5.00 (five
dollars) and for other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged by the undersigned, TCE, its directors, officers, employees, agents,
servants, administrators, successors, shareholders, members, subsidiaries, affiliates, insurers,

assigns and related parties from time to time (collectively, the “Releasor”);

THE RELEASOR HEREBY RELEASES, ACQUITS, AND FOREVER
DISCHARGES WITHOUT QUALIFICATION the Respondents and their respective
directors, officers, employees, agents, successors, subsidiaries, affiliates, insurers and assigns
(the “Releasees”) from all manner of actions, causes of action, suits, proceedings, debts, dues,
accounts, obligations, bonds, covenants, duties, contracts, complaints, claims and demands for
damages, monies, losses, indemnities, costs, interests in loss, or injuries howsoever arising
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which hereto may have been or may hereafter be sustained by the Releasor arising out of, in
relation to or in connection with the CES Contract, the October 7 Letter, the Claim or the
Arbitration and from any and all actions, causes of action, claims or demands of whatsoever
nature, whether in contract or in tort or arising as a fiduciary duty or by virtue of any statute
or otherwise or by reason of any damage, loss or injury arising out of the matters set forth
above and, without limiting the generality of the foregoing, from any and all matters that were
raised or could have been raised in respect to or arising out of the CES Contract, the October 7
Letter or the Claim. Notwithstanding the foregoing, nothing in this Release will limit, restrict
or alter the obligations of the Respondents to comply with the terms of any settlement
agreement with the Releasor or to comply with any Final Award made by the Arbitrator in

favour of the Releasor pursuant to the Arbitration.

IT IS UNDERSTOOD AND AGREED that this Full and Final Release is
intended to cover, and does cover: (a) not only all known 'injuries, losses and damages, in
respect of and arising from the CES Contract, the October 7 Letter and the Claim, but also
injuries, losses and damages not now known or anticipated but which may later develop or be
discovered, including all the effects and consequences thereof, and (b) any and all of the claims
or causes of action that could have been made at the Arbitration by the Releasor against the
Releasees, in respect of and arising from the CES Contract, the October 7 Letter or the Claim,
and that this Full and Final Release is to be construed liberally as against the Releasor to fulfill

the said intention.

AND EOR THE SAID CONSIDERATION it is agreed and understood that,
the Releasor will not make any claim in respect of and arising from the CES Contract, the
October 7 Letter or the Claim or take any proceedings, or continue any proceedings against
any other person or corporation who might claim, in any manner or forum, contribution or
indemnity in common law or in equity, or under the provisions of any statute or regulation,

from any other party discharged by this Full and Final Release.
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IT IS - UNDERSTOOD AND AGREED that this Full and Final Release shall
operate conclusively as an estoppel in the ‘event of any claim, action, complaint or proceeding
which might be brought in the future by the Releasor with respect to the matters covered by
this Full énd Final Release and arising from the CES Contract, the October 7 Letter, or the
Claim and the Arbitration. This Full and Final Release may be pieaded in the event any such
clai_m,-actlion, complaint or proceeding is brought, as a complete defence and reply, and may
be relied upon in any proceeding to dismiss the claim, action, complaint or proceeding on a
summary basis and no objection will be raised by any party in any subsequent action that the
other parties in the subsequent action were not privy to the formation of this Full and Final

Release,

AND FOR THE SAID CONSIDERATION the Releasor represents and
warrants that it has not assigned to any person, firm, or corporation any of the actions, causes
of action, claims, debts, suits or demands of any nature or kind arising from the CES Contract,
the October 7 Letter or the Claim which it has released by this Full and Final Release.

IT IS FURTHER UNDERSTOOD AND AGREED that neither the Releasor
nor the Releasees admits liability or obligation of any kind whatsoever in respect of the CES
Contract, the October 7 Letter or the Claim.

IT IS FURTHER UNDERSTOOD AND AGREED that the facts and terms of
this Full and Final Release and the settlement underlying it will be held in confidence and will
receive no publication either oral or in writing, directly or indirectly, unless deemed essential
on auditor’s or accountants’ written advice for financial statements or income tax purposes, or
for the purpose of any judicial proceeding, in which event the fact the settlement is made
without admission of liability will receive the same publication simultaneously or as may be
required by law, including without limitation, the disclosure requirements of applicable

securities law.

21




IT IS FURTHER UNDERSTOOD AND AGREED that this Full and Final
Release shall be binding upon and enure to the benefit of the successors or assigns as they case

may be, of all the Parties to this Full and Final Release.

IT IS FURTHER UNDERSTOOD AND AGREED that this Full and Final
Release shall be governed by the laws of the Province of Ontario and the laws of Canada
applicable therein. TCE attorns to the non-exclusive jurisdiction of the courts of the Province of

Ontario in respect of any dispute arising from or in connection with or in consequence of this

Full and Final Release.

TCE ACKNOWLEDGES AND AGREES that it fully understands the terms of
this Full and Final Release and has delivered same voluntarily, after receiving independent
legal advice, for the purpose of making full and final compromise and settlement of the claims
and demands which are the subject of this Full and Final Release.

DATED this day of , 2011.

TRANSCANADA ENERGY LTD.

By:
Title

Title



Crystal Pritchard -

From: = _V - Mlchael Kllleavy )

Sent: - Wednesday, November 30, 2011 1:44 PM

To:- ‘ : JoAnne-Butler; Michael Lyle T

Subject: - " RE Sched B_ Blacklined version of Arbltratton Agreement
Ditto.

A limited scope of discovery impairs our ability to scrutinize the assumptions used in the their modelling used to quantify
the alleged damages. [ cannot agree with these changes.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: JoAnne Butler
Sent: November 30, 2011 1:33 PM

To: Michael Lyle; Michael Killeavy
Subject: RE: Sched B_ Blacklined version of Arbitration Agreement

Mike, this is frightful....as we have discussed in the past, | have a huge issue around overall governance. We hold the
contract and the Gov. is making deals around us. Surely, our Board must be starting to get uncormnfortable with this. Is it
not time to assign the contract to the Gov. and let them get on with doing what they want since, as they keep telling us,
it is mostly their nickle anyway.

ICB

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

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

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

From: Michael Lyle
Sent: Miércoles, 30 de Noviembre de 2011 01:23 p.m.
To: JoAnne Butler; Michael Killeavy

Cc: 'Tvanoff, Paul’
Subject: FW: Sched B_ Blacklined version of Arbitration Agreement




Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have been referred
to us from counsel for 10. As | indicated previously, | was concerned that TCE was trying to limit the scope of discovery in
order to allow them to not disclose relevant documentation. This has been confirmed by the drafting. The key here is
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep
discovery very limited. We had previously been concerned with section 6.1 as it stated that the parties were to meet and
confer on documentary discovery but states that such discovery would not be as broad as in the Rules of Civil Procedure.
it did say though that parties would have to disclose the documents that fall into the categories identified by opposing
counsel. The new section 6.1 contemplates the parties meeting and agreeing on a limited document exchange in which
each party provides “its most relevant internal assessment” of the damages re 20 year profit and terminal value. This
allows TCE to only put forward the assessment that favours their position and shield any internal documents that might
indicate that their numbers are inflated. 10 will likely take the view that OPA should not care about this given that the
DM of Energy has stated the Government’s intention to cover these costs. However, note that there is no right of
document discovery with respect to the sunk costs which the OPA is responsible to pay. Section 6.3(2) only gives us a
right to a “brief description” of the amount TCE is claiming and a breakdown of these amounts by category. This is
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermat Muir, 10
General Counsel, is trying to get a response .out of me on this. | assume that 10 will want to move it quickly. 1t will need
to be approved by our Board. | intend to call him after 4 today. If anyone has additional comments before then, please
let me know.

Michaei 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@powerautharity.on.ca

This e-mail message and any fies fransmitted with it are intended onty 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 inferded recipieni(s), any disseémination, distribution or copying of this e-mail message or
any files transmitted with it is strictly prohibited. If you have received this message in ervor, or are not the named recipient(s), please notify the sender immediately
and delete this e-mail message

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca)
Sent: November 30, 2011 10:29 AM

To: Michael Lyle

Subject: Sched B_ Blacklined version of Arbitration Agreement

Michael:

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B.
Happy to discuss.

Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario



1 Dundas Street West, 20th Floor
Toronto, Ontario M5G 2L5
416-325-2316

416-204-6130 (fax)
Dermot.Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above, If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prehibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete
the copy you received. -







Crystal Pritchard

From: Michael Lyle

Sent: Wednesday, November 30, 2011 2:46 PM
To: - Michael! Killeavy; JoAnne Butler
Subject; RE: Sched B_ Blacklined version of Arbitration Agreement

Ok. [ think we have a consensus. Will provide feedback from 10.

Michael Lyle

General Counsel and Vice President
Legal, Aberiginal & 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@powerautherity.on.ca

This e-mail message and any files transmitied with it are intended only for the named recipient(s) above and may contain information that is privileged, confidential
andfor exempt frem 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. i you have received this message in error, or are not the named recipient(s), please notify the sender immediately
and delete this e-mail message )

From: Michael Killeavy
Sent: November 30, 2011 1:44 PM

To: JoAnne Butler; Michael Lyle
Subject: RE: Sched B_ Blacklined version of Arbitration Agreement

Ditto.

A limited scope of discovery impairs our ability to scrutinize the assumptions used in the their modelling used to quantify
the alleged damages. | cannot agree with these changes.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H1T1

416-969-6288

416-520-9788 {CELYL)

416-967-1947 (FAX)

From: JoAnne Butler

Sent: November 30, 2011 1:33 PM

To: Michael Lyle; Michael Killeavy

Subject: RE: Sched B_ Blacklined version of Arbitration Agreement




Mike, this is frightful....as we have discussed in the past, | have a huge issue around overall governance. We hold the
contract and the Gov. is making deals around us. Surely, our Board must be starting to get uncomfortable with this. 1sit
not time to assign the contract to the Gov. and let them get on with deing what they want since, as they keep telling us,
it is mostly their nickle anyway.

JC8B

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

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

416-969-6005 Tel.
416-969-6071 Fax.

joanne. butler@powerauthority.on.ca

From: Michael Lyle

Sent: Miércoles, 30 de Noviembre de 2011 01:23 p.m.

To: JoAnne Butler; Michael Killeavy

Cc: 'Tvanoff, Paul’ :

Subject: FW: Sched B_ Blacklined version of Arbitration Agreement

Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have been referred
to us from counsel for 10, As | indicated previously, | was concerned that TCE was trying to limit the scope of discovery in
order to allow them to not disclose relevant documentation. This has been confirmed by the drafting. The key here is
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep
discovery very limited. We had previously been concerned with section 6.1 as it stated that the parties were to meet and
confer on documentary discovery but states that such discovery would not be as broad as in the Rules of Civil Procedure.
It did say though that parties would have to disclose the documents that fall into the categories identified by opposing
counsel. The new section 6.1 contemplates the parties meeting and agreeing on a limited document exchange in which
each party provides “its most relevant internal assessment” of the damages re 20 year profit and terminal value. This
allows TCE to only put forward the assessment that favours their position and shield any internal documents that might
indicate that their numbers are inflated. 10 will likely take the view that OPA should not care about this given that the
DM of Energy has stated the Government’s intention to cover these costs. However, note that there is no right of
document discovery with respect to the sunk costs which the OPA is responsible to pay. Section 6.3(2) only gives us a
right to a “brief description” of the amount TCE is claiming and a breakdown of these amounts by category. This is
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermot Muir, 10
General Counsel, is trying to get a response out of me on this. | assume that 10 will want to move it quickly. it will need
to be approved by our Board. | intend to call him after 4 today. If anyone has additional comments before then, please
let me know.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-269-5035

Fax: 416.969.6383 :
Email: michael.lyle@powerauthority.on.c




This e-mail message and any files transmitted with it are intended only for the named recipient{s) above and may contain infarmation that is privileged, confidentiat
and/for exempt from disclosure under applicable faw. 1f you are not the intended rec:plent(s) any dissemination, distribution or copying of this e-mall message or
any files transmitted with it is strictly prohibited. 1f you have received this message in error, or are not the named recipient(s), please notify the sender immediately
and deléte this e-mail message

From: Dermot Mu:r [ma:lto Dermot MUIr@mfrastructureontarlo ca]

Sent: November 30, 2011 10:29 AM

To: Michael Lyle

Subject: Sched B_ Blacklined version of Arbltrat|on Agreement

Michael:

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B.
Happy to discuss.

Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario M5G 2L5

416-325-2316

416-204-6130 (fax)

Dermot Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete
the copy you received.







Crystal Pritchard

From: Ivanoff, Paul [Pivanoff@osier.com]

Sent: Wednesday, November 30, 2011 2:58 PM

To: Michael Lyle .

Cc: JoAnne Butler;, Michael Killeavy; Sebastiano, Rocco
Subject: RE: Sched B_Blacklined version of Arbitration Agreement
Mike,

I completely agree with your concerns. I understood that there was agreement on procedure/conduct for the
arbitration and I don’t understand why they are resiling,
Let me know if you want fo discuss.

x]

Paul lvanoff
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 1B8

[x]

From: Michael Lyle [mailto:Michael.Lyle@powerauthority.on.ca]
Sent: Wednesday, November 30, 2011 1:23 PM

To: JoAnne Butler; Michael Killeavy

Cc: Ivanoff, Paul -

Subject: FW: Sched B_ Blacklined version of Arbitration Agreement

Attached are the proposed amendments to the arbitration agreement that are proposed by TCE and have been referred
to us from counsel for 10. As | indicated previously, | was concerned that TCE was trying to limit the scope of discovery in
order to allow them to not disclose relevant documentation. This has been confirmed by the drafting. The key here is
that they are the ones with most of the documents relevant to assessing damages and so it is to their advantage to keep
discovery very limited. We had previously been concerned with section 6.1 as it stated that the parties were to meet and
confer on documentary discovery but states that such discovery wouid not be as broad as in the Rules of Civil Procedure.
It did say though that parties would have to disclose the documents that fall into the categories identified by opposing
counsel. The new section 6.1 contempliates the parties meeting and agreeing on a limited document exchange in which
each party provides “its most relevant internal assessment” of the damages re 20 year profit and terminal value. This
allows TCE to only put forward the assessment that favours their position and shield any internal documents that might
indicate that their numbers are inflated. 10 will likely take the view that OPA should not care about this given that the
DM of Energy has stated the Government’s intention to cover these costs. However, note that there is no right of
document discovery with respect to the sunk costs which the OPA is responsible to pay. Section 6.3{2) only gives us a
right to a “brief description” of the amount TCE is claiming and a breakdown of these amounts by category. This is
obviously unacceptable. We will no doubt have other concerns as we go through this in more detail. Dermot Muir, 10
General Counsel, is trying to get a response out of me on this. | assume that 10 will want to move it quickly. It will need
to be approved by our Board. | intend to cail him after 4 today. If anyone has addmonal comments before then, please

let me know.



Michaei Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-969-6035

Fax: 416.969.6383

Email; michael.lyle@powerauthority.on.ca

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

2011 Gredter Toruni'
Employers 2012

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 hot the named recipient(s), please notify the sender immediately and delete this e-mail message.

Erom: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca]
Sent: November 30, 2011 10:29 AM

To: Michael Lyle

Subject: Sched B_ Blacklined version of Arbitration Agreement

Michael:

Please find attached the latest proposed changes to the arbitration agreement as brovided by Mike B.
Happy to discuss.

Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario M5G 2L5

416-325-2316

416-204-6130 (fax)

Dermot Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by retum e-mail and permanently delete
the copy you received.



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

Le contenu du présent courriel est privilégié, confidentiel et
soumis & des droits d'auteur. Il est interdit de l'utifiser ou
de le divulguer sans autorisation.







Crystal Pritchard

From: : - Michael Lyle

Sent: _ Friday, December 02, 2011 4:41 PM

To: - 'Dermot Muir'

Subject: RE: Sched B_ Blacklined version of Arbitration Agreement

My concern is actually increased by the need to obtain agreement since | assume that TCE will only provide the
documents that they agree to provide. [ am not really sure what happens if we cannot reach agreement on this but I do
not see how it leads to more documentary disclosure. The proposal to address my second comment, while better than
the original draft, stiil has the problem that it leaves it to TCE to bring forward evidence that supports their case but
does not allow OPA and the Crown td get access to documents that may not support their case. An obligation‘ to provide
all relevant documentation with respect to Performance and Termination Costs with the ability to have examinations for

discovery is what is really needed.

Michaefl Lyle

General Counsel and Vice President
Legal, Aberiginal & Regulatory Affairs
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontatio, 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. [f you are not the intended recipient{s}, any dissemination, distribution or copying of this e-mail message or
any files transmitted with it is strictly prohibited. If you have received this message in emor, or are not the named recipient(s), please notify the sender immediately

and delete this e-mail message
From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca)
Sent: December 2, 2011 3:04 PM

To: Michael Lyle
Subject: RE: Sched B__ Blacklined version of Arbitration Agreement

Michael:

With regard to your first comment, is your concern mitigated since there has to be agreement on the document
exchange? How about the below addition to address your second comment:

(1)  TCE will provide a brief description of and documentary evidence to support the amount it is
claiming in respect of subsectlon 4, 3(c)(11)( B) (“Performance and Termination Costs”) and a

breakdown of those amounts by &

Regards

Dermot

From: Michael Lyle [mailto:Michael.Lyle@powerauthority.on.ca]
Sent: Thursday, December 01, 2011 8:02 PM
To: Dermot Muir




Cc: Susan Kennedy; Michael Killeavy
Subject: RE: Sched B_ Blacklined version of Arbitration Agreement

See attached comments as per our telephone conversation. | have copied Susan Kennedy our Associate General Counsel
on this matter as | will be on vacation for most of next week. Michael Killeavy is our Director of Contract Management.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario, 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 transmitied with it is strictiy prohibited. If you have received this message in error, or ar2 not the named recipient(s), piease notify the sender immediately
and delete this e-mail message

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca]
Sent: November 30, 2011 10:29 AM

To: Michael Lyle

Subject: Sched B_ Blacklined version of Arbitration Agreement

Michael:

Please find attached the latest proposed changes to the arbitration agreement as provided by Mike B.
Happy to discuss.

Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario M5G 215

416-325-2316

416-204-6130 (fax)
DermotMuir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please nofify the sender immediately by return e-mail and permanently delete
the copy you received. .



This e-mail message and any files transritted 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.







Crystal Pritchard

From: Michael Killeavy

Sent: Monday, December 05, 2011 10:54 AM

To: lvanoff, Paul ,

Cc: ' Michael Lyle; Susan Kennedy; JoAnne Butler
Subject: TCE Matter ~ Information Needed ...
Aftachments: Need to Know 16 Nov 2011.docx
Importance: High

Paul,

I'believe that you are aware of Mike’s telephone call with John Kelly this morning, and Iohn’s subsequent request that
we develop a list of information that we think we’d need to see to verify the claimed financial value of the OGS and sunk
costs. Attached is an information list document that [ developed a while ago and just updated recently. Perhaps this
might be useful to us in developing a document request list, John’s telephone number is 416-212-1161.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 {FAX)

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is
privileged, confidential and/or exempt from 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.







PRIVILEGED & CONFIDENTIAL — PREPARED IN CONTEMPLATION OF LITIGATION

Information we need to know from TransCanada Energy (“TCE") regarding its claimed damages
associated with the anticipated financial value of the Oakville Generating Station ("OGS"):

1

Detdils of how the project was to be financed by TCE. We need the proportion of debt and
equity and costs associated with debt and equity. We'd like to understand how TCE's
purported “unlevered cost of equity” was arrived at;

TCE's rationale for the "replacement contract” it was anticipating receiving at the end of
the 20-year OPA contract term. It seems quite speculative to us and we need to
understand how certain this prospect might have been. We also need to understand how the.
cash flows in 2034 to 2044 in the financial model', inclusive, were arrived at (“residual cash
flows");

TCE's rationale for discounting these residual cash flows to arrive at a present value for
these cash flows. It is discounting these cash flows at the same discount rate as the
coniract cash flow, which ighores their inherent riskiness;

We need to understand how the Actual Gross Market Revenues in the financial model were
arrived at. Inparticular, we'd need to understand what the physical heat rate of the
Contract Facility would have been, and what assumptions were made with regard to future
HOEP, pre-dispatch prices, and natural gas prices:;

We'd like to know how TCE arrived at ifs fixed and variable operating and maintenance costs
("O&M costs™) for the Contract Facility. What maintenance and refurbishment activities,
and their associated costs, were planned for the station equipment if it is to last 30+ years;

We'd like 1o look at the project development schedule, and in particular the construction
schedule for the construction of the Contract Facility;

We will need a full accounting of all claimed sunk costs, including but not limited to the
costs of the gas furbines, heat-recovery steam generator, and steam furbine. This not
part of the anticipated financial value, but we likely are liable for its sunk costs, too, so we
need to know this if we're working it into the NRR,

" Referenced in TCE's financial model spreadsheet entitled “TransCanada Oakville G5 — Unlevered Economics (July
8, 2009)”







Crystal Pritchard

From: Michae! Killeavy

Sent: Monday, December 05, 2011 11:01 AM
To: Michaetl Lyle; 'pivancff@osler.com’

Cc: Susan Kennedy; JoAnne Butler
Subject: RE: TCE Matter - information Neaded ...

My mistake. Sorry about that.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: Michael Lyle

Sent: December 5, 2011 11:00 AM

To: Michael! Killeavy; "pivanoff@osler.com’

Cc: Susan Kennedy; JoAnne Butler

Subject: Re: TCE Matter ~ Information Needed ...

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have
expressed concerns about.

From: Michael Killeavy

Sent: Monday, December 05, 2011 10:54 AM
To: Ivanoff, Paul <Plvanoff@osler.com>

Cc: Michael Lyle; Susan Kennedy; JoAnne Butler
Subject: TCE Matter - Information Needed ...

Paul,

I believe that you are aware of Mike’s telephone call with fohn Kelly this morning, and John's subsequent reguest that
we develop a list of information that we think we’d need to see to verify the claimed financial value of the OGS and sunk
costs. Attached is an information list document that | developed a while ago and just updated recently. Perhaps this
might be useful to us in developing a document request list. John's telephone number is 416-212-1161.

Michael

Michael Kitleavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority




120 Adelaide Street West, Suite 1600
Toronto, Ontario

MSH 171

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

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

distribution or copying of this e-mail message or any files transmitted with it i 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. ’




Crystal Pritchard

From: ivanoff, Paul [Plvanoff@osler.com]

Sent: Monday, December 05, 2011 5:47 PM

To: Michael Killeavy _
Cc: Michael Lyle; Susan Kennedy, JoAnne Butter Sebastiano Rocco
Subject: - RE: TCE Maitter - Information Needed ..

Thanks Michael. We’ll conmder and speak to John Kelly.
Regards,
Paul

Paul vanoif
Partner

416.862.4223 DIRECT
416.862.6666 FACSIMILE

pivanofi@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, t First Canadian Place
Toronto, Ontaric, Canada M5X 188

(]

From: Michael Killeavy [mailto: Michael.Killeavy@powerauthority.on.ca]
Sent: Monday, Decernber 05, 2011 10:54 AM

To: Ivanoff, Paul

Cc: Michael Lyle; Susan Kennedy; JoAnne Butler

Subject: TCE Matter - Information Needed ...

Importance: High

Paul,

| believe that you are aware of Mike’s telephone call with John Kelly this morning, and John’s subsequent request that
we develop a list of information that we think we’d need to see to verify the claimed financial value of the OGS and sunk
costs. Attached is an information list document that | developed a while ago and just updated recently. Perhaps this
might be useful to us in developing a document request list. John’s telephone number is 416-212-1161.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)



416-967-1947 (FAX)

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is
privileged, confidential and/or exempt from disclosure under applicable lTaw. 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 ta
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courrie! est privilégié, confidentiel et
soumis & des droits d'auteur. li est interdit de I'utiliser ou
de le divulguer sans autorisation.




Crystal Prltchard

From o - vanoff, Paul [Pivanoff@osler.com]

Sent: : Wednesday, December 07, 2011 6:01 PM

To: Michael Killeavy .

Cec: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiano, Rocco
Subject: RE: TCE Matter - Information Needed ..

Attachments: v3 Scope of Documentary Discovery OPA re TCE 22287002_3. doc

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of
“esseéntial documents” that the OPA needs to assess TCE’s claims. He said IO would like to see a short list as
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and
IO and that he would like to have the short list before that meeting. He also said that the OPA was not invited to
the meeting. I told him that I would get instructions on a list.

We have prepared the attached Documentary Production List which we believe would be appropriate for the
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request.
Please let me know your thoughts on this front.

Regards,

Paul

[xI

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 1B8

]

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]
Sent: Monday, December 05, 2011 11:01 AM

To: Michael Lyle; Ivanoff, Paul

Cc: Susan Kennedy; JoAnne Butler

Subject: RE: TCE Matter - Information Needed ...

. My mistake. Sorry about that.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)



416-967-1947 (FAX)

From: Michael Lyle

Sent: December 5, 2011 11:00 AM

To: Michael Killeavy; 'pivanoff@osler.com’

Cc: Susan Kennedy; JoAnne Butler

Subject: Re: TCE Matter - Information Needed ...

Sorry Paul You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have
expressed concerns about.

From: Michael Killeavy
Sent: Monday, December 05, 2011 10: 54 AM

To: Ivanoff, Paul <PIvanoff@osler.com>
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler

Subject: TCE Matter - Information Needed ...
Paul,

| believe that you are aware of Mike’s telephone call with John Kelly this morning, and John’s subsequent request that
we develop a list of information that we think we’'d need to see to verify the claimed financial value of the OGS and sunk
costs. Attached is an information list document that | developed a while ago and just updated recently. Perhaps this
might be useful to us in developing a document request list. John’s telephone number is 416-212-1161.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is
privileged, confidential and/or exempt from 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 présent courrie! est privilégié, confidentie! et
soumis a des droits d'auteur. il est interdit de 'utiliser ou
de le divulguer sans autorisation.







IN THE MATTER OF AN ARBITRATION

BETWEEN:

TRANSCANADA ENERGY LTD.
Claimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production

All parties agree that the following parameters appljr to potentially relevant documents:
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Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements, -
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

Project development work by TransCanada Energy Ltd. (“TCE”), including without
limitation, energy production estimates, construction cost estimates, budgets, project
plans, subcontracts and  consulting agreements, correspondence  with
subcontractors/consultants relating to the Oakville Generating Station (“0GS”);

Progress of development on the OGS project, including without limitation project status
reports, and budget and schedule updates;

Charges and costs for development work performed by TCE, including documents
reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

All financial models used by TCE in connection with their proposal to the OPA for the
Southwest GTA .RFP in excel format, complete with all operative celis, in electronic
format;

LEGAL,_1:22287002.3



Draft & Privileged

10.

11.

12.

13.

14.

15.

16.

17.
18.
19.

TCE’s anticipated tax liability in respect of the revenues and profits associated with
OGS;

The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity™;

The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith;

The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

All supporting documentation relating to fixed and variable operating and maintenance
costs (“O&M costs™) for the OGS facility.

The planned maintenance, refurbishment and decommissioning activities for the OGS
and their associated costs;

All project development schedules and construction schedules for the OGS;

A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

The Long Term Service Agreement;
Operating and Maintenance (“O&M”) Agreements for the OGS; and

Actual O&M costs from other similar TCE projects [Note: that this item is not confined
to the Time Frame of October 2, 2008 - present].

LEGAL_1:22287002.3



Crystal Pritchard

From: Michael Killeavy

Sent: Wednesday, December 07, 2011 6 03 PM

To: 'Plvanoff@osler.com’ , -

Ce: Michael Lyle; Susan Kennedy, JoAnne Butler 'RSebastlano@osler com'
Subject: Re: TCE Matter - Information Needed ..

Will do. Thank you.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Teronto, Ontario, M5H 1T1
416-869-6288 (office)

416-969-6071 (fax)

416-520-9788 {cell)

Michael.killeavy @powerauthority.on.ca

From: Ivanoff, Paul [mailto:Plvanoff@osler.com]

Sent: Wednesday, December 07, 2011 06:00 PM

To: Michael Killeavy

Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiano, Rocco <RSebastiano@osler.com>
Subject: RE: TCE Matter - Information Needed ...

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of
“essential documents” that the OPA needs to assess TCE’s claims. He said IO would like to see a short list as
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and
IO and that he would like to have the short list before that meeting. He also said that the OPA was not invited to
the meeting. I told him that I would get instructions on a list.

We have prepared the attached Documentary Production List which we believe would be appropriate for the
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request.
Please let me know your thoughts on this ﬁont

Regards,

Paul

B

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 1B8



|

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]
Sent: Monday, December 05, 2011 11:01 AM

To: Michael Lyle; Ivanoff, Paul
Cc: Susan Kennedy; JoAnne Butler
Subject: RE: TCE Matter - Information Needed ...

My mistake. Sorry about that.

Michael Kilieavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 171

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: Michael Lyle

Sent: December 5, 2011 11:00 AM

To: Michael Killeavy; 'pivanoff@osler.com’

Cc: Susan Kennedy; JoAnne Butler

Subject: Re: TCE Matter - Information Needed ...

Sorry Paul. You would not be aware of cail but are aware of the draft changes to the arbitration agreement that we have
expressed concerns about.

From: Michael Killeavy

Sent: Monday, December 05, 2011 10:54 AM
To: Ivanoff, Paul <PIvanoff@osler.com>

Cc: Michael Lyle; Susan Kennedy; JoAnne Butler
Subject: TCE Matter - Information Needed ...

Paul,

| believe that you are aware of Mike’s telephone call with John Kelly this morning, and John's subsequent request that
we develop a list of information that we think we’d need to see to verify the claimed financial value of the OGS and sunk
costs. Attached is an information list document that | developed a while ago and just updated recently. Perhaps this
might be useful to us in developing a document request list. John's telephone number is 416-212-1161.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management



Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

MSH 1T1

416-969-6288 _

416-520-9788 (CELL)

416-967-1947 (FAX)

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

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

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







Crystal Pritchard

From: JoAnne Butler

Sent: Thursday, December 08, 2011 9;15 AM

To: vanoff, Paul’; Michael Killeavy

Cc: Michael Lyle; Susan Kennedy; Sebastiano, Rocco
Subject: RE: TCE Matter - Information Needed ...

Paul,

it has been made clear to us {again) that TCE will NOT share their model. From an earlier email from 10, quote:

“Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province to
get comfort that the top line P&L numbers provided (also attached) are reasonable. He suggests that we instead rely on
OPA’s own internal models for similar transactions to get comfort. For clarity, TCE won’t provide a walk-through of its
financial models and we won’t be able to trace through all the formulas that derive the top-line numbers. Terry says that
there are multiple large, complex models that feed into each other.”

So, I am not sure if asking them for the model again will add any value or move anything forward. Perhaps we can word
our request (thinking future audit) something like the following:

“After repeated requests to be able to view the TCE model, they refuse to do so because of purported commercial
sensitivity and the multiple, large and complex formulas and modefs that feed into it. Therefore, OPA has no choice but
to recreate a shadow model. In order to that, we need the following information: .......” . This is more or less what MK
has indicated in his one pager of asks but maybe we need to expand it.

Thoughts??
JCB

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

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

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

" From: Ivanoff, Paul [mailto:PIvanoff@acsler.com]
Sent: Miércoles, 07 de Diciembre de 2011 06:01 p.m.

To: Michae! Killeavy
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebast[ano, Rocco

Subject: RE: TCE Matter - Information Needed ..

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of
“essential documents” that the OPA needs to assess TCE’s claims. He said IO would like to see a short list as
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and
IO and that he would like to have the short list before that meeting, He also said that the OPA was not invited to
the meeting. I told him that I would get instructions on a list.

We have prepared the attached Documentary Production List which we believe would be appropriate for the
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request.

1



Please let me know your thoughts on this front.
Regards,
Paul

[l

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 1B8

x|

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]
Sent: Monday, December 05, 2011 11:01 AM

To: Michael Lyle; Ivanoff, Paul

Cc: Susan Kennedy; JoAnne Butler

Subject: RE: TCE Matter - Information Needed ...

My mistake. Sorry about that.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario.

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: Michael Lyle

Sent: December 5, 2011 11:00 AM

To: Michael Killeavy; 'pivanoff@osier.com'

Cc: Susan Kennedy; JoAnne Butler

Subject: Re: TCE Matter - Information Needed ...

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have
expressed concerns about.

From: Michael Kilieavy

Sent: Monday, December 05, 2011 10:54 AM
To: Ivanoff, Paul <PIvanoff@osler.com>

Cc: Michael Lyle; Susan Kennedy; JoAnne Butler



Subject: TCE Matter - Information Needed ...

Paul,

I believe that you are aware of Mike’s telephone cail with John Kelly this morning, and John’s subsequent request that
we develop a list of information that we think we'd need to see to verify the claimed financial value of the OGS and sunk
costs. Attached is an information list document that I developed a while ago and just updated recently. Perhaps this
might be useful to us in developing a document request list, John’s telephone number is 416-212-1161.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

MSH 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

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

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

Le contenu du présent courriel est privilégié, confidentiel et
soumis 4 des droits d'auteur. I} est interdit de utiliser ou
de le divulguer sans autorisation.







Crystal Pritchard

From: Michael Killeavy _

Sent: Thursday, December 08, 2011 9:34 AM

To: JoAnne Butler; 'Ivanoff, Paul

Ce: Michael Lyle; Susan Kennedy; Sebastiano, Rocco

Subject: RE: TCE Matter - Information Needed ...

Attachments: OPA_v3 Scope of Documentary Discovery OPA re TCE 22287002_3.doc

We have reviewed the document and made a few suggested changes. The changes are in blackline in the attached
version of the document. :

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: JoAnne Butler

Sent: December 8, 2011 9:15 AM

To: 'Ivanoff, Paul'’; Michael Killeavy

Cc: Michael Lyle; Susan Kennedy; Sebastiano, Rocco
Subject: RE: TCE Matter - Information Needed ...

Paul,

It has been made clear to us (again) that TCE will NOT share their model. From an earlier email from 10, quote:

“Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province to
get comfort that the top line P&L numbers provided (afso attached) are reasonable. He suggests that we instead rely on
OPA’s own internal models for similar transactions to get comfort. For clarity, TCE won’t provide a walk-through of its
financial models and we won’t be able to trace through alf the formulas that derive the top-fine numbers. Terry says that
there are multiple large, complex models that feed into each other.”

So, i am not sure if asking them for the model again will add any value or move anything forward. Perhaps we can word
our request (thinking future audit) something like the following:

“After repeated requests to be able to view the TCE model, they refuse to do so because of purported commercial
sensitivity and the multiple, large and complex formulas and models that feed into it. Therefore, OPA has no choice but

to recreate a shadow model, in order to that, we need the following information: ....... “ . This is more or less what MK
has indicated in his one pager of asks but maybe we need to expand it.

Thoughts??

JCB




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

120 Adelaide Street West, Suite 1600
Toronta, Ontario M5H 171

416-969-6005 Tel
416-969-6071 Fax.

joanne.butler@powerauthority. on.ca

From: Ivanoff, Paul [mailto:PIvanoff@osler.com]

Sent: Miércoles, 07 de Diciembre de 2011 06:01 p.m.

To: Michael Killeavy

Cc: Michael Lyle; Susan Kennedy; JoAnne Butler; Sebastiano, Rocco
Subject: RE: TCE Matter - Information Needed ...

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a list of
“essential documents” that the OPA needs to assess TCE’s claims. He said IO would like to see a short list as
opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon between TCE and
10 and that he would like to have the short list before that meeting. He also said that the OPA was not invited to
the meeting. I told him that [ would get instructions on a list.

We have prepared the attached Documentary Production List which we believe would be appropriate for the
arbitration. We have not pared it down in any way and think that this is a reasonable documentary request
Please let me know your thoughts on this front.

Regards,

Paul

x|

Pau! lvanoff
Partner

416.862.4223 DIRECT
416.862.6666 FACSIMILE
pivanoff@oster.com

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

=l

From: Michael Killeavy [maiito:Michael.Killeavy@powerauthority.on.ca]
Sent: Monday, December 05, 2011 11:01 AM

To: Michael Lyle; Ivanoff, Paul

Cc: Susan Kennedy; JoAnne Butler

Subject: RE: TCE Matter - Information Needed ...

My mistake. Sorry about that.

Michael Killeavy, LL.B., MBA, P.Eng.



Director, Contract Management
Ontaric Power Authority

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

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: Michael Lyle

Sent: December 5, 2011 11:00 AM

To: Michael Killeavy; "pivanofi@osler.com’

Cc: Susan Kennedy; JoAnne Butler .

Subject: Re: TCE Matter - Information Needed ...

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that we have
expressed concerns about.

From: Michael Killeavy

Sent: Monday, December 05, 2011 10:54 AM

To: Ivanoff, Paul <PIvanoff@osler.com:> !
Cc: Michael Lyle; Susan Kennedy; JoAnne Butler |
Subject: TCE Matter - Information Needed ... :

Paul,

I believe that you are aware of Mike’s telephone call with John Kelly this morning, and John’s subsequent request that
we develop a list of information that we think we’d need to see to verify the claimed financial value of the OGS and sunk
costs. Attached is an information list document that | developed a while ago and just updated recently. Perhaps this
might be useful to us in developing a document request list. John’s telephone number is 416-212-1161.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL}

416-967-1947 (FAX)

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is
privileged, confidential and/or exempt from 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 présent courriel est privilegié, confidentie! et
soumis & des droits d'auteur, Il est interdit de ['utiliser ou
de e divulguer sans autorisation.




LIdil & I” rlvuegea

OPA COMMENTS Dec. 8/11

IN THE MATTER OF AN ARBITRATION

BETWEEN:

TRANSCANADA ENERGY LTD.
Claimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production

All parties agree that the following parameters apply to potentially relevant documents:

o Types of Documents: Electronic and paper documents including notes, correspondence,

memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

1.

bt

Project development work by TransCanada Energy Lid. (“TCE”), including without
limitation, energy production estimates, construction cost estimates, budgets, project
plans, subcontracts and consulting agreements, correspondence  with
subcontractors/consultants relating to the Qakville Generating Station (“OGS™);

Progress of development on the OGS project, including without limitation project status
reports, and budget and schedule updates;

Charges and costs for development work performed by TCE, including documents
reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

All financial models used by TCE in connection with their proposal to the OPA for the
Southwest GTA RFP in excel format, complete with all operative cells, in electronic
format;

LEGAL_1:22287002.3



Draft & Privileged

10.

11.

12.

13.

14.

15.
16.

17.
18.

19,

20,

TCE’s anticipated tax Hability in respect of the revenues and profits associated with
OGS;

The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity™;

The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow”);

The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

All documentation and analyses relating to the revenues forecasted to be eamed from the
IESO-administered markets and the variable costs associated therewith (mcludmg

ancillary market revenues);

The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre—dlspatch and
natural gas;

" All supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs™) for the OGS facility.

The planned maintenance, refurbishment and decommissioning activities for the OGS
and their associated costs;

All project development schedules and construction schedules for the OGS;

A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

The Long Term Service Agreement with MPS Canada Ltd.;

Operating and Maintenance (“O&M”) Agreements for the OGS; and

Actual O&M costs from other similar TCE projects [Note: that this item is not confined
to the Time Frame of October 2, 2008 — present].

Strategy for offering energy into IESO Administered Market

1921, The assumptions made with respect to the forecasted price of carbon.

LEGAL_1:22287002.3



Crystal Pritchard

From: . Ivanoff, Paul [Plvanoff@osler.com]

Sent: ' Thu'rsqay, Decembér 08, 2011 11:57 AM
To: Co JoAnne Butler; Sebastiano; Rocco; Michael Killeavy
Ce: Michael Lyle; Susan Kennedy .-

Subject: RE: TCE Matter - Information Needed ...

I’1l send the document (as revised by Michael) over to. John Keily.
Paul

x]

Paul Ivanoff
Partner

416.862.4223 DIRECT
416.862.6666 FACSIMILE
pivanoff@oster.com

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

Xl

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca]
Sent: Thursday, December 08, 2011 9:50 AM

To: Sebastiano, Rocco; Ivanoff, Paul; Michael Killeavy

Cc: Michael Lyle; Susan Kennedy

Subject: RE: TCE Matter - Information Needed ...

] am quite happy for Paul/Mlke to fight the good fight with John Kelly on this and therefore, we should leave it in for the
purposes of arbitration. There seems to be a background group looking at a more “flexible” list in efforts to get some
movement forward without going to arbitration. If we keep insisting on the model among this group, it's just Ground

Hog Day again......

JCB

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

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

416-969-6005 Tel.
416-962-6071 Fax.
joanne.butler@powerauthority.on.ca

From: Sebastiano, Rocco [mailto:RSebastiano@osler.com]
Sent: Jueves, 08 de Diciembre de 2011 09:40 a.nt.

To: JoAnne Butler; Ivanoff, Paul; Michael Killeavy

Cc: Michael Lyle; Susan Kennedy

Subject: RE: TCE Matter - Information Needed ...



Although TCE has resisted in providing their financial model during our settlement negotiations, as part of the
private arbitration proceedings, TCE should be required (as would any other plaintiff in any legal proceedings)
to prove their damages. They only way they can do so is by presenting a detailed financial model, complete
with underlying assumptions and forecasts which the arbitrator and the defendant’s expert can review and ask
questions about. Without disclosure of this most seminal piece of information and supporting documentation,
there is no way that TCE could prove its purported losses in a court of law. They cannot refuse to provide
simply on the basis that it is commercially confidential and expect us to simply “trust them™ that their model
would survive scrutiny by a third party expert like Gene Meehan. In my view, if TCE is allowed not to disclose
their financial model and background assumptions and forecasts, then it would make a mockery of the entire
arbitration process because their model could be full of errors, incorrect assumptions and overly favourable
forecasts of electricity prices and gas prices which we would be unable to challenge.... [ know that I am
preaching to the converted, but it is frustrating that the Province would even entertain TCE’s refusal to disclose
this information as part of the arbitration proceedings.

Thanks, Rocco

From: JoAnne Butler [mailto:joanne.butler@powerauthority.on.ca]
Sent: Thursday, December 08, 2011 9:15 AM

To: Ivanoff, Paul; Michael Killeavy

Cc: Michael Lyle; Susan Kennedy; Sebastiano, Rocco

Subject: RE: TCE Matter - Information Needed ...

Paul,
it has been made clear to us (again) that TCE will NOT share their model. From an earlier email from 10, quote:

“Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the
Province to get comfort that the top line P&L numbers provided (also attached) are reasonable. He suggests that
we instead rely on OPA’s own internal models for similar transactions to get comfort. For clarity, TCE won’t
provide a walk-through of its financial models and we won’t be able to trace through all the formulas that derive
the top-line numbers. Terry says that there are multiple large, complex models that feed into each other.”

So, | am not sure if asking them for the model again will add any value or move anything forward. Perhaps we
can word our request (thinking future audit) something like the following:

“After repeated requests to be able to view the TCE model, they refuse to do so because of purported commercial
sensitivity and the multiple, large and complex formulas and models that feed into it. Therefore, OPA has no
choice but to recreate a shadow model. In order to that, we need the following information: .......” . This is more
or less what MK has indicated in his one pager of asks but maybe we need to expand it.

Thoughts??
JCB

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

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

416-869-6005 Tel.
416-969-6071 Fax.



joanne.butler@powerauthority.on.ca:

From: Ivanoff, Paul [mailto:PIvanoff@osler.com] A

Sent: Miércoles, 07 de Diciembre de 2011 06:01 p.m.

To: Mu:hael Kllleavy

Cc: Michael Lyle Susan Kennedy, JoAnne Butler; Sebastiano, Rocco
SubJect RE: TCE Matter Information Needed

I spoke to John Kelly about the issue of documentary production. He asked that we provide him with a
list of “essential documents” that the OPA needs to assess TCE’s claims. He said IO would like to see a
short list as opposed to a long and thorough list. He advised that there is a meeting tomorrow afternoon
between TCE and IO and that he would like to have the short list before that meeting. He also said that
the OPA was not invited to the meeting. I told him that I would get instructions on a list.

We have prepared the attached Documentary Production List which we believe would be appropriate for
the arbitration. We have not pared it down in any way and think that tbls is a reasonable documentary
request.

Please let me know your thoughts on this front.

Regards,

Paul

|

Paul lvanoff
Partner

416.862.4223 DIRECT
416.862.6666 FACSIMILE
pivanoff@osler.com

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

I

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]
Sent: Monday, December 05, 2011 11:01 AM

To: Michael Lyle; Ivanoff, Paul

Cc: Susan Kennedy; JoAnne Butler

Subject: RE: TCE Matter - Information Needed ...

My mistake. Sorry about that.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontaric Power Authority.

120 Adelaide Street West, Suijte 1600
Toronto, Ontario

MS5H 1T1

416-969-6288

416-520-9788 {CELL)

416-967-1947 (FAX)




From: Michael Lyle

Sent: December 5, 2011 11:00 AM

To: Michae! Killeavy; 'pivanoff@osler.com’

Cc: Susan Kennedy; JoAnne Butier

Subject: Re: TCE Matter - Information Needed ...

Sorry Paul. You would not be aware of call but are aware of the draft changes to the arbitration agreement that
we have expressed concerns about.

From: Michael Killeavy

Sent: Monday, December 05, 2011 10:54 AM
To: Ivanoff, Paul <PIvanoff@osler.com>

Cc: Michael Lyle; Susan Kennedy; JoAnne Butler
Subject: TCE Matter - Information Needed ...

Paul,

| believe that you are aware of Mike’s telephone call with John Kelly this morning, and John's subsequent
request that we develop a list of information that we think we’d need to see to verify the claimed financial value
of the OGS and sunk costs. Attached is an information list document that | developed a while ago and just
updated recently. Perhaps this might be useful to us in developing a document request list. John’s telephone
number is 416-212-1161.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario '

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain
information that is privileged, confidential and/or exempt from 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 disciosure is prohibited.



Le contenu du présent courriel est privilégié, confidentiel et
soumis & des droits d'auteur. |l est interdit de l'utiliser ou
de le divulguer sans autorisation.







Crystal Pritchard

From:

Sent:

To:

Cc:

Subject:
Attachments:

John,

Ivanoff, Paul [Plvanoff@osler.com]

Thursday, December 08, 2011 12:08 PM

john.kelly@ontario.com

Michael Killeavy; Michael Lyle; Susan Kennedy; Sebastlano Roceco
Privileged and Confidential - OPA/TCE

v4 Scope of Documentary Discovery OPA re TCE 22287002_4.doc

Please see the attached draft Scope of Documentary Production for the arbitratian with TCE. We understand that you
would like the list to include only essential items and we believe that the attached draft is a reasonable and appropriate

request which takes into account, at a minimum, what would need to be considered by the OPA in order to evaluate the
claims of TCE including those claims for loss of profits and sunk costs.

Regards,
Paul

]

Paul Ivanoff
Pariner

416.862.4223 DIRECT
416.862.6666 FACSIMILE
pivanoff@osler.com

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

Toronto, Ontario, Canada M5X 1B8

I

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

Le contenu du présent courrie! est privilégié, confidentiel et
soumis a des droits d'auteur. Il est interdit de l'utiliser ou
de le divulguer sans autorisation.







IN THE MATTER OF AN ARBITRATION

BETWEEN:

TRANSCANADA ENERGY LID.
Ciaimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production

All parties agree that the following parameters apply to potentially relevant documents:

®)
D .
20
b
: 1.
>
—
-~
»
8 3.
-"4.
—
T
- 5.
3_

Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media. "

Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

Project development work by TransCanada Energy Ltd. (“TCE”), including without
limitation, energy production estimates, construction cost estimates, budgets, project
plans, subcontracts and consulting agreements, correspondence  with
subcontractors/consultants relating to the Oakville Generating Station (“OGS™);

Progress of development on the OGS project, including without limitation project status
reports, and budget and schedule updates;

Charges and costs for development work performed by TCE, including documents
reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

All financial models used by TCE in connection with their proposal to the OPA for the
Southwest GTA RFP in excel format, complete with all operative cells, in clectronic
format;




Draft & Privileged

10.

11.

12.

13.

14.

15.

16.

17.
18.
19.

20.
21.

LEGAL_1:22287002.4

TCE’s anticipated tax liability in respect of the revenues and profits associated with
0GS;

The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity™;

The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

The expected physical heat rate and capacity of the OGS facility over the term of the CES
coniract;

The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

All supporting documentation relating to fixed and variable operating and maintenance
costs (“O&M costs™) for the OGS facility.

The planned maintenance, refurbishment and decomumissioning activities for the OGS
and their associated costs;

All project development schedules and construction schedules for the OGS;

A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

The Long Term Service Agreement with MPS Canada Ltd.;
Operating and Maintenance (“O&M”) Agreements for the OGS;

Actual O&M costs from other similar TCE projects [Note: that this item is not confined
to the Time Frame of October 2, 2008 — present];

Strategy for offering energy into IESO Administered Market; and

The assumptions made with respect to the forecasted price of carbon.




Crystal Pritchard

From: - Nimi Visram

Sent: Friday, December 09, 2011 1:34 PM

To: : Michael Lyle

Subject: RE; Vapour Pre-Meeting Conference Cali

Mike, this will conflict with our team meeting — wili you step out for the call?

Nimi Visram | Executive Assistant and Board Coordinator| Legal, Aboriginal and Regulatory Affairs | Ontario Power Authority
&4 Please consider your environmental responsibility before printing this email.

————— Original Appointment---—

From: Michael Killeavy On Behalf Of Peggy Deianey

Sent: December 9, 2011 1:30 PM - '
To: Nimi Visram

Subject: FW: Vapour Pre-Meeting Conference Call

When: December 12, 2011 9:00 AM-9:45 AM (GMT-05:00) Eastern Time (US & Canada).

Where: Conference Call: 416 212-8011 Passcode: 95834544

From: Peggy Delaney [mailto:Peggy.Delaney@infrastructureontario.ca]

Sent: December 8, 2011 3:09 PM

To: 'Peggy Delaney’; Andrew Lin; Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Killeavy; Serge Imbrogno;
Deborah Langelaan

Cc: Rick Jennings (MEI)

Subject: Vapour Pre-Meeting Conference Call

When: December 12, 2011 9:00 AM-9:45 AM (GMT-05:00) Eastern Time (US & Canada).

Where: Conference Call: 416 212-8011 Passcode: 9583454 #

I've arranged with Terry Bennett of TCE to meet on Wed., Dec. 14™ at 3:30pm to go through the assumptions that we’re
requesting from TCE. in order to prepare for that, we should have a pre-meeting on our side this week to discuss the
requested assumptions. Attached is the OFA’s initial list of information required of TCE on which we should add. Terry
requests that we send it over to him ahead of time.

My assistant Peggy will arrange for a meeting or call this week for the pre-meeting, and will also send out an invite with
for the TCE meeting. '

Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province
to get comfort that the top line P&L numbers provided (also attached) are reasonable. He suggests that we instead rely
on OPA’s own internal models for similar transactions to get comfort. For clarity, TCE won't provide a walk-through of
its financial models and we won’t be able to trace through all the formulas that derive the top-line numbers. Terry says
that there are multiple large, complex models that feed into each other.

Dermot — let me know if external counsel should be invited to the meetings.




Andrew

Andrew Lin

VP, Treasury & Risk Management, and Head of Special Initiatives
Infrastructure Ontario

777 Bay St., gth Fl., Toronte, Ontario M5G 2C8

Tel: (416} 325-3299




S_r_ystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.ca])

Sent: _ Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Kllleavy, Rick Jennings (MEI);
: Serge Imbrogno

Cc: Deborah Langelaan; Michael Lyle

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Attachments: - v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc

Please find attached the revised draft of the info request to be discussed at our 9am call.
Andrew

----- QOriginal Appointment-—--

From: Peggy Delaney

Sent: Thursday, Decernber 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; Joanne.Butler@powerauthority.on.ca';
'Michael.killeavy@powerauthority.on.ca’; Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle’

Subject: Call #2 Pre-Discussions for Meeting with TCE

When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 42904

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary af‘ter Monday and will be determined on
Monday’s call







IN THE MATTER OF AN ARBITRATION

BETWEEN:
TRANS CANADA_ENERGY LTD.
Claimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production
All parties agree that the following parameters apply to potentially relevant documents:

e Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media,

e Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

2:1.  Progress of development on the OGS project, including without limitation project status

reports, and budget and schedule updates;

| 32.  Charges and costs for development work performed by TCE, including documents
reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

| 4.3. TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

rdrt o« rriviegea
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Draft & Privileged

| 6:4. TCE’s anticipated tax liability in respect of the revenues and profits associated with
0GS;

I 7.5.  The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity”

| 8:6.  The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20~
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

| 9.7 The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

| 10.8. All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

| 11-9. The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

| 12:10. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

13:11. All supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
(“O&M”) Agreements.

16:12. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

17:13. The Long Term Service Agreement with MPS Canada Ltd. In addition. all planned
maintenance, refurbishment and decommissioning activities and their associated costs:

4—8——Separated Ievenue and expense Ime items in the financial projections Operating—and

20:14. Sirategyfor offering—the production of energy into IESO Administered Market versus
revenue and expenses for contracted energy; and

21-:15. The assumptions made with respect to the forecasted price of carbon.

LEGAL_1:22287002.4
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Crystal Pritchard

From: Michael Lyle .

Sent: Tuesday, December 13, 2011 9:00 AM

To:. - JoAnne Butler

Subject: Fw: Call #2 Pre-Discussions for Meeting with TCE

Attachments: v4 Scope of Documentary Discovery OPA re TCE 22287002 4 - al blacklines.doc

Have another matter. ! will leave this to you and Michael.

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca]
Sent: Tuesday, December 13, 2011 08:53 AM

To: Jonathan Weisstub <Jonathan.Weisstub@infrastructureontario.ca>; Dermot Muir

<Dermot. Muir@infrastructureontario.ca>; JoAnne Butler; Michael Kllleavy, Rick Jennings (MEI)
<Rick.Jennings@ontario.ca>; Serge Imbrogno <Serge.Imbrogno@ofina.on.ca>

Cc: Deborah Langelaan; Michael Lyle

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our 9am call.

Andrew

-----Original Appointment-----

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca';
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; ‘Michael Lyle'

Subject: Call #2 Pre-Discussions for Meeting with TCE

When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-(5:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290#

This second meeting wili go ahead ! On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on

Monday’s call







IN THE MATTER OF AN ARBITRATION

BETWEEN:

 TRANSCANADA ENERGY LID.
Claimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production

All parties agree that the following parameters apply to potentially relevant documents:

21,

| 4:3.

Didil & I'I1VI1IEZEd

limitation, projections, forecasts and estimates of value of work;

Types of Documents: Electronic and paper documents including nofes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB- drives and
any other similar devices or storage media.

Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

Progress of development on the OGS project, including without limitation project status
reports, and budget and schedule updates;

| 32. Charges and costs for development work performed by TCE, including documents

reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

TCE’s alleged business expectancy with respect to OGS project, including without

LEGAL 1:22287002.4




| 64. TCE’s anticipated tax liability in respect of the revenues and profits associated with
0OGS;

.| %5.__ The financing of the Project, the proportion of debt and equity, the costs associated with

Draft & Privileged

debt and equity, the calculation of the purported “unlevered cost of equity™;

| 8:6. _ The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

| 9.7.  The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

| 10.8. All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

| 14:9. The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

] 12:10. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

13.11. Al supporting documentation relating to fixed and variable operating and maintenance
costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance

(“O&M™) Agreements.

16:12. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

37:13. The Long Term Service Agreement with MPS Canada Ltd. In addition, all planned
maintenance. refurbishment and decommissioning activities and their associated costs:

18— Separated reverue and expense line items in the financial projections Operating—and
Maintenance 2 N A oresmae he O - .

A 3~

20:14. Strategy-for effering—the production of energy into IESO Administered Market versus

revenue and expenses for contracted energy; and

21:15. The assumptions made with'respect to the forecasted price of carbon.

LEGAL 1:22287002.4
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Crystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.ca)

Sent: Tuesday, December 13, 2011 9:03 AM

To: Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Kllleavy Rick Jennings (MEI);
Serge Imbrogno

Cc: " Deborah Langelaan; Michael Lyle

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Attachments: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc

revised

From: Andrew Lin

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca’;
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: RE:; Call #2 Pre-Discussions for Meeting with TCE.

Please find attached the revised draft of the info request to be discussed at our 9am call.

Andrew << File: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>

----- QOriginal Appointment-—---

From: Peggy Delaney

Sent: Thursday, December 0B, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca';

'Michael.killeavy@powerauthority.on.ca’; Rick Jennings (MEI); Serge Imbrogno
Cc: 'Deborah Langelaan'’; "Michael Lyle'

Subject: Call #2 Pre-Discussions for Meeting with TCE
When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).

Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290+#

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on

Monday's call






IN THE MATTER OF AN ARBITRATION

BETWEEN:
TRANSCANADA ENERGY LTD.
Claimant
- and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production
All parties agree that the following parameters apply to potentially relevant documents:

e Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

¢ Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

2:1.  Progress of development on the OGS project, including without limitation project status

reports, and budget and schedule updates;

] 3.2.  Charges and costs for development work performed by TCE, including documents
reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS, project;

| 43. TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

prart & rrivileged

LEGAL,_1:22287002.4



Draft & Privileged

74.  The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity”;

| 8:5. _The “replacement contract™ that TCE allegedly anticipated receiving at the end of the 20-
~year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

| 9:6. The documentation and analyses relating to the discounting of these residual cash flows

and the calculation of the present value for these cash flows;

| 18.7. All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and- the variable costs associated therewith (including
ancillary market revenues);

| 11-8. The expected physical heat rate and capacity of the OGS facility over the term of the CES

confract;

13:9. _All supporting documentation relating to fixed and variable operating and maintenance
costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
(“O&M™) Agreements.

16:10. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

3711. The Long Term Service Agreement with MPS Canada Ltd. In addition. all planned
maintenance, refurbishment and decommissioning activities and their associated costs;

18— Separated revenue and expense line items in the financial projections Operating—and

LEGAL_1:22287002.4
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Crystal Pritchard

From: Michael Killeavy

Sent: Tuesday, December 13, 2011 9:09 AM

To: Michaei Lyle

Subject: Fw: Call #2 Pre-Discussions for Meeting with TCE

Attachments: ~ v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc

I have reiterated to 10 that this cannot be a list of documents to limit the scope of documentary discovery for any
arbitration. It needs to be a simple [ist of documents for the settlement discussions only.

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: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca]

Sent: Tuesday, December 13, 2011 09:02 AM

To: Jonathan Weisstub <Jonathan.Weisstub@infrastructureontario.ca>; Dermot Muir
<Dermot. Muir@infrastructureontario.ca>; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI)
<Rick.Jennings@ontario.ca>; Serge Imbrogno <Serge.Imbrogno@ofina.on.ca>

Cc: Deborah Langelaan; Michael Lyle

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

revised

From: Andrew Lin

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca’; 'Michael.killeavy@powerauthority.on.ca';
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our 9am call.
Andrew << File: v4 Scbpe of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>

----- Qriginal Appointment-----
From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM
To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; ‘Joanne.Butler@powerauthority.on.ca’;

'Michael.killeavy@powerauthority.on.ca’; Rick Jennings (MEI); Serge Imbrogno
Cc: 'Deborah Langelaan'; 'Michael Lyte'



Subject: Call #2 Pre-Discussions for Meeting with TCE
When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290#

This second meeting will go ahead I On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on
Monday’s call



prart & rrivieged

IN THE MATTER OF AN ARBITRATION

BETWEEN:

TRANSCANADA ENERGY LTD..
Claimant
-and -
HER MAIJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production

All parties agree that the following parameters apply to potentially relevant documents:

e Types of Documents: Electronic and paper documents including notes, correspondence,

memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

2.1,

Progress of development on the OGS project, including without limitation project status

reports, and budget and schedule updates;

| 3:2.  Charges and costs for development work performed by TCE, including documents

reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

| 4.3.  TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

LEGAL_):22287002.4



Draft & Privileged

74. The financing of the Project, the propoftion of debt and equity, the costs associated with

debt and equity, the calculation of the purported “unlevered cost of equity”;

| 85. The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

| 9:6. The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

| 10.7. Al documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

| 12.8. The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

13.9. _All supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs”) for the OGS facility, including any Operating and Maintenance
(“O&M™) Agreements.

16:10. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

17-11. The Long Term Service Agreement with MPS Canada Ltd._In addition, all planned
maintenance, refurbishment and decommissioning activities and their associated costs;

a
eyl 5w

18— Separated revenue and expense line items in the financial projections Operating-and
MNMaintena o 2.2, ¥, £kl A oreeme - .
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Crystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.ca)

Sent: _ Tuesday, December 13, 2011 9:29 AM
To: Jonathan Weisstub; Dermot Muir;- JoAnne Butler; Michae! Killeavy; Rick Jennings (MEI);
Serge Imbrogno o ' ' ‘
Cec: . Deborah Langelaan; Michael Lyle
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE
Attachments: v5 Scope of Documentary Discovery OPA re TCE.doc

As per our call this morning. Please review this one last time and send me any further comments before | send over to
TCE.

From: Andrew Lin

Sent: Tuesday, December 13, 2011 9:03 AM

To: Jonathan Weisstub; Dermot Muir; Joanne.Butler@powerauthority.on.ca'; 'Michael killeavy@powerauthority.on.ca';
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan’; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

revised << File: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>

From: Andrew Lin i

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; "Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca’;
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our Sam call.

Andrew << File: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blackiines.doc >>

----- Original Appointment-----

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca';

"Michael.killeavy@powerauthority.on.ca'’; Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: Call #2 Pre-Discussions for Meeting with TCE

When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290#

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary.
Note; This time is being held in case further discussions are necessary after Monday and will be determined on

Monday’s call







LTart & rriviieged

Scope-of Documentary Productionlist of Settlement Information

All parties agree that the following parameters apply to potentially relevant documents: e | Formatted: Space Aflt‘er: ’l’JIIEt ' j

» Types of Documents: Electronic and paper documents including notes, correspondence,
memgoranda, presentations, coniracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

* Relevant Time Frame: Qctober 2, 2008 - Present




Draft & Privileged

debt and equity, the calculation of the purported “unlevered cost of equity™;

Z1.  The financing of the Project, the proportion of debt and equity, the costs associated with

10:2,  All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

1-3.  The expected physical heat rate and capacity of the OGS facility over the term of the CES

contract;

12:4. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas; '

33-5.  All supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
{(“0&M™) Agreements.

16:6. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine including invoices and

proof of payments;

7. The Long Term Service Agreement with MPS Canada Ltd, In addition, all planned
[maintenance, refurbishment and decommissioning activities and their associated costs;

8. The “replacement contract” that TCE allegedly anticipated receiving at the end of the 26—
vear CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™):

9, The documentafion and analyses relating to the discounting of these residual cash flows
and the calgulation of the present value for these cash flows:

H—
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2%——The assumptions made with respect to the forecasted price of carbon.

10.
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Crystal Pritchard

From: Jonathan Weisstub [Jonathan.Weisstub@infrastructureontario.ca]
Sent: o A Tuesday, December 13, 2011 9:33 AM
To: Serge Imbrogno Andrew Lin; Dermot Muir; JoAnne Butler; Mlchae! Kllleavy, Rick Jennlngs
(MEI) - . |
Cc: Deborah Langelaan; Michael Lyle
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE
" Follow Up Flag: Follow up
Flag Status: Completed
Dermot —

Do you mind suggesting some appropriate language for the preamble?

Jonathan

From: Serge Imbrogno [mailto:Serge.Imbrogno@ofina.on.ca)

Sent: Tuesday, December 13, 2011 9:31 AM

To: Andrew Lin; Jonathan Weisstub; Dermot Muir; Joanne.Butler@powerauthority.on.ca';
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI)

Cc: 'Deborah Langelaan'; "Michael Lyie'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Hi,
I'd change the preamble to say something about without prejudice and this doesn’t limit our ask.

Serge

From: Andrew Lin [mailto:Andrew ] in@infrastructureontario.ca]

Sent: Tuesday, December 13, 2011 9:29 AM

To: Jonathan Weisstub; Dermot Muir; Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca’;
Rick Jennings (MEI}; Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

As per our call this morning. Please review this one last time and send me any further comments before | send over to
TCE.

From: Andrew Lin

Sent: Tuesday, December 13, 2011 9:03 AM

To: Jonathan Weisstub; Dermot Muir; ‘Joanne.Butler@powerauthority.on.ca'; 'Michael killeavy@powerauthority.on.ca';
Rick Jennings {MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

revised << File; v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>
1




From: Andrew Lin

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; "Michael.killeavy @powerauthority.on.ca’;
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan’; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our 9am call.

Andrew << File: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al biacklines.doc >>

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; ‘Joanne.Butler@powerauthority.on.ca’;
'Michael.killeavy@powerauthority.on.ca’; Rick Jennings (MEI); Serge Imbrogno

Cc: ‘Deborah Langelaan’; 'Michael Lyle'

Subject: Call #2 Pre-Discussions for Meeting with TCE

When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290#

This second meeting will go ahead [ On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on
Monday’s call

This message, inciuding any attachments, is meant only for the use of the individual(s) fo whom it s intended and may contain information that is
privilegedfconﬁdg:ntial. Any unauthorized use, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received this message in

_ eror, please notify us immediately by reply e-mail and permanentiy delete this message, including any attachments, without reading them, and destroy all copies.
Thank you.




Crystal Pritchard

From: Dermot Muir [Dermot Muir@infrastructureontario.ca)

Sent: Tuesday, December 13, 2011 9:48 AM ‘
To: ; Serge Imbrogno; Andrew Lin; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings
(MED ' '

Ce: Michael Lyle
Subject: v5 Scope of Documentary Discovery OPA re TCE
Attachments: v5 Scope of Documentary Discovery OPA re TCE.doc

! have inserted a new clause in the preamble. Let me now what you think.

Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontaric M5G 215

416-325-2316

416-204-6130 (fax)

Dermot Muir@irfrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete

the copy you received.






prart & I’rivileged

—---—%[Foﬁnattmi: Spaoe.:.!;fber: 0pt i )

Without prejudice to the rights of any of TCE, the Province of Ontario or the Ontario Power
Authority_(the “Parties™} to mire full documen disclosure in the context of am

arbitration or other legal process nndertaken between or amoungst the Pariies.

LEGAL._) 222870024




Draft & Privileged

Z1.  The financing of the Project, the prop'ortion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity™;

10:2. Al documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

41:3. The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

324. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

13:5. Al supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
(“O&M™) Agreements.

156, A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine_including invoices and
proof of payments;

7. The Long Term Service Agreement with MPS Canada Litd._In addition, all planned
maintenance, refurbishment and decommissioning activities and their associated costs;

8. The “replacement contract” that TCE altepedly-anticipated receiving at the end of the 20-

year CES confract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

9. The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;,

LEGAL_]:22287002.4
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21—The assumptions made with respect to the forecasted price of carbon,

10.
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Crystal Pritchard

From: Michael Killeavy

Sent: Tuesday, December 13, 2011 10:01 AM

To: Dermot Muir; Serge Imbrogno; Andrew Lin; JoAnne Butler; Rick Jennings (MEI)
Cc: Michael Lyle

Subject: . RE: v5 Scope of Documentary Discovery OPA re TCE

This generally looks fine to me. | think there is a typographical error in the iast sentence of the preamble —it ought to
say “... amongst the Parties.” :

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adeiaide Street West, Suite 1600
Toronto, Ontario

M5H 1IT1

416-969-6288

416-520-9788 (CELL)

416-967-1947 {FAX)

From: Dermot Muir [mailto; Dermot.Muir@infrastructureontario.ca)

Sent: December 13, 2011 9:48 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI)
Cc: Michael Lyle

Subject: v5 Scope of Documentary Discovery OPA re TCE

| have inserted a new clause in the preamble. Let me now what you think.
Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario MbG 2L5

416-325-2316

416-204-6130 (fax)

Dermot Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the reaplent(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is stricily
prohibited. If you have received this-e-mail in-exror, please notify the sender immediately by return e-mail and permanently delete

the copy you received.




This e-mail message and any files transmitted with it are intended only for the named recipient(s) above and may contain information that is
privileged, confidential and/or exempt from disciosure 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.




Crystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.ca]

Sent: Tuesday, December 13, 2011 2:35 PM

To: Dermot Muir; Serge ]mbrogno JoAnne Butler; Michael Killeavy; Rick Jennlngs (ME!);
: Jonathan Weisstub

Cc: Michael Lyle

Subject: RE: v& Scope of Documentary Discovery OPA re TCE

If there are no further comments, | will make a clean copy of Dermot’s last blackline and send to TCE this afternoon.

Andrew

From: Dermot Muir

Sent: Tuesday, December 13, 2011 9:48 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca’;
'"Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MET)

Cc: 'Michael.Lyle@powerauthority.on.ca’

Subject: v5 Scope of Documentary Discovery OPA re TCE

| have inserted a new clause in the preamble. Let me now what you think.

Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario M5G 215

416-325-2316

416-204-6130 (fax)

Dermot Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. I the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete

the copy you received.







Crystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.caj

Sent: Tuesday, December 13, 2011 3:00 PM

To: Dermot Muir; Serge Imbrogno; JoAnne Butler; Mlchael Killeavy; Rick Jennlngs {MEI);
: Jonathan Weisstub

Cec: Michael Lyle:

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

Attachments: Scope of Documentary Information re TCE.doc

Here is the clean copy of what I'll send to TCE.

From: Andrew Lin
Sent: Tuesday, December 13, 2011 2:35 PM
To: Dermot Muir; Serge Imbrogno; 'Joanne.Butler@powerauthority.on.ca'’; 'Michael.killeavy@powerauthority.on.ca’; Rick

Jennings (MEI); Jonathan Weisstub
Cc: 'Michael.Lyle@powerauthority.on.ca’
Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

if there are no further comments, | will make a clean copy of Dermot’s last blackline and send to TCE this afternoon.

Andrew

From: Dermot Muir

Sent: Tuesday, December 13, 2011 9:48 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca';
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MET)

Cc: 'Michael.Lyle@powerauthority.on.ca'

Subject: v5 Scope of Documentary Discovery OPA re TCE

| have inserted a new clause in the preamble. Let me now what you think.

Regards

Dermot

DPermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Onfario M5G 215

416-325-2316

416-204-6130 (fax)
Dermot.Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited, If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete

the copy you received.






LIdIt & I'Tiviieged

List of Proposed Settlement Information

Without prejudice to the rights of any of TCE, the Province of Ontario or the Ontario Power
Authority (the “Parties™) to require full documentary disclosure in the context of any
arbitration or other legal process undertaken between or amongst the Parties.

The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity™; :

All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

All supporting documentation relating to fixed and variable operating and maintenance
costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
(“O&M”) Agreements.

A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine including invoices and
proof of payments;

The Long Term Service Agreement with MPS Canada Ltd. In addition, all planned
maintenance, refurbishment and decommissioning activities and their associated costs;

The “replacement contract” that TCE anticipated receiving at the end of the 20-year CES
contract term. The calculation of any cash flows in 2034 to 2044 claimed by TCE (the
alleged “residual cash flow™);

The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

The assumptions made with respect to the forecasted price of carbon.






Eystal Pritchard

From: “JoAnne Butler

Sent: Tuesday, December 13, 2011 3:16 PM

To: ‘Andrew Lin'; Dermot Muir; Serge Imbrogno; Michael Killeavy; Rick Jennings (ME}); Jonathan
Weisstub ' g

Ce: Michael Lyle

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

This matches with the notes that | took...thanks...
JCB

JoAnne C. Butler
Vice President, Eleciricity Resources
‘Ontario Power Authority

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

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

From: Andrew Lin [mailto: Andrew.Lin@infrastructureontario.caj

Sent: Martes, 13 de Diciembre de 2011 03:00 p.m.

To: Dermot Muir; Serge Imbrogno; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI); Jonathan Weisstub
Cc: Michael Lyle

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

Here is the clean copy of what 'll send to TCE.

From: Andrew Lin

Sent: Tuesday, December 13, 2011 2:35 PM

To: Dermot Muir; Serge Imbrogno; ‘Joanne.Butler@powerauthority.on.ca’; 'Michael.killeavy@powerauthority.on.ca'; Rick
Jennings (MEI); Jonathan Weisstub

Cc: 'Michael.Lyle@powerauthority.on.ca'

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

If there are no further comments, | will make a clean copy of Dermot’s last blackline and send to TCE this afternoon.

Andrew

From: Dermot Muir

Sent: Tuesday, December 13, 2011 9:48 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; ‘Joanne.Butler@powerauthority.on.ca';
'Michael.killeavy@powerauthority.on.ca’; Rick Jennings (MEI)

Cc: 'Michael.Lyle@powerauthority.on.ca’'

Subject: v5 Scope of Documentary Discovery OPA re TCE

I have inserted a new clause in the preamble. Let me now what you think.
Regards

Dermot



Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontaric M5G 215
416-325-2316

416-204-6130 (fax)

Dermot Muir@infrastruciureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete
the copy you received.

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




Crystal Pritchard

From: - . Michaei Killeavy - :

Sent: ' Wednesday, December 14, 2011 5:52 PM
To: Ronak Mozayyan; Deborah Langelaan
Cc: JoAnne Butler; Catherine Forster; Michael Lyle

Subject: OGS Financial Model ....

Deb and Ronak,

We need to regroup on this tomorrow. Evidently, development of the model needs to be
accelerated. MWe have a week basically to build a model for the 0OGS.

I know this isn't what I told you earlier, but sadly we've been overcome by events.

I think it's quite possible if we work together and chunk out the work. We can use a lot of
the generic model you have done already and then link it to the deemed dispatch models we

already have for SWGTA.

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a
physical heat rate for 0GS, but this can be done in parallel with development of the

financial model.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

128 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9738 (cell)
Michael.killeavy@powerauthority.on.ca







Crystal Pritchard

From: Michael Killeavy

Sent: Wednesday, December 14, 2011 5:56 PM

To: 'Plvanoff@osler.com’

Cc: ‘RSebastiano@osler.com'; Michael Lyle; JoAnne Butler
Subject: Fw: OGS Financial Model ....

Paul,

There was a settlement meeting at TCE today and it didn't go well. I didn't attend, but our
requests for information were rebuffed again and again.

We've been tasked with developing a financial model for OGS (see below). Could we use NERA-
to shadow model for testing purposes? '

Thank you,
Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1660
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

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

From: Michael Killeavy

Sent: Wednesday, December 14, 28611 85:51 PM

To: Ronak Mozayyan; Deborah Langelaan

Cc: JoAnne Butler; Catherine Forster; Michael Lyle
Subject: OGS Financial Model ....

Deb and Reonak,

We need to regroup on this tomorrow. Evidently, development of the model needs to be
accelerated. We have a week basically to build a model for the 0GS.

I know this isn't what I told you earlier, but sadly we've been overcome by events.

I think it's quite possible if we work together and chunk out the work. We can use a lot of
the generic model you have done already and then link it to the deemed dispatch models we

already have for SWGTA.

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a
physical heat rate for OGS, but this can be done in parallel with development of the

financial model.

Michael



Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1608
Toronto, Ontario, MBH 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.



Crystal Pritchard

From: Ivanoff, Paul [Pflvanoff@osler com]

Sent: Wednesday, December 14, 2011 7:36 PM

To: _ Michael Kilieavy

Cc: Sebastiano, Rocco; Michael Lyle JoAnne Butier; Smith, Elliot
Subject: Re: OGS Flnanmal Model ..

Michael,

As there is an arbitration agreement in place with TCE that contemplates production of
documents, we could proceed to get the arbitrator appointed and then make the request to the
arbitrator that the information that we have asked for be produced by TCE. We could then get
a ruling compelling them to produce.

Regards,

Paul

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

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.ca]

Sent: Wednesday, December 14, 2611 ©5:55 PM

To: Ivanoff, Paul

Cc: Sebastiano, Rocco; Michael Lyle <Michael.Lyle@powerauthority.on.ca>; JoAnne Butler
<joanne.butler@owerauthority.on.ca>

Subject: Fw: OGS Financial Model ....

Paul,

There was a settlement meeting at TCE today and it didn't go well. I didn't attend, but our
requests for information were rebuffed again and again. -

We've been tasked with developing a financial model for OGS (see below). Could we use NERA
to shadow model for testing purposes?

Thank you,
Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

126 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)

Michael . killeavy@powerauthority.on.ca

————— Original Message -----

From: Michael Killeavy

Sent: Wednesday, December 14, 2011 85:51 PM

To: Ronak Mozayyan; Deborah Langelaan

Cc: JoAnne Butler; Catherine Forster; Michael Lyle
Subject: OGS Financial Model ....

Deb and Ronak,




We need to regroup on this tomorrow. Evidently, development of the model needs to be
accelerated. We have a week basically to build a model for the 0GS.

I know this isn't what I told you earlier, but sadly we've been overcome by events.

I think it's quite possible if we work together and chunk out the work. We can use a lot of
the generic model you have done already and then link it to the deemed dispatch models we
already have for SWGTA.

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a
physical heat rate for 0GS, but this can be done in parallel with development of the
financial model.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide St. West, Suite 1660
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

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

If you have received this message in error, or are not the named recipient(s), please notify
the sender immediately and delete this e-mail message.
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This e-mail message is privileged, confidential and subject to copyright. Any unauthorized
use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentiel et soumis & des droits d'auteur.
I1 est interdit de 1'utiliser ou de le divulguer sans autorisation.
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Crystal Pritchard

From: JoAnne Butler

Sent: Tuesday,; December 27, 2011 9:33 PM.
To: ‘ Michael Lyle

Cc: Kim Marshall

Subject: Fw: TCE

As per previous email...now it looks like Dermot is the only lawyer...this may be about the "settlement” stream not the
"arbitration" stream. It could just be a follow up to a call we had last Thursday. Maybe you do not need to join??

JCB

From: Dermot Muir [mailto:Dermot.Muir@infrastructureontario.ca]

Sent: Tuesday, December 27, 2011 08:12 PM

To: JoAnne Butier; Rick Jennings (MEI) <Rick.Jennings@ontario.ca>; Jonathan Weisstub
<Jonathan.Weisstub@infrastructureontario.ca>; Serge Imbrogno <Serge. Imbrogno@of" ina.on.ca>; Andrew Lin

<Andrew.Lin@infrastructureontario.ca>
Subject: TCE

When: Wednesday, December 28, 2011 10:00 AM-10:30 AM {GMT-05:00) Eastern Time (US & Canada).
Where: Teleconference - Dial In: (416) 212-8012, Toll Free: 866-633-0848, Conference ID: 1069794

Note: The GMT offset above does not reflect daylight saving time adjustments.

ForwRrwrdrekrodkrokrokrokaikork






Crystal Pritchard

From: Nimi Visram

Sent: Friday, December 09, 2011 1:34 PM

To: Michael Lyle

Subject: RE: Vapour Pre-Meeting Conference Call

Mike, this will conflict with our team meeting — will you step out for the call?

Nimi Visram | Executive Assistant and Board Coordinator| Legal, Aboriginal and Regulatory Affairs | Ontario Power Authority
i Please consider your environmental responsibility before printing this email.

----- Original Appointment--—

From: Michael Killeavy On Behalf Of Peggy Delaney

Sent: December 9, 2011 1:30 PM

To: Nimi Visram

Subject: FW: Vapour Pre-Meeting Conference Call

When: December 12, 2011 9:00 AM-9:45 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Conference Call: 416 212-8011 Passcode: 9583454 #

----- Original Appointment-----

From: Peggy Delaney [mailto:Peggy.Delaney@infrastructureontario.ca

Sent: December 8, 2011 3:09 PM

To: 'Peggy Delaney'; Andrew Lin; Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Killeavy; Serge Imbrogno;
Debcrah Langelaan

Cc: Rick Jennings {MEI)

Subject: Vapour Pre-Meeting Conference Call

When: December 12, 2011 9:00 AM-9:45 AM (GMT-05:00) Eastern Time (US & Canada).

Where: Conference Cail: 416 212-8011 Passcode: 9583454#

I've arranged with Terry Bennett of TCE to meet on Wed., Dec. 14" at 3:30pm to go through the assumptions that we’re
requesting from TCE. In order to prepare for that, we should have a pre-meeting on our side this week to discuss the
reguested assumptions. Attached is the OFA’s initial list of information required of TCE on which we should add. Terry
requests that we send it over to him ahead of time.

My assistant Peggy will arrange for a meeting or call this week for the pre-meeting, and will also send out an invite with
for the TCE meeting,

Terry reiterated that, due to commercial sensitivity, TCE wishes to give us the bare minimum required for the Province
to get comfort that the top line P&L numbers provided (also attached) are reasonable. He suggests that we instead rely
on OPA’s own internal models for similar transactions to get comfort. For clarity, TCE won’t provide a walk-through of
its financial models and we won’t he able to trace through all the formulas that derive the top-line numbers. Terry says
that there are multiple large, complex models that feed into each other,

Dermot — let me know if external counsel should be invited to the meetings.




Andrew

Andrew Lin

VP, Treasury & Risk Management, and Head of Special Initiatives
Infrastructure Ontario

777 Bay St., oth FL, Torento, Ontario MsG 2C8

Tel: (416) 325-3299




Crystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.cal

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI);
Serge Imbrogno

Ce: Deborah Langelaan; Michael Lyle

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Attachments: - v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc

Please find attached the revised draft of the info request to be discussed at our 9am call.

Andrew

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; *Joanne.Butler@powerauthority.on.ca';
'Michael.killeavy@powerauthority.on.ca’; Rick Jennings (MEI); Serge Imbrogno

. €Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: Call #2 Pre-Discussions for Meeting with TCE

When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00} Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290#

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on
Monday's call







IN THE MATTER OF AN ARBITRATION

BETWEEN:
TRANSCANADA ENERGY LTD.
Claimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production
All parties agree that the following parameters apply to potentially relevant documents:

e Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

e Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

2.1, Progress of development on the OGS project, including without limitation project status

reports, and budget and schedule updates;

] 3:2.  Charges and costs for development work performed by TCE, including documents
reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

| 43. TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

LEGAL_1:72287002.4

- Dratt & Privileged




Draft & Privileged

| 6:4. TCE’s anticipated tax liability in respect of the revenues and profits associated with
0GS;

| 7:5.  The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity”;

| 86. The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

| 97, The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

| 10-8. All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

| 12.9. The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

| 42:10. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

13.11. All supporting documentation relating to fixed and variable operating and maintenance
costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance

(“O&M™) Agreements.

16:12. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

1%13. The Long Term Service Agreement with MPS Canada Ltd._In addition. all planned
maintenance, refurbishment and decommissioning activities and their associated costs;

18— Separated revenue and expense line items in the financial projections Operating—and
Aaintenance & sreementstor the OG>;
El

20:14. Strategyfor effering-the production of energy into IESO Administered Market_versus
revenue and expenses for contracted energy; and

23:15. The assumptions made with respect to the forecasted price of carbon.

LEGAL_1:22287002.4
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Crystal Pritchard

From: Michael Lyle

Sent: Tuesday, December 13, 2011 9:00 AM

To: JoAnne Butler

Subject: Fw: Call #2 Pre-Discussions for Meeting with TCE

Attachments: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc

Have another matter. I will leave this to you and Michael.

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca]
Sent: Tuesday, December 13, 2011 08:53 AM

To: Jonathan Weisstub <Jonathan.Weisstub@infrastructureontario.ca>; Dermot Muir
<Dermot.Muir@infrastructureontario.ca>; JoAnne Butler; Michael Killeavy; Rick Jennings {MEI)
<Rick.Jennings@ontario.ca>; Serge Imbrogno <Serge.Imbrogno@ofina,on.ca>

Cc: Deborah Langelaan; Michael Lyle

Subject: RE; Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our 9am cail.
Andrew

-----QOriginal Appointment-----

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; Joanne.Butler@powerauthority.on.ca';
‘Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: Call #2 Pre-Discussions for Meeting with TCE

When: Tuesday, December 13, 2611 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290#

This second meeting will go ahead | On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on

Monday’s call






Draft & I’rivileged

IN THE MATTER OF AN ARBITRATION

BETWEEN:
. TRAN SCANADA ENERGY LTD.
Claimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production

All parties agree that the following parameters apply to potentially relevant documents:

e Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, confracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

e Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

2.1. _ Progress of development on the OGS project, including without limitation project status

reports, and budget and schedule updates;

| 3:2.  Charges and costs for development work performed by TCE, including documents

reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

| 43. TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

LEGAT._1:22287002.4
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| 64. TCE’s anticipated tax liability in respect of the revenues and profits associated with

0OGS;

: | 7.5. _ The financing of the Project, the proportion of debt and equity, the costs associated with

Draft & Privileged

debt and equity, the calculation of the purported “unlevered cost of equity™;

| 86.  The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-

year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

| 97.  The documentation and analyses relating to the discounting of these residual cash flows

| 10:8.

and the calculation of the present value for these cash flows;

All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

| 11+9. The expected physical heat rate and capacity of the OGS facility over the term of the CES

contract;

| 12:10. The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas

prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

13-11. All supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs”) for the OGS facility, including any Operating and Maintenance
(“O&M™) Agreements.

16:12. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

17:13. The Long Term Service Agreement with MPS Canada Ltd._In addition. all planned

maintepance, refurbishment and decommissioning activities and their associated costs;

18— Separated revenue and expense line items in the financial projections Operating—and

?

20.14. Strategy-—for offering the production of energy into IESO Administered Market versus

revenue and expenses for contracted energy; and

21:15. The assumptions made with respect to the forecasted price of carbon.

LEGAL._1:22287002.4
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Crystal Pritchard

From: Andrew Lin [Andrew Lin@infrastructureontario.ca]

Sent: Tuesday, December 13, 2011 9:03 AM

To: Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (ME!);
Serge Imbrogno ' :

Cc: Deborah Langelaan; Michael Lyle

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Attachments: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc

revised

From: Andrew Lin

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael killeavy@ powerauthority.on.ca’;
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan’; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our 9am call.

Andrew << File: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca’;
'Michael.killeavy@powerauthority.on.ca’; Rick Jennings (MEI}; Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: Call #2 Pre-Discussions for Meeting with TCE

When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290#

This second meeting will go ahead | On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on

Monday’s call






lleged

1V1

Dratt & I’r

IN THE MATTER OF AN ARBITRATION

BETWEEN:
TRANSCANADA ENERGY LTD.
Claimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production
All parties agree that the following parameters apply to potentially relevant documents:

o Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

¢ Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

2:1.  Progress of development on the OGS project, including without limitation project status

reports, and budget and schedule updates;

| 32.  Charges and costs for development work performed by TCE, including documents
reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
contracts, overhead and profits in connection with the OGS project;

| 43, TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

LEGAL_1:22287002.4



Draft & Privileged

74. The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity™;

| 8:5. The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

I 9.6. The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

| 10.7. All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

| 11-8. The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
(“O&M™) Agreements.

13:9. _All supporting documentation relating to fixed and variable operating and maintenance

16:10. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

17:11. The Long Term Service Agreement with MPS Canada Ltd._In addition, all planned
maintenance, refurbishment and decommissioning activities and their associated costs;

38— Separated revenue and expense line items in the financial projections Operating and
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Crystal Pritchard

From: Michael Killeavy

Sent: Tuesday, December 13, 2011 9:09 AM

To: Michael Lyle

Subject: Fw: Call #2 Pre-Discussions for Meeting with TCE

Attachments: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc

] have reiterated to [0 that this cannot be a list of documenits to limit the scope of documentary discovery for any
arbitration. It needs to be a simple list of documents for the settlement discussions only.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario 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: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca]
Sent: Tuesday, December 13, 2011 09:02 AM

To: Jonathan Weisstub <Jonathan.Weisstub@infrastructureontario.ca>; Dermot Muir
<Dermot. Muir@infrastructureontario.ca>; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI)

<Rick.Jennings@ontario.ca>; Serge Imbrogno <Serge.Imbrogno@ocfina.on.ca>
Cc: Deborah Langelaan; Michael Lyle
Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

revised

From: Andrew Lin

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; "Joanne.Butler@powerauthority.on.ca'; "Michael.killeavy@powerauthority.on.ca’;
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our 9am call.
Andrew << File: v4 Scbpe of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>

----- Original Appointment----

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; ‘Joanne.Butler@powerauthority.on.ca’;
‘Michael killeavy@powerauthority.on.ca'; Rick Jennings {MEI); Serge Imbrogno

Cc: 'Deborah Langelaan®; 'Michael Lyle'



Subject: Call #2 Pre-Discussions for Meeting with TCE
When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290# -

This second meeting will go ahead | On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on
Monday's call



IN THE MATTER OF AN ARBITRATION

BETWEEN:
TRANSCANADA ENERGY LTD.
Claimant
-and -
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
and the ONTARIO POWER AUTHORITY
Respondents

Scope of Documentary Production
All parties agree that the following parameters apply to potentially relevant documents:

¢ Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

e Relevant Time Frame: October 2, 2008 - Present

All parties agree that the scope of documentary discovery of the parties includes any and all
documents in the possession, power, or control of the parties that are relevant to:

2:1.  Progress of development on the OGS project, including without limitation project status

reports, and budget and schedule updates;

| 3:2.  Charges and costs for development work performed by TCE, including documents
reflecting TCE’s cost estimates, material and equipment purchases, labour costs, service
confracts, overhead and profits in connection with the OGS project;

| 4:3. TCE’s alleged business expectancy with respect to OGS project, including without
limitation, projections, forecasts and estimates of value of work;

Dratt & I’rivileged

LEGAL 1:22287002.4



Draft & Privileged

74.  The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calcnlation of the purported “unlevered cost of equity”;

| 85.  The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-
year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™);

| 9:6. The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

| 40:7. Al documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

[ 11.8. The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

13.9. _All supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
(“O&M™) Agreements.

16:10. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine;

1%11. The Long Term Service Agreement with MPS Canada Lid._In addition, all planned
maintenance, refurbishment and decommissioning activities and their associated costs;

%S—Separated revenue and expense lme items _in the financial projections Operating—and
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Crystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.ca]

Sent: Tuesday, December 13, 2011 9:29 AM

To: . Jonathan Weisstub; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI);
Serge Imbrogno

Cc: Deborah Langelaan; Michael Lyle

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Attachments: v5 Scope of Documentary Discovery OPA re TCE.doc

As per our call this morning. Please review this one last time and send me any further comments before | send over to
TCE.

From: Andrew Lin

Sent: Tuesday, December 13, 2011 9:03 AM

To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; ‘Michael.killeavy@powerauthority.on.ca’;
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; '"Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

revised << File: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>

From: Andrew Lin _

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca’; ‘Michael.killeavy@powerauthority.on.ca';
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; "Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our 9am call.
Andrew << File: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>

----- QOriginal Appointment--——--

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; "Joanne.Butler@powerauthority.on.ca'’;
'Michael.killeavy@powerauthority.on.ca’; Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: Call #2 Pre-Piscussions for Meeting with TCE

When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290+#

- This second meeting will go ahead ! On Monday it was determined that fur’;her discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on
Monday’'s call







Dratt & I’rivileged

All parties agree that the following parameters apply to potentially relevant documents:

TRANSCANADA-ENERGY-LTD-
Claimant
~and -
BER MAJESTY THE QUEEN-INRIGHT OF ONTARIC
and-the ONTARIO-POWER AUTHORITY
Respondents

Scope-ofBocumentary Productionlist of Settlement Information

Types of Documents: Electronic and paper documents including notes, correspondence,
memoranda, presentations, contracts, forecasts, proposals, invoices, financial statements,
minutes and e-mails. Electronically stored information may be located on networks,
desktop computers, laptops, personal digital assistants, mobile phones, Blackberries,
smartphones, voice mail systems, backup media, external hard drives, USB drives and
any other similar devices or storage media.

Relevant Time Frame: QOctober 2, 2008 - Present

{ Formatted: Space After: 0pt




Draft & Privileged

F1.

The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity™;

182, All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

H-3.

The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

124, The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas

prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

13.5. __All supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
(“O&M™ Agreements.

166, A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine_including invoices and

7.

proof of payments;
The Long Term Service Agreement with MPS Canada Ltd._In addition, al]l planned

maintenance. refurbishment and decommissioning activities and their associated costs;

The “replacement contract” that TCE allegedly anticipated receiving at the end of the 20-

year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™):

9, The documentation and analyses relating to the discounting of these residual cash flows

and the calculation of the present value for these cash flows:

T
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21— The assumptions made with respect to the forecasted price of carbon.

10.
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Crystal Pritchard

From: Jonathan Weisstub [Jonathan.Weisstub@infrastructureontario.ca]

Sent: Tuesday, December 13, 2011 9:33 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings
(MEI)

Cc: Deborah Langelaan; Michael Lyle

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Foltow Up Flag: Follow up

Flag Status: Completed

Dermot —

Do you mind suggesting some appropriate language for the preamble?

Jonathan

From: Serge Imbrogno [mailto:Serge.Imbrogno@aofina.on.ca]

Sent: Tuesday, December 13, 2011 9:31 AM

To: Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca’;
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI)

Cc: 'Deborah Langelaan’; 'Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Hi,
I'd change the preambie to say something about without prejudice and this doesn’t limit our ask.

Serge

From: Andrew Lin [mailto:Andrew.Lin@infrastructureontario.ca]
Sent: Tuesday, December 13, 2011 9:29 AM

To: Jonathan Weisstub; Dermot Muir; Joanne.Butler@powerauthotity.on.ca’; 'Michael. kllleavy@powerauthonty on.ca';
Rick Jennings (MEL); Serge Imbrogno _

Cc: 'Deborah Langelaan’; 'Michael Lyle’

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

As per our call this morning. Please review this one last time and send me any further comments before | send over to
TCE.

From: Andrew Lin

Sent: Tuesday, December 13, 2011 9:03 AM

To: Jonathan Weisstub; Dermot Muir; ‘Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerauthority.on.ca'’;
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle’

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

revised << File: v4 Scope of Documentary Discovery OPA re TCE 22287002_4 - al blacklines.doc >>
1




From: Andrew Lin

Sent: Tuesday, December 13, 2011 8:54 AM

To: Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca'; 'Michael killeavy@powerauthority.on.ca';
Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; ‘Michael Lyle'

Subject: RE: Call #2 Pre-Discussions for Meeting with TCE

Please find attached the revised draft of the info request to be discussed at our 9am call.
Andrew << File: v4 Scope of Documentary Discovery OPA re TCE 22287002 _4 - al blacklines.doc >>

----- Original Appointment---—

From: Peggy Delaney

Sent: Thursday, December 08, 2011 4:49 PM

To: Peggy Delaney; Andrew Lin; Jonathan Weisstub; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca’;
'"Michael killeavy@powerauthority.on.ca'’; Rick Jennings (MEI); Serge Imbrogno

Cc: 'Deborah Langelaan'; 'Michael Lyle'

Subject: Call #2 Pre-Discussions for Meeting with TCE

When: Tuesday, December 13, 2011 9:00 AM-10:00 AM (GMT-05:00) Eastern Time (US & Canada).
Where: Dial in 416 212-8011 Passcode: 9583454# Moderator 4290#

This second meeting will go ahead ! On Monday it was determined that further discussion was necessary.
Note: This time is being held in case further discussions are necessary after Monday and will be determined on
Monday's call

This message, including any attachments, is meant only for the use of the individual(s) to whom it is intended and may contain information that is
privileged/confidential. Any unautharized use, copying or disclosure is strictly protibited. if you are not the intended recipient or have received this message in
error, please notify us immediately by reply e-mail and permanently delete this message, including any attachments, without reading them, and destroy all copies.
Thank you.




Crystal Pritchard

From: Dermot Muir [Dermot. Muir@infrastructureontario.ca]

Sent: Tuesday, December 13, 2011 9:48 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings
(MEI)

Cc: Michael Lyle

Subject: v5 Scope of Documentary Discovery OPA re TCE

Attachments: v5 Scope of Documentary Discovery OPA re TCE.doc

I have inserted a new clause in the preamble. Let me now what you think.
Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Pundas Street West, 20th Floor
Toronto, Ontario M5G 215

416-325-2316

416-204-6130 (fax)
Dermot.Muir@infrastructureontario.ca

SOLICITOR/CLIENT FRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete
the copy you received.







lleged

1V1

Dratt & I’r

Without prejudice to the rights of any of TCE, the Province of Ontario or the Ontario Power
Authority (the “Parties™ to require full document disclosure in the context of an

arbitration or other legal process undertaken between or amoungst the Parties.

TEGAYL_1:2228700% 4
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Draft & Privileged

*1.

The financing of the Project, the prop;)rtion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity™;

39:2.  All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);

| 11:3. The expected physical heat rate and capacity of the OGS facility over the term of the CES

contract;

| 12:4. The assumptions made with regard to future HOEP, pre-dispaich prices, and natural gas

7

prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

43:5. Al supporting documentation relating to fixed and variable operating and maintenance

costs (“O&M costs™) for the OGS facility,_including any Operating and Maintenance
{“O&M”) Agreements,

16:6. A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine_including invoices and

proof of payments;

. The Long Term Service Apreement with MPS Canada Ltd. In addition. all planned

maintenance, refurbishment and decommissioning activities and their associated costs;

The “replacement confract” that TCE allegedly anticipated receiving at the end of the 20-

year CES contract term. The calculation of any cash flows in 2034 to 2044 claimed by
TCE (the alleged “residual cash flow™):

The documentation and analyses relating to the discounting of these residual cash flows

and the calculation of the present value for these cash flows;

LEGAL_1:22237002.4
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2+ ——The assumptions made with respect to the forecasted price of carbon.

10.

LEGAL_1:22287002.4







Crystal Pritchard

From: Michael Killeavy

Sent: Tuesday, December 13, 2011 10:01 AM

To: Dermot Muir;, Serge Imbrogno Andrew Lin; JoAnne Butler; Rick Jenmngs {(MEI)
Cc: Michael Lyle

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

This generally looks fine to me. | think there is a typographical error in the last sentence of the preamble — it ought to
say “... amongst the Parties.”

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

M5H 1T1

416-969-6288

416-520-9788 (CELL)

416-967-1947 (FAX)

From: Dermot Muir [maiito:Dermot.Muir@infrastructureontario.ca]
Sent: December 13, 2011 9:48 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI) |
Cc: Michael Lyle ‘
Subject: v5 Scope of Documentary Discovery OPA re TCE

| have inserted a new clause in the preamble. Let me now what you think,
Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario M5G 215

416-325-2316

416-204-6130 (fax)
Dermot.Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and conifidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete
the copy you received.




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




Crystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.ca)

Sent: Tuesday, December 13, 2011 2:35 PM

To: Dermot Muir, Serge Imbrogno JoAnne Butler; Michael Killeavy; Rick Jennlngs (ME1);
Jonathan Weisstub

Cc: Michael Lyle

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE-

If there are no further comments, [ will make a clean copy of Dermot’s last blackline and send to TCE this afternoon.

Andrew

From: Dermot Muir

Sent: Tuesday, December 13, 2011 9:48 AM

Ta: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca’;
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI)

Cc: 'Michael.Lyle@ powerauthority.on.ca’

Subject: v5 Scope of Documentary Discovery OPA re TCE

I have inserted a new clause in the preamble. Let me now what you think.
Regards

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario M5G 2L5

416-325-2316

416-204-6130 (fax)

Dermot Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above, If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited. If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete
the copy you received.







Crystal Pritchard

From: Andrew Lin [Andrew.Lin@infrastructureontario.ca)

Sent: Tuesday, December 13, 2011 3:00 FM

To: Dermot Muir; Serge Imbrogno; JoAnne Butler; Michael Killeavy; Rick Jennmgs (MEID);
Jonathan Weisstub

Cc: Michael Lyle

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

Attachments: Scope of Documentary Information re TCE.doc

Here is the clean copy of what I'll send to TCE.

From: Andrew Lin

Sent: Tuesday, December 13, 2011 2:35 PM

To: Dermot Muir; Serge Imbrogno; 'Joanne.Butler@powerauthority.on.ca'; 'Michael killeavy@powerauthority.on.ca’; Rick
Jennings (MEI); Jonathan Weisstub

Cc: 'Michael.Lyle@powerauthority.on.ca’

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

If there are no further comments, 1 will make a clean copy of Dermot’s last blackline and send to TCE this afternoon. ;

Andrew

From: Dermot Muir

Sent: Tuesday, December 13, 2011 9:48 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca';
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings {MET)

Cc: 'Michael Lyle@powerauthority.on.ca'

Subject: v5 Scope of Documentary Discovery OPA re TCE

| have inserted a new clause in the preamble. Let me now what you think.

Regards }

Dermot

Dermot P. Muir

General Counsel and Corporate Secretary

Infrastructure Ontario :

1 Dundas Street West, 20th Floor |

Toronto, Ontario M5G 215

416-325-2316

416-204-6130 (fax) ;

Dermot.Muir@infrastructureontario.ca }
|

SOLICITOR/CLIENT PRIVILEGE

This e-mail is infended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, disiribution or copying is strictly
prohibited. If you have received this e-mail in exror, please notify the sender immediately by return e-mail and permanently delete
the copy you received,






List of Proposed Settiement Information

Without prejudice to the rights of any of TCE, the Province of Ontario or the Ontario Power
Authority (the “Parties™) to require full documentary disclosure in the context of any
arbitration or other legal process undertaken between or amongst the Parties.

rart oz rrivileged

b

10.

The financing of the Project, the proportion of debt and equity, the costs associated with
debt and equity, the calculation of the purported “unlevered cost of equity”;

All documentation and analyses relating to the revenues forecasted to be earned from the
IESO-administered markets and the variable costs associated therewith (including
ancillary market revenues);,

The expected physical heat rate and capacity of the OGS facility over the term of the CES
contract;

The assumptions made with regard to future HOEP, pre-dispatch prices, and natural gas
prices and actual pricing used in the OGS financial model for HOEP, pre-dispatch and
natural gas;

All supporting documentation relating to fixed and variable operating and maintenance
costs (“O&M costs™) for the OGS facility, including any Operating and Maintenance
(“O&M™) Agreements.

A full accounting of all claimed sunk costs, including but not limited to, the costs of the
gas turbines, heat-recovery steam generator, and steam turbine including invoices and
proof of payments;

The Long Term Service Agreement with MPS Canada Ltd. In addition, all planned
maintenance, refurbishment and decommissioning activities and their associated costs;

The “replacement contract” that TCE anticipated receiving at the end of the 20-year CES
contract term. The calculation of any cash flows in 2034 to 2044 claimed by TCE (the
alleged “residual cash flow™);

The documentation and analyses relating to the discounting of these residual cash flows
and the calculation of the present value for these cash flows;

The assumptions made with respect to the forecasted price of carbon.







Crystal Pritchard

From: JoAnne Butler

Sent: Tuesday, December 13, 2011 3:16 PM

To: ‘Andrew Lin"; Dermot Muir; Serge Imbrogno; Michael Killeavy; Rick Jennings (MEI); Jonathan
Weisstub

Cc: Michael Lyle

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

This matches with the notes that | took...thanks...
iCB

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

120 Adelaide Street West, Suite 1600
Toronto, Cntario MSH 171

416-969-6005 Tel.
416-968-6071 Fax.
jcanne.butler@powerauthgrity.on.ca

From: Andrew Lin [mailto: Andrew.Lin@infrastructureontario.ca]

Sent: Martes, 13 de Diciembre de 2011 03:00 p.m.

To: Dermot Muir; Serge Imbrogno; JoAnne Butler; Michael Killeavy; Rick Jennings (MEI); Jonathan Weisstub
Cc: Michael Lyle

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

Here is the clean copy of what I'll send to TCE.

From: Andrew Lin

Sent: Tuesday, December 13, 2011.2:35 PM

To: Dermot Muir; Serge Imbrogno; 'Joanne.Butler@powerauthority.on.ca'; 'Michael.killeavy@powerautherity.on.ca'; Rick
Jennings (MEI); Jonathan Weisstub

Cc: 'Michael.Lyle@powerauthority.on.ca'

Subject: RE: v5 Scope of Documentary Discovery OPA re TCE

If there are no further comments, | wili make a clean copy of Dermot’s last blackline and send to TCE this afternoon.

Andrew

From: Dermot Muir

Sent: Tuesday, December 13, 2011 9:48 AM

To: Serge Imbrogno; Andrew Lin; Dermot Muir; 'Joanne.Butler@powerauthority.on.ca';
'Michael.killeavy@powerauthority.on.ca'; Rick Jennings (MEI)

Cc: 'Michael.Lyle@powerauthority.on.ca’

Subject: v5 Scope of Documentary Discovery OPA re TCE

I have inserted a new clause in the preamble. Let me now what you think.
Regards

Dermot



Dermot P. Muir

General Counsel and Corporate Secretary
Infrastructure Ontario

1 Dundas Street West, 20th Floor
Toronto, Ontario MG 215
416-325-2316

416-204-6130 {fax)
Dermot.Muir@infrastructureontario.ca

SOLICITOR/CLIENT PRIVILEGE

This e-mail is intended only for the personal and confidential use of the recipient(s) named above. If the reader of this e-mail is not
an intended recipient, you have received this e-mail in error and any review, dissemination, distribution or copying is strictly
prohibited, If you have received this e-mail in error, please notify the sender immediately by return e-mail and permanently delete
the copy you received.

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




Crystal Pritchard

From: Michael Killeavy

Sent: ' Wednesday, December 14, 2011 5:52 PM

To: Ronak Mozayyan; Deborah Langelaan

Cc: JoAnne Butler; Catherine Forster; Michael Lyle
Subject: OGS Financial Model! ....

Deb and Ronak,

We need to regroup on this tomorrow. Evidently, development of the model needs to be
accelerated. We have a week basically to build a model for the 0GS.

I know this isn't what I told you earlier, but sadly we've been overcome by events.

T think it's quite possible if we work together and chunk out the work. We can use a lot of
the generic model you have done already and then link it to the deemed dispatch models we
already have for SWGTA.

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a
physical heat rate for 0GS, but this can be done in parallel with development of the
financial model.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

126 Adelaide St. West, Suite 1680
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-5208-9788 (cell)
Michael.killeavy@powerauthority.on.ca







Crystal Pritchard

From: Michael Killeavy

Sent: Woednesday, December 14, 2011 5:56 PM

To: 'Pivanoff@osler.com’

Cc: 'RSebastianc@osler.com’; Michael Lyle; JoAnne Builer
Subject: Fw: OGS Financial Model ....

Paul,

There was a settlement meeting at TCE today and it didn't go weil. I didn't attend, but our
reqguests for information were rebuffed again and again.

We've been tasked with developing a financial model for OGS (see below). Could we use NERA
to shadow model for testing purposes? |

Thank you,
Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

126 Adelaide St. West, Suite 16086
Toronto, Ontario, MSH 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-529-9788 (cell) -

Michael.killeavy@powerauthority.on.ca ?

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

From: Michael Killeavy

Sent: Wednesday, December 14, 2011 05:51 PM

To: Ronak Mozayyan; Deborah Langelaan

Cc: JoAnne Butler; Catherine Forster; Michael Lyle
Subject: OGS Financial Model ....

Deb and Ronak,

We need to regroup on this tomorrow. Evidently, development of the model needs to be
accelerated. We have a week basically to build a model for the 0GS.

I know this isn't what I told you earlier, but sadly we've been overcome by events.

I think it's quite possible if we work together and chunk out the work. We can use a lot of
the generic model you have done already and then link it to the deemed dispatch models we
already have for SWGTA.

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a
physical heat rate for 0GS, but this can be done in parallel with development of the
financial model.

Michael !



Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide St. West, Suite 1628
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-529-9788 (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.



Crystal Pritchard

From: lvanoff, Paul [Plvanoff@osler.com]

Sent: Woednesday, December 14, 2011 7:36 PM

To: Michael Killeavy

Cc: , Sebastiano, Rocco; Michael Lyle; JoAnne Butler; Smith, Elliot
Subject: ' Re: OGS Financial Model ....

Michael,

As there is an arbitration agreement in place with TCE that contemplates production of
documents, we could proceed to get the arbitrator appointed and then make the request to the
arbitrator that the information that we have asked for be produced by TCE. We could then get
a ruling compelling them to produce.

Regards,

Paul

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

From: Michael Killeavy [mailto:Michael.Killeavy@powerauthority.on.cal.-

Sent: Wednesday, December 14, 2011 @5:55 PM

To: Ivanoff, Paul

Cc: Sebastiano, Rocco; Michael Lyle <Michael.Lvle@powerauthority.on.ca>; JoAnne Butler
<joanne.butler@powerauthority.on.ca>

‘Subject: Fw: OGS Financial Model ....

Paul,

There was a settlement meeting at TCE today and it didn't go well. I didn't attend, but our
requests for information were rebuffed again and again.

We've been tasked with developing a financial model for OGS (see below). Could we use NERA
to shadow model for testing purposes?

Thank you,
Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide St. West, Suite 1608
Toronto, Ontario, MS5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-529-9788 (cell)

Michael .killeavyf@powerauthority.on.ca

————— Original Message -----

From: Michael Killeavy

Sent: Wednesday, December 14, 2011 85:51 PM

To: Ronak Mozayyan; Deborah Langelaan

Cc: JoAnne Butler; Catherine Forster; Michael Lyle
Subject: OGS Financial Model ....

Deb and Ronak,




We need to regroup on this tomorrow. Evidently, development of the model needs to be
accelerated. We have a week basically to build a model for the 0GS.

I know this isn't what I told you earlier, but sadly we've been overcome by events.

I think it's guite possible if we work together and chunk out the work. We can use a lot of
the generic model you have done already and then link it to the deemed dispatch models we
already have for SWGTA.

What we don't know, we will assume. We may need to ask Corinna to use Thermoflow to get us a
physical heat rate for 0GS, but this can be done in parallel with development of the
financial model.

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide St. West, Suite 1600
Toronto, Ontario, M5H 1T1
416-969-6288 (office)

416-969-6071 (fax)

416-528-9788 (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. IT 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 présent courriel est privilégié, confidentiel et soumis 3 des droits d'auteur.
Il est interdit de 1'utiliser ou de le divulguer sans autorisation.
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. ? 120 Adalaide Street West
5 ? £ Suite 1600
i Tosunto, Untario ¥5H T4
T 416-967-7474

POWER AUTHORITY { ratestrTm

Www.powerautharity.on.ca

November 11, 201¢

Alex Pourhaix

President, Energy and Oil Pipelines
TransCanada Energy Limited
450 —| Strest, SW

Calgary, Alberta

T2PE 5H1

Dear Mr. Potrbaix:

Re: Southwest GTA Clean Energy Supply Coniract (the “Cuonfract” between TransCanada
Energy Lid. and Ontario Power Authorify ({ke “OPA™) dated October 9, 2009

We acknowledge receipt of your [eiter fo the OPA dated November 8, 2010. We are of the view that sincs
our leiter to you dated Qctober 7, 2010, we have engaged in productive negotiations to reach mmwfual
agreenrent fo fepminate the Contract. We do not accept the assertion in your November 8, 2010 letier that the

OPA has repudiated the Contract.

We appreciate your willingness to move forward on the basis of your October 8, 2010 letter, that is, fo .

continze to meet and discuss our request that the Contract be mutvally tenminated, and we would Iike to
express ouf continned willingness ko do the same.

Sincerely,
ONTARIO POWER AUTHORITY

Per: W%M -
NamevColinfAndersen
Title: Chief BExecutive ‘Ofﬁcer




Re: ICE - OPA Communications .. . Page 2 of 3

CC: Deborah Langelaan; JoAune Butler
Sent: Bri Nov 10 16:46:49 2010
Subject: RE; ICB - OPA Communieations . -

: Mahael, T belisve thete have been soms misunderstandings here Tneed o give instrctions fo Mifsubishi today witk respact
to exiending the Lefist Agresment. Could yow and Deb pleass call e at 416-869-2133 to disouss?

Thanks, Terry

11/25/2010

——rt i e it 4

ettt b im e




'j :
Re: TCE - OPA Communications . ' Page 3 of 3 :

This efectronic message and any attached documents ace intended only for the named addressea(s). This communfeation from
TransCanada may conlsin information that is privileged, confidential or athetwise protected from disclosute and it must not
be disclosed, copied, forwarded or distrbuted without authortzadon. If you have received this message in etror, please notify
the sender immediately and delste the original message. Thank you

1
i
i

11/25/2010




Re: TCE - OPA Communieations ... Page 1 of 3

Terry Bennett .
T - - i
From; Terry Bennett

Sént: Friday, Nevember 19, 2010 3:32 PM ’

Tm Deborah Langelaan; Michael Kileavy

ce; JoAnne Butler; Tert Stoeves

Subjeck  RE: TGE - OPA Communications —. .
Importance: High

Thank you Deb, we very much appreciate yout response

Wa will raqitest that MPS allow us to share the MPS Condract with yod {undsr the provisions of our own
Confidentiaiity Agreement which { am told our respesiive lawyers ars Working on).

Wa believe wa can also obtain a fitm price from MPS for the convarsion to the fast start. Howeaver, the extenslon
offer from MPS only caenains in piaca far the month of Jacember (with a 10 day notlce provislon) and so the
cancelfation Tes will only romain at 55% until that ime.  The eancellation fee for January increases o 75%, and
then to 80% for Fehruary, We do not belisve MPS will agres to hold the §5% cancellation fes through January. ;
S0, while we may be able to get a firm price that remains valid through to January 31, 2011, the panally for ;
cancaliing ihe contract after Desember 21 {accounting for the 10 day notles perlod) Wil riss significantly.

We balieve that we can work togather fo fim up aquipment selection by December 21 and remaln committed to
the goal of finding & viable replacement projest that provides the highest valus lo Onfario ratepayers.

| have copled Teitl Steavas on this email as she Is the main contact with MPS and can correct or chaelly any of the
points | have made hera.

Regards,

¥ Ny e

Tearry

——Originat Message- -
From: Terry Bonnelt <terry_hennett@transcanada com™>
To: Michael Killeavy

11/25/2010




Page 1 of |

Terty Bennett

From: Teny Bennett -

Senf: Thursday, November 18, 2070 426 PM )

To: ‘Deborak Langelaan’; JoAnne G. Butler (joanna.butier@powstauthorsity.on.ca); "Michas}

Glleavy {michaelkileavy@powerauthorlfy.on.ca); *Amir Shalaby
(amir shalaby@powerautherity.on.ca)’ ‘Ben Chiny'

(714 Chils Breen; Kasl Johannsap; Tem Steavas; Teny Bgnnett: John Mikkelsen

Subject  Equipment Supply Confract and related coniracis between TransCanada Energy Ltd., and MPS
Canada, Inc. (the "MPS Conlract™

Impottance: High

Further fo our recert meetings and {elephone calls, ws have advised you that TCE has the Hght to
terminate the MPS Confract by notice given on or before November 18, 2010 upen payment of a
termination payment equal fo 56% of the confract price payable under the MPS Contract, as per the
MPS Letter Agresment sent'to you October 28th.

Undsr the ourrent terms of the MPS Contfract, efter Novernber 19, 2010 the farminatlon paynent under
the MPS Confract increases to 60% of such confract prica pravided that nofice of famination fs given
on or before Dacamber 21, 2010, As'we have discussad, MPS has proposed amending tha MPS
Contract to reduce the fermination payment due for termination after November 18 and on or befors
Decembar 21 to 55%. Termination of the MPS Contract after Becember 21st will frigger a substantial
termination payment (75% of the contract prica} which may be avoided if the OPA and TCE reach an

agreement an an altemative project.

In light of the ongeing discussians regarding a viable alfamafive project, TCE is of the view that if would
he Imprudent {o terminate the MPS Contract at this tima, Accordingly, unless directed fo do otherwiss
by the OPA bafore noon EST on Novambar 19, 20190, TCE will not ferrninats the MPS Confract by
November 19, 2013 and will accept MPS's proposad amendment. TCE frusts thiat the OPA concurs
with this decision. in the event TCE and the OPA do not reach agresmient on an alteratlva profact,
any costs incurred by TCE as a result of the termination of the MPS Confract shall form part of any
damage claim which TCE will hava against the OPA for termination of the OGS project.

Regards,
Teity

11/25/2010




you wish that TransCanada not proceed with any componett of tha above termination plan.
Regards,
Terry

11/25/2010

Page 2 of' 2
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Page 1 of 2

Terry Bennett

i

. R

Fromy: Temy Bennelf
Sent:  Thursday, November 18, 2010 3:50 PiM
3
‘Dsborah Langelaan’; YoAnns C. Buller (joanns.buller@powerauthority.onca); 'Sen Chin'; Michael

Tol
Killeavy {michaelkilleavy@powerauthorty on ca)’ 'Amk Shalaby
(amir.shalaby@pawersuthorifiy.on.ca)

cG: Karl Johannson; John Mikkelsen; Teitt Stesves; Chris Brean; Terry Bepnalt

Subject: RE: Mesting foliow-up

Dabotah, as per my earller email copled befow, TransCanada has been in discuesions with the Town of Oakvilla
with raspect io ferminating the actions nofed balow. We have now reached a fenfative sefllament agreement with
the Tawn and 1 am pleased to report that the settlemsnt costs are caming is just below $5001C  You will racall

that we pravided an earlier estimated ranga of $400K fo $900K.

Both parffes have heen urged by Justice Echlin to settls this out by noon tomaiTow, so we plan on Tefting the
Town know wa will zccept the settfsment first thing tomorrow moming. The final amount of the saftlement wifl ba

subject only ts conflrmation of some costs,
{ frust this [s sefisfactory (o the OPA and unless we hear from you otherwlse, will proceed as outfined.

Regards,
Terry

— i

From: Tetry Bennett
Sent: Tuesday, October 19, 2010 8:02 PM
To: Deborah Langelaan; JoAnne C. Bubler {{oanna.butfer@powerauthority. on.cay Ben Chin; Michae} Killeavy

{michael killeavy@powerauthority.on.ca); Amir Shalaby (amir shalaby@powerauthority.on.ca)

Cer Karl Johannsan; John Mikkelsen; Terri Steeves; Chyis Breen; Finn Grefiund

Subfect: Meeling follow-up

Deborah, furiher (0 our discussion today, consistent with tha OPA diraclive to cease activities in connection with
the Facffity, TransCanada Is curreilly considering the following actfons to terminate its proceedings at Superiar
Couwrt and the Ontario Municipal Board:

1. The discantinuation of its Applications in Ontarlo Supearior Cowt to quash the Town of Oakvills Interim
Control By-law, The Town of Qakville Official Plan Livabla Qakville {Qalkville By-Law 2008-112} and the

Town of Qakville Haalth Pratestien and Air Quality By-law (Oakville By-Law 2040-035)

TransCanada will not appeal to the Onfario Munlcipal Board {he nsw bylaws passad by tha Town of

Ogakvilla with respect to planning requirsments for power generation facilities passed on Seplamber 27,

2010 (By-laws 2010-151, 2040-152 and 2010- 15)

3. TransCanada will withdraw Bs appeals to the Ontarlo Munlefpal Board with respect to the rejection s site
pian appl.catron and its rajection by the Commitiee of Adjusimsnlof its application for minor varlances, and

the extension of the Interim Control Bylaw. These appseals were combined with Ford Canada’s appeal of

the rejection of its appiication for consant to sever the lands at 1500 Royal Windsor Drive In Oslvifle; at

this time, we do not know if Ford will piracead with its appsal.

TransCanada will withdraw fts Mation for faave fo Appeal (Court File Ne. §18-08) the daclsion of the

Ontario Municipal Board {Daciskon PLOS0414) from Decambar 4, 2609

Nota that these actions may.result In TransCanada be[ng raquired o pay some or all of the Town of Oakville's

legal costs
Please let us know at your earfest conveniencs, bul no later than 12 noon Thursday Octobar 21, 2010, sho‘:_ltcg

2.

4

11/25/2010




% TransCanada

In business to deffver
MNovember 8, 2010
. HransCanada Comaration
450 - 1 Stest, S
Calgary, A3 729 5H1

tel (403)970-2122
fax (203)920-2410

M. Colin Anderson email alex_powbalk@transcanada com
Chief Executive Ofilcer mhm@_gﬁam,@n
Onitario Powex Authority )
120 Adelaide Streat West, Suite 1600 Aleax Pouehaix

President, Ensroy & Gil Flaelines

Tovonto, Ontaxio M5H 1T1

_Deé: Mi Anderson:

Re: Southwest GTA Clean Energy Supply Contract (ihe “Contract”) between TransCanada Enerey Lid
and Ontario Power Authority dated Octobet 9, 2009 :

As youknew, on October 7, 2010, OPA notifizd [ransCanada Energy Itd that it wonld not proceed with the
Contract, the effect of which was to repudiate the Conftract, OPA alse acknawledged that TCE was eatitled to
fts reasonable damages, induding the financial valus of the Contract In 2 without prefudice letter dated
October 8, 2010, TCE acknowledged OPA’s October 79 letter and expressed its willingness to initiate
discussions on an efficdent and economical wind-up of the Contract wotk TCE looks forward to continuing
to meet and proceeding on the basis ofifs October 8, 2010 letter

I the faterim, TCB wishes to confirm jts acceptance of the OPA’s zepudiation of the Contract TCH
continues 10 reserve its right to sue the OPA and othets for damages should onr settlemernt negotiations not

procesd satistctorily

Sincerely,
TiapsCanady/Bhergy Lid

g




Page 1 of 1

Terry Bennett

it o e T 1R 4 e et o 2w e b e PR e et

From: Teny Bemnetl
Sent:  Monday, Novamber 08, 2010 12:01 PM

To: 'Dehorah Langelaan'
Subject: Meeting follow-up

Hi Debarah, thanks agaln for mesfing with us on Fiiday. | wantad fo briefly summariza the main coneluslens and
take-aways from the meeling {o ensure wa fiave a sommon understanding

Conglusions:

» That TransCanada and the OPA agreed that uillizing the Milsubisti G ¢lass machine was preferred over a
change ta the Mitsubishi F ofass machine given the henefils of the & class machine related to heat rala
and ouiput relativa lo MPS's F class machine. In addiffon, a swifoh cut io the F class machine would IKely
resuft In signiflant cancelfatlon costs. Both parties therefore agread that the F class machine would he

sliminated from further conslderation.

» That TransCanada and the OPA agraed that ulilizing the Mitsubish G class machine with fast start
capabilily searned (o offer increasad flexibllity with onfy minor penalfies for heat rate and performance.
Teril Steaves underfaok to provide additional inforination on minimum furn down, start #ime and ramp rats,
as well as the cost lo swifch fo the fast start optlen and to pravide that infarmatton to the OPA by
Wadnesdzy, November 10. Atthat poing, the OPA (Amir) woukd reach out fo the IESO and Hydre One fo

see if thore wera any concerns regarding locafing power genaration in the area.
+ Afterreviewing several potentlal sites, TranieCanada and the OPA agreed {o focits on tha Baxwood Drive

site as offering the best pofential for the altermativa project  TransCanada agreed to start stakeholder
oulreach activitles as soon as praciically possible.

Dahorah, | bslisvs these ara the major conglusions and take-aways from the meefing. Pleasa lat me know If
have misinterpreted any of the above

Regards,
Terry

11/25/2010




From: Chris Breen -
Sent: Thursday, November 04, 2010 12:22 PM

To: Ben Chin . :
Ce: deborah. langelean@powerauthority.on ca; joanne. Butler@powsrauthority.on ca;

michael.kileavy@powerauthority.on.ca; Terry Bennekt
Subject: CONFIDENTIAL AND SUBJECT TO COMMON INTEREST PRIVILEGE

CONFIDENTIAL AND SUBJECT TO COMMON INTEREST PRIVILEGE

Ben,

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

Application to Quash PM By-law and ICBE,— ICE proposed to the

Town’s lawyers that we give up the Dec 20-23 court dates and adjoumn
sing die (indefinitely); Town refused. Presidmg Judge hag asked Towid
and TCE to resolve i the next 1 fo 2 weeks, failing which, he will
reluctantly consider subimissions. Qur 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 ihe disconfinuation. We expect that the Town will insist on
receiving at least some of thely costs. If the parties ean’t agree, the matter
will be decided by the presiding Judge by the exd of November.

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

Divigional Ct Application: for Leave to Appeal original OMB decision re

ICBL - adjomrned sine dis, For now, we will leave this as is.

OMB Appeal re: Site Plan: Minor Varfance: ICBT, Extension —
combined with Ford’s appeal re Severancs - Nov | pre-hearing adicumed
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
ieapply) and the ICBL cxtension appeal (as noted above, moot with the-
new by-law passed, subject to the comment above rz possible Ford
argument that matter should be continued). We expect Ford fo continue

with their severance appeal.




CONFIDENTLLL

Lelter Agreamient
setween TrameCoautda Enegy LUE.
arnd MPE Carinda, dne,
Attachment 1
Eruiect Opflons
) . Emisslon
Opfions Configuration | 6T | Output(hiw} con GT Delivery s Remarks
C (Fast
Slsért} 2on1. G/C GAC | 475 MW S/CMay/Jun- GACFast information 15 required within
C/Cine (with Duct Fast <SO0 MW 20t . Jan14 1Sppm 20days,
“Fast Start) Firng) ' C/CIun2017 | | CtFastis notrequited.
. o JomlG/C
(with Buct May/iun~ Pofentiol for Single Shatt subject 1o capacity
{S';:llﬂzlor Fring) GAC | SeMmWx2 2013 dun-23 SR 17 of Ductfinng. Could be ane orbwn sites.
x2 Block
S/C (Fast Jonl /G : GAC Fastinformation is required within 20
s | fwnDuc | @ac | zaomw e | SOMMARCE S days.
/G {no Firing} Fast | -ABOMWOR | oo dino s PP Single Shaft Capscity for Duct Flring 15
Fast Start) x2 Block veqtined, .
2onlC/C . :
ce withDiuct | GAC | SooMwW M‘g’é‘:;“ juni3 scr Origal Spagification
Fing) .
mLcfC
| mihDuer | B | oy | MY i3 s®
Flring} .
& 3xS/C B | S500MW Mazsgit;n- a4 15ppm
S5/C (Fast GAC May/iun - ~
Start) _ 2xS/C Fast 475 MW 2015 Jan-14 15ppm L
*Note: All infarmalicn pravided herein Is prefiminary abd subject to change. '
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CONRIDENTIAL Letler dpreement
' battvzent Juis Gtk Bnerey Lid,

and MRS Coada, i

TFthe foregoing acourately rafleots the nnderstanding and agreements of Supplier and
Purcheser with respect o the subject matfer hereof, please indloate your assont by having & duly
auftiorized reprosentative of SuppHer countersign below and retuin ong duplicafo originat of this
Lefter Agreerment fo Purchaser,

TrensCapada Energy Itd
. By _A(/I% —
Rz

Name: i‘ezry Bennelt
Tifle: ‘Vico Pregident

Accspted this 20% day of October, 2010.

MPS Camada, mz’:
/L\_.f‘ -
By: .

Neme: Shinfdhi UekH

Tifls: Prosident




Loty Agréement

betwten Tinpitaaede Enagy Lid .
ont MES Conada e

Funthermore, Prichase: ag.rees to work exelusively with Suppiler and Snppler agreed to
coopetate with Purchasey for finnishing the heat recovery steam getietators and steam furbine
genertors, if such equipfment is required by such alfsnative projeci(s), For grester clarity; the
Partles agrae that the oblgations to identify an elternative projesi(s) and to wotk sxclusively with
adch other for the fnnishing of tha heat recovery steam generators and sfeant tu:blna gonareior

shall teruinate if the Contrast Is terminated.

3.  Defined lems Cipitalized tetmsused but not defingd herein shall Tave the meaning
given thery in the Confract.

4 Othes Torms and Conditfons, Exeapt as expressly set fotth herein, thiy Latter Agroement
shall not by impHoatfor or ofherwise limit, Impais, coristitute a waivet of, ot otherwiss affect the
1ights end romisdies of either party fo the Confrach, not alict, todify, smend or in any way affect
sy of fie termg, condiilons, obligations, covenatils or agresments cottained in the Confract, all

of which shall continue and teémaitt in full foroe and effeat

5. Governine Lavy, This Leftet Agreament shallbe, ot all purposes, governed by and
canstrued dn accorduncs with fhis lavws of the Provinge of Onéarin, exolnding jis1ules governing

confilets of law.

6  Bfire Aeveoment. ThisLetter Apteerent represonts the entire agreensent and
utidenstanding of the Pattes with respect to the smendment and modbiication of the Cotttmct on
the subjeot hereof; and supemedes all priot or contetapotensons discusstons, und&mtandmg and
agrocpents between the Farties with respeot thereto.

7. Amendiyents In Weltine, No changs, amendment ormodiftcation of' shis T atter
Agreement shall be valld or binding upon the Parties inless such changs, ateadment or

modification shall ba in wiiting and duly executed by both Parties.

8.  Counfeiparts Slematures. This Letler Agreement may be execnted it any number of
counterparts, ench of which shall b deemed an original, bt all of which togather shall corstitute
ond instmraent  Any signatnre page of any such counlerpatt, of any electionio faesimnils thereof]
Taay be attached or appended to any other counterpatt to complets a flly exectted counterpart of
this Latter Agrevment, Any elecironie facsimile ransmissfon of aty signatute of & Party shall be

deened no.original and shall bind such Party.

9 QQ@Q&#&: The Paties agies that naithet Pacty ahall disefose the confents ofthis
Letter Agtesment to any third patty without the prior written consent of the ofher Party; provided
that Purchaser may disclose the contents of this Letier Agwement fo the OPA.

[REMARNDER OF PAGE INTENTIONALLY 1ETT BLANK]

2 Confidential
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% TransCanada

fn bustnessio delfver

Cotober 29, 2010

MPS Cattada, Tne.

Roysl Bank Plazs, Soufh Towet
200 Bay Strect, Snite 3220
Toronto, ON Canada M5J 211

Atlatrion; Shinfobd Ugkd
Subject: Equipment Swpply Contract #5519 dated Joly 7, 2009 bstwesn TransCatada
Enespy Ltd and MPS Canade, Ino (the “Comtraet™)

Deer Mr. Ueld,

This fetter (this “Letter Agreement®) Is Intanded to set fonth cortaln agtesments, nnderstendings
and cojnmitments between TransCanada Bnergy Lid, (PPurchaser™) aad MPS Canede, Tne. (o

“Supplier”) regarding the Contract

1. Backeronnd, Puzohaser hag been infonned by the Ontade Power Authority (the "OPA™)
that the Project will not proceed forward based on the caerent site location desipnated in the
Confract. OPA hagrequested Pohaser’s cooperniion to seek a viable alternative sits ormulfiple
sites in order {o avold, of This Hme, paying cancallation foes and egsts, Tneluding Sepplier’s
Tormination Paymant  Attachment 3 contalns a Hst of the potential altemetive projects and
potential confignrations that TransCanada will purspe with OPA. Therafore, Perchaser hershy
suspends Sapplier's Woik: ¢ffeotive immediataly whiil November 30, 2010 As a resulf of suoh
suspension, the Schednled Delivery Dates will be redefited and any amonnts defemmined in

accordance with Artfclo 14 will be pald.

2, Commiment Tho Parilds agtee to amond the atount of the termingtion payment
nclndad in the Cenicolletion Schednle fn Appendiz V1, “Payment and Cmcallzﬁon Schedule” for
the datethat cotssponds to “Month, 157 of November 2016 fdns “55%™ to “50%4." The Partley
agree to cooperate with each other and use plf1easonable good faith efforis to identify a visble
alternative project(s) Tho Parites shall provids updated information o gack ofher regavding the
progress of selecting an alfernative project(s) and meet no later thap November: 19, 2010 to
finfher diseuss the ongolng status of an altemativs project(s). Supplicr agrees to provide
infoimation to Porchaser o support its effdrts o idenify an altemative projest(s) with the
condiguration as Hsted in Aftachment 1, Unon identifylog an attemative profect(s) sud site(s), fhe
Partles shall mest on a reguler basts o identify and agree npon the changee to the Comtect based
upon tha alteosifve projest(s), incleding without limitation chiznges to the equipment delivery
sohedules and performance puarantees based upon the configuration of the slternativs project(s).
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Terry Bennett ‘ . '

From: - Terry Bermnelt -
Sents Tuesday, Novamber (2, 2018 12: 40 PM

To: Dehorah Langelaan

Subject: MPS L atter Agresment
Aftachments: MPS Lelley Agreement Oct 20_2010.pdf

Deborah, as a follow up o the call between the OPA and TransCanada last Friday, | am attaching the Latisf
Agreement between Milsubishl Power Systems Amerlcas, Inc. (MPS) and TransCanada Energy Lid {TCE)

As communicated fo the OPA aarller, the oplions avaliable fo us with respect to the MPS gas turblnes were fo
either tarminate the contract and face the cancellation chargas of approximately $92 million (45% of the value of
the conhact), or to affow the confract to continute Into November, with the comasponding canceliation fee
Increasing to approximately $106 milfon (or 55% of the valua of the contract).

TCE was sticcessful in negotiating terms with MPS with the foliowing provisions:
+ Allow the contract to continue, but roll back the cancelfation fee to only 80% of the yaite of the contraot for

the month of Novemaer
« MPS agrees fo work with TCE to supply squipment changes for an alternative project — Ingluding a fast

start aption on the G machine and the aption to supply an F class machina
+ MPS has exciusive rights {o supply the balance of the equipment for the power faland, [nclud!ng as
necessary, the steam furbine and HRSG, If the avent the configuration Is a combined cyole.

As discussed and agreed to an our call with the OPA last Friday aitsmoon, with the OPA's consent and
agresment, TCE executed the Lelter Agresment with MPS ony Friday (Qeiober 29) which alfows us additional tuma

to identify a viable alternative site

The agreement commils us to meet with MPS na later than Navember 19 to detemming whether andfor how to
proceed bayond this infetim agresment.

Wa look forward to a productive session on Friday
Regards,
Terry

11/25/2010
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From: = Terry Benneit
Sent:  Thursday, October 21, 2010 4:00 PM
To: Deborah Langelaan; JoAnna C. Butler {joanne.butler@powerauthority en ca); Ben Chirf

Ce: Finn Grefliind; Karl Johannson; Chrls Breen; Tom Steeves
Subject: MPS Update

Confidenfial and Without Prafudics

Deharah, we wanted to kesp the OPA updated on our discussion with respect to the gas furbines. Belowisa
- brief summary of where we are.

As discussed at our Tuesday meeting, TransCahada is atternpting fo defermine what options ara avallabls with
respect to the purchase of the two Mitsubishi GAG combustion fKrblnes.

The two options that TransCanada Is pursulng are the viabllity of third patly sale and re-negoliating the farms of
the MPS Agreements 1o support the needs and meframe of the OPA.

First, viability of third parly sales, TransCanada has contacled Thomassen Amcot International to get an opinfon

on the avallabie market for re-sale.

Timeframea: by Decamber 31, 2010

Consaquence: Below market value price

Market Assessmeant: Currently thers Is Iittle or no rearket, potential projects, in North America. If discount were
slgnificant, a farga utilily may consider sarly purchase and storage for a futute project. Discount is made higher by
{he recent softening of the equipment market, which would result In new equipment being less expensive lhan the

purchase price of our equipment.
Koy Consideration: for any potentlal buyers include assignment language, payment and delivery temns, as wall as

FTSA obligations. .
Update: TransCanada irtends to sef up a meeting with TAI the first week of November in case this option Is

pursied.

Second, re-nagotiate jerms with MPS, TransCanada has requested such changss as delayad defivary, equipment

swap, MPS credit and 60 day suspsnsion witheut ham

Timeirame: Ocfober 31, 2010 7 Dacernhar 31, 2010

Consequence; Significant and escalating canceliation provisions of in the future equigmant storage and doubla
bandiing costs

Assessment: To dato MPS has not been receptiva to our requests, Tharequest ko affow for delayed dellvary,
equipment swap or MPS credit was declined, though we are nof adversa to asking again if we had a mere spacliic
ask that Is supported by the OPA. Our second requast for & no-harm 60 day suspension has riot recaived much
support, but wa are copfinuing to pursue and have offered tc meat with MPS and/ or Mitsublsh! in Orlando, FLor
Japan, at their convenience. MPS understands that we are looking for resolufion by the end of Ocleber, prior to

the next step up of cancellation charges.

Thanks, Terry

11/25/2010
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From: Tern} Bepneft

Senf:  Tuesday, Oclober 19, 2010 6‘02 PM

To: Deborah Langefaan; JoAnne G. Builer {joanne buffer@powerauthorily.onca); Ben Chln Michael
Killsavy (michast. killsavy@powerauthorlly.on cal; Amir Shalaby
(amir.shalaby@powerauthority.on.ca)

Ce: Karl Johannson; John Mikkelsen; Terr! Steavas; Chils Breen; Finn Greflund

Subject: Meeting follow-up

Deborah, further fo otr discussion {oday, consistent with the OPA directive to cease activities in connection with
the Faclﬂty. TransCanada is currently considering the following actions o ferminate its proceadings st Superior

Court and the Ontarlo Municlpal Board:

1. The discontinuation of its Applications In Cntarlo Superior Court to quash the Town of Gakvills Inferim
Coniyol By-law, The Town of Qakville Officlal Plan Livable Oakville (Oakvilie By-Law 2009-112) and the
Town of Oakville Health Protaction and Alr Quallly By-law (Ozkville By-Law 2010-035).

2.- TransCanada will ot appeal to tha Onfaric Municipal Board tha new bylaws passed by the Town of
Oakvllle with respect {o plarning requirements for power genaration facilities passed on Sspiember 27,
2010 (By-laws 2010151, 2010-152 and 2010-15)

3. TransCanada will withdraw fis appeals {o the Ontarfo Municipal Board with respect fo the rejaction ifs slie
plan application and its refection by tha Commiftes of Adjustment of is application for minor varances, and
the extension of the Inferim Confral Bylaw. These appeals were combined with Ford Canada's appeal of
the rejection of its application for consent to sever the lands at 1600 Royal Windsor Drive in Oakville; af
this fime, we do nof know If Ford will proceed with iis appeal

4. TransCanada will withdraw ils Motion for leave fo Appeal (Gourt File No. 613-09} tha desision of the
Ontario Municipal Board {Daclsion PLO90414) from Dacember 4, 2008

Note that these actions may result in Tran.-aCanada being required to pay somne or all of the Town of Dakwi!e s
legat costs,

Floase lat us know at your earllest convenlenca, bt no later than 12 noon Thuréday Calober 21, 2010, should
you wish that TransCanada not proceed with any companhent of the abova termination plan.

Regards,
Temy

11/25/2010
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From. . Tarry Bennett

Sent:  Tuesday, Ocfober 19, 2010 6:02 PM

To:

Ce:

Deborah Langelaan; JoAnne C. Buller (joanne, buuar@powerauthonty on.ca}; Ben Chin; Mihael
Killaavy {michasl. kﬂreaw@powecauthoﬂ{y ofi.ca); Amir Shalaby
{amirshalaby@pawerauthorily.on.ca)

Karl Johannson; John Mikkelzen; Temni Steaves; Chris Breen; Finn Greflund

Subject: Meeting follow-up

Deborah, further {o our discussion foday, consfstent with the OPA direcfive o coase aclivitles in conhection with
the Facillty, TransCanada Is cturently conslidering the following actions to terminate ifs procaadings at Superior

Court

1

4.

and the Ontarlo Munlcipal Board:

The discontinualion of its Applications In Ontarlo Suparlar Court to quash the Town of Oakvilte Interim
GControf By-law, The Town of Oakville Offiial Plan Livable Oakville (Oakville By-Law 2009-112) and the
Town of Oakviiie Healih Protection and Alr Quality By-faw-{Oakyllie By-Law 2010-035).

TransCanada will not appeal to the Ontario Municipal Board thé new bylaws passad by the Town of
Oakiville with respect to planning requirements for power | generatlon facliifes passed on Saptember 27,
2010 (By-laws 2010-151, 2016-152 and 2010-15)

TransCanada will withidraw It appeals lo the Ontario Iunlclpal Board vith respect to the rejection Its site
plan application and its rejaction by the Commitiee of Adjustiment of ltg application for mihor varfances, and
the exlension of the Interlin Conlrol Bylaw, Thess appeals were combinad with Ford Cariada’s appeal of
the rejection of iis appllcatlon for consent to séver tha Jands at-150¢ Rayal Windsor Drive in Oakville; at
this tirne, we do not kndiw If Ford will progeed wilh i appeal.

TransCanada wiil withdraw its Motion for leave to Appeal (Court Fila No. 619-09) the declsion of the
Ontario Municlpal Board {Daclsion PLOS0414) from Pecember 4, 2009

Note that these actions may result in TransCanada being raquired fo pay some or all of the Town of Oakvllies
legal costs, )

Pleasa let us know at your sarllest convenlenca, but no later than 12 noon Thursday QOclaber 21, 2010, shouid
you wish that TransCanada not proceed with any componarit of the above termination plan

Regards,

Tery

11/25/2010
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From: Tery Bennett

Sent:  Thursday, Colober 21, 2010 4:00 PiM

To: Deborah Langelaan; JoAnne C. Butler {jeanna.butler@powsrautharity.on.ca); Ben Chirf
Co: Finn Greflund; Karl Johannsen; Chris Breen; Tarrl Steaves

Subject: MPS Update

Conildentia Withoul Prajudice

Dehorah, we wanted to keep the OPA updated on our discussion with respect to the gas furbines. Below s a
brief summary of whers wa are.

As discussed al our Tuesday meeling, TransCanada Is attempting to determine what opfions aia avallabis with
respec to the plrchase of he two Milsubishl GAG combustion turbines.

The two options that TransCanada Is pursuing ere the viabliily of third party sale and re-negotiating the terms of
the MPS Agresments to support the needs and timeframe of the OPA,

First, viabllity of third parly sales, TransCanada has contacled Thomassen Amcot International to gat an oplnlen

on the avallabla market for re-sale.

Timeframe: by Degomber 31, 2010

Consaquence: Below markat valueprlce:

Markgt Assessment:-Curreritly there ls littie orno market, potential projects, in Notth America, If discount wers
-significart, a [arge ulifity may consider early purchase and slorage for 4 fulure project. Discount Is made higher by
lhe recent softening of (hé equipment market, which would result in new equipmant belng less expensive than the
purchase prica of our equipment. '

Key Consideratlan; for any potentlal buyers includs essignment language, payment and dellvary terms, as wall as

LTSA obligations.
Update: TransCanada intends to set up a mesting with TAl the first week of Novermber It case {his opilon Is

pursued.

Second, re-negoliate terms. with MPS, TransCanada has requested such changes as delayaed delivery, squipment

swap, MPS credit and 60 day suspansion without hamn,

Timeframe: Oclober 31, 2010 / Desamber 31, 2010

Consequence; Significant and escalating canceliation provisions or In the future equipment storage and double
handling costs

Asssssment: To dale MPS has not bean recepliva to our requests, Tha request ta allow for delayed delivary,
eiuipment swap or MPS credit was declined, though wea are nol adverse to asking again If we had a more specific
ask {hat Is supporled by the OPA. Qur second iequest for 8 no-harm 60 day suspenslon has not raceived much
support, bul wa are conlinding lo pursue and have offered to meet with MPS:and/ er Mitsublshl In Orlando, FL or
Japan,at their convenfancs. MPS understands that we ara looking for resolulion by the end of Oclober, pror to

the next stop up of gancellation charges.

Thanks, Terry

11/25/2010
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Terry Bennet )
From: Terry Bennslt -

Sent: Tuesday, Novembear 02, 2018 12:40 PM
To: Deborah Langelaan

Subject: MPS Lelter Agresment
Aftachments: MPS Leller Agreement Oct 29_2010.pdf

Dehorah, as a folfow up to.the call betwaen the OPA and TransCanada last Friday, [ amaltashing the Lottt
Agreernent befween Mitsublshl Power Systems Amerleas, Inc. (MPS) and TrangCanada Energy Lid(TCE}

As communicated o the OPA earlier, the options avallabla to tis with respact fo ihe MPS'gas luibines were to
silher tarminate tha contract and face the cancefiation charges of approxinmately $82 millloi {45% of the valua of
the contract), or ko allow the contract to continue inte November, wilh the correaponding-cancellation fee
incroasing fo epproximately $106 milllon (or §56% of tha value of the cohlract),

TGE was sticcessiul In negotiating terms with MPS with the following provisions:
» Allow the conlract to confinue, but roll back tha cancellation fae to only 50% of the value of the contract for

the month of November
» MPS agrees {o work with TGE to supply equipment changes far an alternative project — Including a fast

stari option on the G machine and tha oplion lo supply an F ¢lass machine
« MPS has exclusive rights to supply the balance of the equipment for the power istand, Including as
necessary, the steam turblne and HRSG, If the svent tha configuration Is a combined cysla,

As discussed and agreed to on our call with the OPA Iast Friday aiterhoon, with the OPA's consent and -

agresment, TCE executed the Lelter Agraement with MPS any Friday (Gclober 28) which allows us additional tima
to identlify a viable alternative site.

The agraement commits us to meet with MPS no later than November 19 ta detarmine whether andfor how to
proceed beyond this interim agreement.

Wa Iook forward to a produciiver session on Friday.
Regards,
Terry

11/25/2010
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({ TransCanada

In busmess to deliver

October 29, 2010

MPS Canada, Ine.

Royal Bank Plaza, South Tower
200 Bay Street, Snite 3220
Toronlo, ON Canada M5J 271

Attention: Shinfohd Ueki

Subfect: Bauipment Supply Contrast #6519 dated July 7, 2009 between: TransCanada
Energy Ltd. and MPS Canada, Ine. {the “Contract™)

Dear Mr. Uski,

Thia Jetter (ihis "Letter Agreoment™} Is infotided to set forth coraln agreements, undssstandings
ang pofmmitments befween TransCanada Bnergy Lid, ("Prrchaser”) and MPS Canada, Ino, (the

“Suppller”) regarding ths Contraot.

1. Bioleround. Purhaser hias been informed by the Ontaddo Power Authortty (he "OPA’)
that tho Project will not proceed fotward based on ths curéent site location designated in the
‘Contraok. OPA bagxequoesled Pirchaser’s codpération to séek a vlable alternative sito or multiple
sites in order bo avoid, at ikl time, paying cancellation faes and costs, fnsluding Suppiier’s
Termination Payment, Attachment 1 contnins 4 list of the pofentil alteinafive piojects and
potential configrrations that TrawsCanads will pricsue with OPA. Tircrefore, Purchaser hereby
suspends Sappliec's Work ¢ffootive Imumediatoly until November 30, 2010. As axosult of sush
suspeusion, the Schedulod Delivery Dates will be redefined dnd any amonnis defermined In
aceoprdance wiih Article 14 will ba pald.

2, Commitment. The Partics agree to-amond the amonint of the termination payment
inoluded in the Cancsllation Schadule it Appendix VI, “Payment snd Cancoliation Schedule® for
fhe date thaf comesponds to “Month 15 or Noyember 2010 from “55%" to “50%." ‘ho Partles
agree to caoperate with cach othor and use all reasonabile good faith cffors to identify 8 vishlo
altetnative profect(s). Ths Peres shall provida updsted information to each ofher rogarding tha
progress of selecting an altemative project(syand meet no Jater than Novemboi 19, 2010 o
firther diseuss the ongolng status of i aifemativeproject{s). Supplicragrees to provids
fnformation o Parohaser to suppoit its efforis to ideniify an alternative profect(s) with the
eonfiguration as Iisted inAlfachment-1. Upon identifiing an altemative projeci(s) and site(s), the
Pirtleg shall méat on aregular basis to idenilfy and agres upon: the changes to the Conttect bused
upon the alternative pzojaot(s), including without limitation changes to the equipment delivery
sohedules afd performance puagantpes based wpon the configuration of the alternative project(s).

O T T
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Furthermons, Potshaser aprées To work exclusively with Supplisrand. 8 uppller'agrees fo
coapiiata With Purohaser for ﬁun!ahlng tha heat redoviity sty generators and steans furbliis-
gonératord, if moh equfpmentnmqmred by such alisrnative projeat(s). For' stediciclaijty; tho
Parties agree thiat the obligations t identifyran; alfornetivs PEGECHS): and tavrork: exc[mlvelymth,
eavh offierfor ths fomdshingof the: healmemzysteam ‘geriatators and steata turblne EoneTHEGHS

shall tézmilbiate iFthe Contract Is tenminaféd.

3.  Deofined lerms. Capitalized tetmy nsed but not defingd heteln shall have the meandng -
given them in the Conttact.

4. Oifier Termsnnd Copditions. Bxcoptas axpresaly Sot futh hetein, fhis Legter Agreemrant
shall ot by implicatioti:or otherwise lifnit, mpsit, acnsiitute’a walver of, ar otherwise affect the

‘tlghts andd remedieg of either party to 6. Contiact, norglter; modify, amend 6z b Ay Way affect
any of the tetms, eonditions, obligations, covenaals oragrecinents contnined in the Contractall

-of which shall contingto and remait: In full fords end effeet.

5. Governing Taw, This Letter Agreement shall be, forall purposes, govetned by and
eonghued in accordance with fhe laws of the Provinos of Ontarie, exeluding Itz tules governing

oonilicts of law,

6. Entiro Ameayient. This Lettar Agresmont tepresonts fho entirs agresmant and
uidatstanding of fie Partles withtespoot fo-the amendment and modification of the Coniteacton

the subject hersof; and supérsedes al prioror contenpotanaous discussfom. uriderstandings and
agrooments betweon e Parties wilh rospeok thsrelo.

7 Antenidments in Writhtz, No change, ameoedment of modiftcation of this Letter
Agreement shall be valld or binding rpon the Parties nnlosssnch changs, amendment or

modification shall be fn waiting and duly oxeauted by both Parties.

8. Cotntemparty: Slanatuces. This Latier Agreerient mug ba éxecuted in any numbor of
counterpasts, each of which shall be dedmied an orliinal, but all of which together shall cosstitate
one Instrymend, Any signature page ofany such cou nterpert, or any eledironio facsimils thereof,
may be attached or appended to any other counferpart to compiete a fally axecuted counterpert of
this LatterAmeomont Any eleatronfo-ficsimile inrstafasion of any signatme of 4 Party shell be

deemed anoriginal s shall bind sach Party,

9 Confidentinlity: The Parlieq agies that nar.maer}f shall disclose the confenty of this
Leiter Agreement fo any thitd patky without the prior writtor consent 'of the other Paty; provided

that Purchaser mayd[so[oso tho contents of this Lotter Agvéement to the OPA,
[REMAINDER OF PAGE INYENIIONALLY LEFI BLANK]

2 Confidential
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CONTUDENTTAL ) Totter dzresment
. Senvasn TvinsConada Bnarge Lid.
nod MES Caradd, Jio

T tho foregioing aceatély rofleats i3 undesstanding and agreenents of Supp_]__ig;_égd
Purchaserwith isspect to-the subject matter boreof, please’ indloate your assont by having & duly-
autharized reproseatative of Supplier countersign below-and refitn one duplleafs Grigiral of this.
Loter Agresment to Purchaset.

TiansCanada Bergy Lid.
BT/
Namio: Teury Bonnott

Titlo: Viee Prosidént

Accepted this 26™ day of Oatobar, 2010

By:_ -

Name:. Shiulchi Ueki

Titlo: Prosidetit
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CONFIDENTIAL

o Letter Agreiment
betyween TransCanadn Brergy LU,
and M8 Canane, ing,
Attachmeni]
Eroject igns
Emission
Options Configuration | 6T | Outpur{Vivie) coD GT Delivery ] Renrarks
S/C(Fast s ™ ~ e
{ 2on1 CfC S/CMay/iun- GAC Fast Information Ts regjoirad within
Start) a Gac | 415 mMw
oo | (DU | o opomw [ 2015 fan4 ASppm 20days,
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{Slnzlce of (ﬁé&lgﬂgt aac | asomwxz wayfun- Jun-13 scr Pnta;lﬁal for Single Shatt subject to capacity 4
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x2 Block
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Fast Stait) X2 Block required.
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*Note: All Informatian pravided herein Is preliminary and subject to change.




From: Chtis Breen

Sent: Thursday, November 04, 2010 12:22 PM

To: Ben Chin

Ce: deborah.langelaan@powerauthority.on.ca; joanne.butler@powerauthority.on.ca;
michael.killeavy@powerauthority.on.ca; Terry Bennett

Subject: CONFIDENTIAL AND SUBIECT TO COMMON INTEREST PRIVILEGE

CONFIDENTIAL AND SUBJECT TO COMMON INTEREST PRIVILEGE

Ben, .

Here is a listing of current court and OMB matters and issues relating o the
Qakville 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 discontinmation 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, = -

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

Divisional Ct Application for Leave to Apoeal original OMB decision re

ICEL - adjourned sine die. For now, we will leave this as is.

OMB Appeal re: Site Plan: Minor Varisnce; ICBL Exiension —

combined with Ford’s appeal re Severance — Nov | pre-hearing adjouned
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
argament that matter should be continued). We expect Fotd to continue
with their scverance appeal

b n g =
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Terry Bennett

From: Telty Bennelt

Sent:  Monhday, November 0B, 2010 12:01 PM
To: ‘Deborah Langslaan’

Subject: Meal!ng follow-up

Hi Deborah, thanks again for maeling with us on Friday. | wanted to briefly summarizs the main conclusions and
take-aways from the meeting fo ensure wa fiave a sommon understanding,

Conclustons:

+ That TramsCanada and the OPA agreed thaCuiliizing the Mitsubishl G class machine was preferrad over e
change lo the Mitstibishi F otass machine glven the benafits of the G class machine ralated to heat rate
and oulpit veiativa' to MPS's F class machine. i additiod; 2 swilch oul bo fha'F class mashine would likely
result In.slgnificant canceilation costs: Both parties thersfore agreed that thé F ciass machine watld be

gliminated from further consideration.

Thal TransGanada ang the OPA agreet that utilizing the Mitsublshl & class maching with faststart
capability sesmed to-offer increfised fexiblity, with only minor penalties for heat tate and perfonnancs,
Tefr] Steaves undariook to provide additional nformation on minimum furm down, lart time and ramp rata,
as well as iha cosl (6 sinlch to tha fast stert opfion and io provide that information o the OPA by
Wadnesday, November 10, Atthat péint, tha QPA (Amir) would reach out fo the IESO and Hydro One to

sea If there wera any concerns regarding logating powsr generatlon in the area.

After reviewing severat potentlal sites, TransCanada and the OPA agreed fo focus on the Boxwood Driva
site as offaring tha best potential for the allsmative profect, TransCanada agreed to stapt stakahoicrer
‘outrsach acilvitles as soon as praciically possibla.

-»

Deborah, 1 balieve these ars the major conclusions and take-aways from the meeling. Please lot me know if 1
have misinterpreted any of the abave.

Regards,
Terry

11/25/2010
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November §, 2010

Mi. Colin Andeison

Chief Executive Offfcer

Ontario Power Authority

120 Adelaide Stieet West, Sufte 1600
Toronto, Ontario MSH1T1

Dear Mt Andersom:

% ) TransCanada

In business o deljver

TransCanada Comparation
450 - 1 Styeet, S
Calgary, A8 T2P 51

tel (403)920-2122

fax {403} 920-2410

emall alex_pouthale@ranscanads com
web yavw iranscanada.com

Alax Pathatx
Presfdert, Energy & OH Pipelines

Re: Southwest GTA Clean Energy Supply Contract (the “Contract”) between TransCanada Energy Ltd

and Qutatio Power Authority dated October 9, 2009

As you know, on October 7, 2010, OPA notified T1ansCanada Energy Itd that it wonld oot proceed with the
Conitact, the offect of which was to repudiate the Contract. OPA also acknowledged that TCE was entifled to
its reasonable -damages, including the financial value of the Contract In a without prejudice letter dated
October 8, 2010, TCE acknowledged OPA’s October 7% letter and expressed its willngness to initiate
discussions on an efficient and economicel wind-up of the Contract wotk  TCE looks forward to continuing

to meet and proceeding on the basis of its Octaber 8, 2010 letter

In the intetim, TCH wishes ta confirm jts acceptance of the OPA’s repudiation of the Contract TCE
continues to zeserve iis right to sne the OPA and others for damages should our serfement negotiations not
proceed satisfactorily

J—
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Terr_v Bennett

Frem Terry Bennekt
Sent:  Thursday, November 18, 2019 3:50 PM

To: Dabdrah Langalaan' YoAnna ¢ Buller (joanne.butier@powerauthorily.on.ca)’; 'Ben Chin'; Michael
Kileavy {michael killeaVy@powerautharity.on.ca)! ‘Amir Shalaby
{amitshialaby@poweraulhority.on.ca)!

Ge; Karl Johannson; John Mikielsen; Terrt Steeves; Chris Brean; Terry Bannalt
Subject: RE: Meeting follow-up

Deborah, as per ry éatller emall ¢opied balow, TransCanada has bean in discusslons with the Town of Oakville
with respect fo lermlnatlng tha acticns nofad’ hslow. Wa hava now reached a tanlative settlemant agreement with
the Town and I'am pleasad to rgpor{ that lhe selloment costs are coming |s Just below $500K.  Yau will recall
that we provided an earlier 9slirated ranga of $400i< to $900K.

Both parties have bean urged by Justice Echlin to setils this out by noan lomerrow, so we plan on lefing the
Town know we will accept tha settlament first thing tomorrow morning. The final amaunt of the seitlement will ba
subact only to confitmation of some costis,

1 trust this Is salisfactory to the OPA and unless we hear from you otherwise, wil proceed a8 outlined,
Regards, .
Terry

From: Terry Bennett '

Sent: Tuesday, October 19, 2010 8:02 PM

To: Deborah Langelaan; JoAnne C, Butfer Joanne.Butler@powsarauthority.on.ca); Ben Ching Michael Killeavy
(michael klileavy@poverauthority.on.ca); Amir Shalaby (amir.shalaby@powerauthority.on.ca)

Cc: Karl Johannson; John Mikkelsen; Terrl Steaves; Chrls Breen; Finn Grefiunc

Subject: Meeting follow-up

Dehorah, further to our discussion today, consistent with the OPA direclive 1o coase activities In connection with
the Facility, TransCanada Is cusrently conslidering the following actions {o tarminate its procsedings at Superlor

Court and the Ontarlo Munlcipal Board:.

1. The discontinualion of its Applications In Ontarlo Superlor Court fa quash the Town of Oakville Interim
Canirol By-law, The Town of Qakvilla Offlcial Plan Livable Oakville (Oakvills By-Law 2009-112) and the
Town of Qakvlils Health Proteciion and Alr Qualily By-law {Oakville By-Law 2010-035).

2. TransCanada will not appaal to the Ontario Munlcipal Board the new bylaws passed by the Town of
Oakvilla with respact lo planning requirements for power generaflen facliitles passed on Séptember 27,
2010 (By-laws 2010-151, 2010-152 and 2070-15)

3. TransCanada will withdraw Iis appeals to the Ontarlo Munlcipal Boaed withiisspect to fhe rejection its slte
plan application and its rejection by the Commillee of Adjusiment of its applicatlon for minor variancas, and
tha extension of lhe Interim Gonirol Bytaw. These sppeals ware combinad with Ford Canada'’s appeal of
the rajection of its application for consent fo sever the lands at 1500 Royal Windsor.Drive In Qakvills; at

this tima, we do not know if Ford will proceed with iis appeal.
4. TransCanada will wiihdraw its Motion for [sava o Appeal (Court File No. 618-08) the decision of the
Ontario Municipal Board {Decislon PLO90414) from December 4, 2009

Note that thesa actions may result in TransGanada bsing required ta pay some or all of the Town of Oakville’s
lagal costs.

Please lot us know at your earliest convenience, bul no later than 12 noon Thursday Ostober 21, 2010, shatld

11/25/2010

mamy

[
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you wish that TransCanada not proceed with any componenl of the above teimination plan,
Regards,
Terry

11/25/2010

Page 2 0f2
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Terry Bennett

From: Terry Bennatt _
Sent: Thursday, November 18, 2010 4:25 PM

To: 'Debibrah Lahdelaan's YoAsne C. Buller. (;oanne buller@pawarauthority.on.ca)’; 'Michae!

Killeavy (faichast k:l!eavy@poweraulhority an.ca); ‘Amir Shalaby
(amiiv.shakaby@powerauthorlly.on: ca), "Ben Chin'

Co: Chris Breen; Karl Johannson; Terti Steeves; Terry Bennett; John Mikkelsen

Subject Equipment Supply Gontract and relaled caniracts belwean TransCanada Energy Lid., and MPS
: Canaday inec. (the "MPS Contract”)

Importance: High

Furtherto ourrécent maetmgs and telephc-ne calls, wa have advised you that TCE has the right to
terminafe-the MPS Eontract by notice given-on oF hefore November 19, 2010 upon payment of a
termination payment equal to 50%-of the confract price payable under tha MPS Contract, as perthe
MPS Lelier-Agreement sent to you Octoberzsth.

Under the current termss of the MPS Goniract, -after Novanibar-19, 2010 the tarmination payment undat
the MPS Gontract increases o 60% of such confractprice provfdad that nofice of termination is glven
on or before Datamber 21, 2010, As e have discussed, MPS has propesad ameriding the MPS

" Contract to reduca the terminanon payment dug for term]nation after Noveémber-19 and on or'befors
December 21 to 55%. Termination of the MPS Contract after December 21st will trigger a substanttal
termination payment (75% of the conlract price) which ray be avolded if the OPA and TCE reach an

agreement on an alfernative projact.

i light of the ongoing discussions regarding a viabla alternafive projact, TCE is of the view ihaf if would
he Imprudent to terminate the MPS.Contract at this ime. Accordingly, unlass directed (o do otherwlse.
by the OPA befare noon EST on Novembar 19, 2010, TCE will not terininate the MPS Contract by
November 19, 2610 and will dceept MPS's proposed amendment TCE frusts that the OPA céneours
with this decasxon In the event TCE and the OPA do not reach agresment on an altemative projact,
any costs incurred by TCE as a rasult of the fermination of the MPS Contract shall form part of any
damage claim which TCE will have against tha OPA for termination of the OGS project.

Regards,
Terry

1172572010

. —y
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Re: TCE - OPA Commuunications .... Page 1 of 3
1
Terry Bennett
From. Terry Bennelt
Sent: Friday, November 19, 2010 3:32 PM
To: Deborah Langelaan; Michael Killeavy
ca: JoAnne Butler; Terrl Steeves
Subject:  RE: TCE - OPA Communicatlons ...,
Importance: High

Thank you Beb, we vary much appraciate your response,

We will raquest that MPS allow us to share {he MPS Cantract with yau (under the pirovisions of our own
Confidentiality Agreement which | am fold our respective Iawyers ars working an).

\We beileve wé can alse oblaln 2 firm price frafn MPS for the converslon to thie fast start. Howevar, the extenslon
affer from MPS only remisinsin place for the month of Dacermber {with 2 10 day notite provislon) and so the
cancellaiion fes will anfy ramaln 8t 55% unlil that ime.  Tha cancaliation fes for January Increases.to 75%, and
then to 90% far February: We do not Gelisve MPS wiil agre to hold the:66%: cancellalion fee througtlt January. N
So, while we may be able to geta firm price that ramalna valid throught to January 31, 2011, tha pafaliy for :
cancailing iHe contract aiter Dacember 21:{accounting for the 16 day nolice perfod) will riss. stgmﬂcanﬂy. i

We beliave that we can work togsther {o fima tp equipment selection by Decamber 21 and remain commltted o
the goal of finding a viabla replacement prajest that provides fhe highest value to Ontarlo ratepayers.

| have copled Terd Stesvas on this email as she Is the main sontact with MPS and can correct or clarify any of the i
points | have made hera. )

Ragards,
Tarry

-——Ongmn.l Message—--
From: Terry Bonnett <temry_beaneti@imanscanada.com>
To; Michael Killeavy

- e
I
11/25/2010 !
!



Re: TCE - OPA Commurisations.... _ Page2 Gf 3

CC: Dehosali Lingalaar; YoAnho Butlér.
Sent: Fr:Nov 19-16:96:45 2010
Sitbjeck RE: TCE- OPA Communicutons-....

Migliael, Tbeliove-thete have been somewmdatsfamﬂngs hiei, Liged to give instradtions to Mitsubishi today with rwpact
15 exlendﬁ;g thig Letter Agraement. Couldyou: and Dich plsase cali wid at416-869-2135 (o diiuss?

Thanks, Tercy

13/25/2010




RerT'CE - QPA Communications .... Pago 3 of3

el

This clectronic mossage nnd any altached documents are intended only for the pavacd addressea(s). This communication from
TrunsCénads may contain information thut is privileged, confidentin or otherwiso protected from disclosure and it pustnot
be disclesed, copied, fhrwacded or distribufed without authorzation, If you heve received fhis fivwssage In crror, ploase notify
the sender immedintely and dolete the odginal messags. Thank you,

11/25/2010
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?g 120 Adetalde Street Wast
@N ?&ﬁgﬁ . '?:l::n::%ntarlo MRATL
POWER AUTHORITY L F iita57.1540

WA powERNthoHEy. on.ca

November 11, 2010

Alex Pourbaix
Président, Energy and Oil Pipelines
TransCanada Energy Limited
450~ 1 Street, SW

. Calgal‘}'s Albcrta
T2P 5H1

Dear Mr. Pourbaix:

Re:  Southwest GTA Clean Energy Supply Contract (the “Contract™ between TransCanada
Energy Lid. and Ontario Power Authority (the “OPA™) dated October 9, 2009

We acknowledge receipt of your letter to the OPA dated Noyember 8, 2010, We are of the view that since
our letter to you dated October 7, 2010, we bave engaged in productive negotintions te reach- mutual
agreement to termiinate the Contract. We do not accept the-assertion in your. November 8, 2010 letter that the
OPA has repudiated the Contract

We appreciate your willingness to move forward on the basis of your October 8, 2010 letter, that is, to
continue to meet and discuss our request that the Contract be mmtvally termirated, and we would like to

express our continued willingness to do the same.

Sincerely,
ONTARIO POWER AUTHORITY

. L
e (PP Ir O
NameLolin] Anderien

Title: Chief Executive Officer




From: Susan Kennedy

Sent: Monday, September 13, 2010 5:07 PM
To: Michael Killeavy

Subject: RE: SWGTA

No idea on the legal fees —~ certainly more than they budgeted for ...

I'd guess north of $200,000 {possibly pushing $500,000) — figuring some novel analysis and two OMB hearings, plus all
the other stuff they've probably had to look at.

You probably have the same take I've got, if they are really suffering and don’t believe they'll ever get it done, they are
probably counting the days until Feb 8, 2013. in which case, hey, maybe you could get them to pay you. Since they'd
really have to approach us in order to do that and, so far, it looks like they are going to out-wait us, | don't you can actually
make money off this one. If they really want it to end, $0 isn't entirely out of the question but I'd assume some cash will
change from our hands to theirs as [as you've already said] if we approach them, they are unlikely to go for free.

Also, just by way of a heads up. Mike L did mention to Carolyn that it would also depend on whether or not they were
getting offered a new contract for another facility. For the purposes of your own sanity, you should probably assume
straight termination without a “new facility” sweetener.

Susan H. Kennedy
. Director, Corporate/Commercial Law Group

From: Michael Killeavy

Sent: September 13, 2010 4:24 PM
To: Susan Kennedy

Subject: RE: SWGTA

It's really hard to do this unless we were fo approach TC. TC is an ongoing partner with the OPA in two contract facilities
right now — PEC and Haiton Hills GS. It would not want to “gouge” us, presumably. ! like $0 to $1.4 billion myself. Let me
see what | can do. Any idea on what they've spent on legal fees?

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: Susan Kennedy

Sent: Septemnber 13, 2010 3:56 PM
To: Michael Killeavy

Subject: SWGTA

This is the final version that went over to the Ministry. The Ministry (in the form of Carolyn Calwell) called and they want
more information on the possible.cost of a negotiated termination.




Presumably the number is somewhere between zero and $1.4 billion. My “guesstimate” on the phone was they might go
for costs to date for early termination — although if they are Keen to ease their pain, maybe they'd be just happy to walk
away and stop the bleeding.

In any event, the net result of the call, is that | have been asked to ask you {o do some back of the envelope work on what
you think it might cost to terminate the contract sooner than later.

1 wasn't given actual timing on the request but I'd say based on the anxiety level and the fact that the attached rearranged
my entire morning that timing for the negotiated cost analysis is also sooner than later. Let me know if | can help in any
way. :

Thanks,

Susan H. Kennedy

Director, Corporate/Commercial Law Group
Ontario Power Authority

T: 416-969-6054

F: 416-969-6383

E: susan.kennedv@powerauthority.on.ca
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From: Susan Kennedy '
Sent: Tuesday, September 14, 2010 12:44 PM
To: . ' Michael Killeavy

Subject: SWGTA Costs

Mike Lyle called to tell me that Craig MacClennan (416-327-3550) wants an estimate of TransCanada's SWGTA costs by
end of day.

| appreciate that this is a total guessing exercise on your part as we can't know unless we ask.

I'd suggest breaking costs out in terms of bid costs versus post bid costs (to the extent you can). If | we were playing
“let's make a deal”, 'm not sure I'd offer [at least not to start] bid costs as this is arguably a project development issue not
a bid issue.

Call me if | can help.. Mike says to call Craig directly.

Sorry to be the bearer of bad [or at ieast potentially inconvenient] news.

Susan H. Kennedy

Director, Corporate/Commercial Law Group
Ontario Power Authority

T: 416-969-6054

F: 416-969-6383

E: susan.kennedy@powerauthority.on.ca




Christine Lafleur .. .

From: Susan Kennedy

Sent: Tuesday, September 14, 2010 12:44 PM
To: Michael Killeavy

Subject: SWGTA Costs

Mike Lyle called to tell me that Craig MacClennan (416-327-3550) wants an estimate of TransCanada’s SWGTA costs by
end of day.

| appreciate that this is a total guessing exercise on your part as we can't know unless we ask.

I'd suggest breaking costs out in terms of bid costs versus post bid costs (to the extent you can). If [ we were playing
“let's make a deal”, I'm not sure I'd offer [at least not to start] bid costs as this is arguably a project development issue not
a bid issue.

Call me if I can help. Mike says to call Craig directly.

Sorry to be the bearer of bad [or at least potentially inconvenient] news.

Susan H. Kennedy

Director, CorporatefCommercial Law Group
Ontario Power Authority

T: 416-969-6054

F: 416-969-63383

. susan_kennedy@powerauthority.on.ca




Christine Lafleur.

From: ' Susan Kennedy

Sent: Tuesday, October 05, 2010 5:24 PM
To: Colin Andersen

Cc: Michael Lyle

Subject: Draft Letter Agreement
Attachments: TransCanada Energy6 Ltd.docx

Privileged and Confidential (Solicitor and Client Privilege)

Attached is draft letter agreement re TC/SWGTA.

Draft contains some draft notes and some end notes providing alternate phrasing options.
Mike Lyle suggested discussion of the document at tomorrow's ETM.

| am on blackberry (in commuting mode) for a bit. | will have proper email access once | get home (around 7:30pm) if
necessary.

Susan H. Kennedy

Director, Corporate/Commercial Law Group
Ontario Power Authority

T: 416-969-5054

F: 416-969-6383

E: susan.kenned owerauthority.on.ca



TransCanada Energy Ltd.
450-1% Street -
Calagary, AB T2P 5H!

Southwest GTA Clean Energy Supply Contract (the “Contract”} between TransCanada
Energy Ltd. (the “Supplier”, and collectively with the OPA, the “Parties”) and Ontario
Power Authority (the “OPA”) dated October 9, 2009

Dear Sirs/Mesdames:

The OPA and the Supplier each confirm and agree the Parties shall negotiate in good faith the
terms on which the Contract will be terminated.

The OPA and the Supplier each confirms and agrees that, as and from [insert date][October o,
2010] and until such time as the Parties otherwise agree in writing [Note to Draft: The other
alternative it to provide unilateral right for OPA to end the Suspension period — this may
receive pushback from Supplier.}]' (the “Suspension Period™), each of the Supplier and the
OPA shall be excused and relieved from performing or complying with any and all of its
respective obligations under the Contract and shall not be liable for any liabilities, damages,
losses, payments, costs, expenses (or Indemnifiable Losses in the case of the Supplier) to, or
incurred by, the other Party in respect of or relating to such Party’s failure to so perform or
comply during the Suspension Period."

The OPA and the Supplier each further confirms and agrees that, should the OPA and the
Supplier, ultimately agree to continue under the Contract, then all Milestone Dates in the
Contract shall be extended for such time as the Supplier may reasonably request to ensure that
the Supplier suffers no prejudice as a result the Suspension Period. [Note to Draft: This
provides the Supplier with the same relieve that it would have as a resuit of a Force
Majeure Event and provides Supplier with comfort that should Contract continue it will
not be prejudiced by the delay re compliance with Contract and achieving COD for
Facility.)

To indicate the Supplier’s agreement with the provisions herof please sign and date the duplicate
copy of this letter and retumn it to the OPA to the attention of [rame], [insert title].

Sincerely,

ONTARIO POWER AUTHORITY

" Per:
Name:




Title:

I have the authority to bind the corporation,

By delivering a signed version of this letter back to the OPA, the undersigned confirms its
agreement with the foregoing as of the day of , 2010.

TRANSCANADA ENERGY LTD.

Per:
Name:
Title;

I have the authority to bind the corporation.

! Aliernate Phrasing Options: “...until the date of termination of the Contract or such other time as the Parties otherwise agree in
writing”/”... until the date of termination of the Contract or the date on which the OPA give the Supplier written notice of the end
of the Suspension Period {Note that if we go with this language the paragraph regarding Milestone Date extension will require -
modification: “... should the OPA and the Supplier, ultimately agree to continue under the Contract or the OP A give written
notice of the end of the Suspension Period”,

" Phrasing if relief is only to be unilateral (Supplier relief only): The OPA confirms and agrees that, as and from [insert
date][October #, 2010] and until such time as the Parties otherwise agree in writing (the “Suspension Period”), the Supplier
shall be excused and relieved from performing or complying with any and all of the Supplier’s obligations under the Contract and
shall not be liable for any liabilities, damages, losses, payments, costs, expenses or Indemnifiable Losses to, or incurred by, the
OPA in respect of or relating to the Suppliers failure to so perform or comply during the Suspension Period.



ChristineLafleur ... ...

From: Susan Kennedy

Sent: . Tuesday, October 05, 2010 5:52 PM

To: Colin Andersen '
Ce: Michael Lyle )

Subject: Re: Draft Letter Agreement

Futher to the below, do we know whether TC wants their security back as part of the
arrangement? The language in the draft is sufficiently broad to relieve them of that
obligation. If return not part of deal, will need to tweak to keep that obligation alive. If
part of deal should prob reference reposting if Contract comes back to life.

Cn a more administrative note, should add sentence clarifing that capitalized terms in letter
(not otherwise defined) have same meaning as in Contract.

————— Original Message-----
From: Susan Kennedy

To: Colin Andersen

CC: Michael Lyle

Sent: Tue Oct 65 17:23:52 201@
Subject: Draft Letter Agreement

Privileged and Confidential (Solicitor and Client Privilege)

Attached is draft letter agreement re TC/SWGTA.

Draft contains some draft notes and some end notes providing alternate phrasing options.
Mike Lyle suggested discussion of the document at tomorrow’s ETM.

I am on blackberry (in commuting mode) for a bit. I will have proper email access once I get
home (around 7:30pm) if necessary.

Susan H. Kennedy

Director, Corporate/Commercial Law Group |
Ontario Power Authority

T: 416-969-6054

F: 416-969-6383

E+ susan. kenned_v@power'author'itv .on.ca <mailfo:susan.kennedy@powerauthority.on.ca>

1.



Christine Lafleur. . . .. ... .

From: : Susan Kennedy
Sent: Wednesday, October 06, 2010 8:23 AM
To: _ Michael Lyle
Subject: FW: Letter from OPAto TC
) - n
~mnamankl - - - -.::-...: -
£ ap - -

Couple of thoughts:

1. M. Killeavy estimated the expectation damages for the contract at approximately
$1.4billion. He estimated TransCanada costs to date at around $1@million (however, I am
given to understand that TransCanada had claimed to the Ministry a substantially higher
number, although I cannot recall exactly what it was - M. Killeavy may remember).

2. Has anyone considered whether or not board approval is required for this? TransCanada is
clearly characterizing this as an OPA breach (which puts us in the expectation damages risk
range). There is a huge liability attached to a decision to enter into an agreement which
either implies or expressly acknowledges a breach.

Susan H. Kennedy
Diréctor, Corporate/Commercial Law Group

————— Original Message-----

From: Colin Andersen

Sent: October 6, 221¢ 8:13 AM

To: Michael Lyle; Susan Kennedy
Subject: Fw: Letter from OPA to TC

Fyi, pls review and we'll discuss

----- Original Message-----
From: Mullin, Sean (OP0O) <Sean.Mullin@ontario.ca>

To: Colin Andersen

CC: MaclLennan, Craig (MEI) <Craig.Maclennan@ontario.ca>; Steeve, Jamison (OPO)
<Jamison.Steevefontario.ca>; Maclennan, Craig (MEI) <Craig.MacLennanf@ontario.ca>
Sent: Wed Oct 06 97:56:18 2018

Subject: Fw: Letter from OPA-to TC

Colin,
As discussed. Let's connect later today.

Thanks,
Sean

From:: Chris: Breen - <sixthman@®rogers.com>.




To: Mullin, Sean (OPQ)

Cc: Steeve, Jamison (OPO); Chris Breen <chris breen@transcanada.com>
Sent: Wed Oct 06 00:40:44 2018

Subject: Letter from OPA to TC

Sean,
I am sending this from my'personal account as my TC blackberry just ran out of power.

As discussed today, we are very focused on what the letter from the OPA to TC must say for TC
to generally align with the language in your Key Messages and Q8A. We see this letter as the
foundation of any comments that TC could make in the wake of the announcement being
contemplated. '

So as per your suggéstion, please consider the following language for the letter from the OPA
to TC: Re Southwest GTA Clean Energy Supply (CES) Contract between TransCanada Energy Ltd and
the Ontario Power Authority dated as of the 9th day of October, 2009 (the “Contract").

As you are no doubt aware, the Minister today announced that your Oakville gas plant will not
proceed. As a result, we will not be able to honour our obligations to TransCanada under the .
Contract. We acknowledge that we do not have a unilateral right to terminate the Contract
and that this action puts us in breach of the Agreement. We therefore wish to reach an
agreement with TransCanada under which the parties mutually agree to terminate the Contract
We agree that TransCanada 1is entitled to compensation as a result of such termination and as
a result of our inability to perform our obligations under the Contract. '

With this said, in recognition of our ongoing need for power generation and your desire to

" generate power in Ontario, we wish to negotiate an agreement through which energy
alternatives to the Qakville gas plant could be built, owned and operated by TransCanada to
the mutual benefit of both parties and to an extent which would satisfy TransCanada‘s
anticipated commercial benefits under the original CES contract. We would like to meet with
you as soon as possible to conclude the arrangements contained herein.

In the interim, you are hereby directed to cease all further work and activities in
connection with the Facility (as defined in the Contract), other than anything that may be
reasonably necessary in the circumstances to bring such work or activities to a conclusion.
You are under no further obligation to the OPA to proceed with the development of the
Facility.

I look forward to your feedback on this suggested language.

Thanks,
Chris Breen
TransCanada



416.605.3524

Please note our new address:

Royal Bank Plaza, South Tower

200 Bay Street, Suite 24060 (PO Box 43)
Toronto, Ontario M5J 231

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.




Christine Lafleur .. ..

From: Susan Kennedy

Sent: Wednesday, October 06, 2010 1:54 PM
To: Michael Lyle

Attachments: TransCanada Energy Lid{version 2).docx

Susan H. Kennedy

Director, Corporate/Commercial Law Group
Ontario Power Authaority

T: 416-969-6054

F: 416-969-6383

E: susan.kennedy@powerauthority.on.ca




TransCanada Energy Ltd.
450-1% Street .
Calagary, AB T2P 5H1

Southwest GTA Clean Energy Supply Contract (the “Contract”) between TransCanada
Energy Ltd. (the “Supplier”, and collectively with the OPA, the “Parties”) and Ontario
Power Authority (the “OPA”) dated October 9, 2009

Dear Sirs/Mesdames:

As you are no doubt aware, the Minister of Energy today announced that your Oakville gas plant
will not proceed.

The OPA and the Supplier each confirm and agree the Parties shall negotiate in good faith the
terms (including the amount, and form, of compensation to be paid, or provided, to
TransCanada) on which the Contract will be terminated.

The OPA and the Supplier each confirms and agrees that, as-and from the date of this letter
agreement, and until either the formal termination of the Contract or such other time as the
Parties agree in writing (the “Suspension Period™), each of the Supplier and the OPA shall be
excused and relieved from performing or complying with any and all of its respective
obligations under the Contract and shall not be liable for any liabilities, damages, losses,
payments, costs, expenses (or Indemnifiable Losses in the case of the Supplier) to, or incurred
by, the other Party in respect of or relating to such Party’s failure to so perform or comply during
the Suspension Period.

The OPA and the Supplier each confirms and agrees that, during the Suspension Period the
Supplier shall cease all further work and activities in connection with the Facility, other than
anything that may be reasonably necessary in the circumstances to bring such work or activities
to a conclusion.

[The Parties shall use good faith efforts to identify other projects which may be of mutual
benefit to the Parties and the manner in which any such identified projects might be
pursued.]

Capitalized terms used in this letter and not otherwise defined, have the meaning ascribed to such
terms in the Contract.

To indicate the Supplier’s agreement with the provisions herof please sign and date the duplicate
copy of this letter and return it to the OPA to the attention of [name}, [insert title].

Sincerely, .



ONTARIO POWER AUTHORITY

Per:
Name:
Title:

I have the authority to bind the corporation.

By delivering a signed version of this letter back to the OPA, the undersigned confirms its
agreement with the foregoing as of the day of , 2010.

TRANSCANADA ENERGY LTD.

Per:
Name:
Title:

I have the authority to bind the corporation.



Christinelafleur . . .. ... . ...

From: . Susan Kennedy

Sent: : Thursday, October 07, 2010 8:29 AM

To: ) Michael Lyle

Subject: Have contacted Ron

Attachments: TransCanada Energy Ltd (RevisedDraft_101007_00).doc

He will be here at 9AM.
Revised draft attached.

Susan H. Kennedy

- Director, Corporate/Commercial Law Group
Ontario Power Authority

T: 416-969-6054

F: 416-969-6383

E: susan.kennedy@powerauthority.on.ca




TransCanada Energy Ltd.
450-1% Street

Calgary, AB T2P 5H1
October [7], 2010

Re:  Southwest GTA Clean Energy Supply Contract (the “Contract”) between-

TransCanada Energy Lid. , :
“Parties”)-and Ontario Power Authorlty (the “OPA”) dated October 9 2009

Dear Sirs/Mesdames:

As you are no doubt aware, the Minister of Energy today announced that your Qakville gas plant
will not proceed.

In light of the Minister’s announcement, the OPA will be unable to proceed with the Contract.
The OPA acknowledges that you ate entitled to compensation as a result of the OPA’s inability
to move forward. As such, the OPA wishes to reach an agreement with the-Supplieryou under

which the-Partieswe mutually agree to terminate the Contract.:

In-recogaition-ofGiven Ontario’s ongoing need for power generation projects and your desire to
generate power in Ontario, we wish to work with you to identify other projects (which may form

all, or part, of your compensation in respect of the termination of the Contract) which offer you a

commercial value that is reasonably equivalent to that which is provided for under the Contract,
while appropriately protecting the interests of ratepayers.=

You are hereby directed to cease all further work and activities in connection with the Facility
(as defined in the Contract). other than anything that may be reasonably necessary in the

circumstances to bring snch work or activities to a conclusion.

To indicate the Supplier’s agreement to enter into good faith negotiations with the OPA to reach
a mutual agreement to terminate the Contract, please sign and date the duplicate copy of this
letter and return it to the OPA to the attention of Michael Lyle, General Counsel and V1ce

President.
Sincerely,

ONTARIO POWER AUTHORITY-



Per:
Name:
Title:

I have the authority to bind the corporation.

By delivering a signed version of this letter back to the OPA, the undersigned confirms its
agreement with the foregoing as of the day of : , 2010.

TRANSCANADA ENERGY LTD.

Per:
Name:
Title:

I have the authority to bind the corporation.



Christine Lafleur

From: ' Susan Kennedy

Sent: Thursday, October 07, 2010 12:55 PM
To: Nimi Visram

Subject: FW: See attached

Attachments: TransCanada Energy Lid (101007.2).doc
Nimi,

Attached needs to go on letterhead.

Addressee should change to:

Alex Pourbaix, Pres%dent, Energy and Qil Pipelines
Attention:

Dear Mr. Pourbaix

Susan H. Kennedy
Director, Corporate/Commercial Law Group



TransCanada Energy Ltd.
450-1% Stréet
Calgary, AB T2P 5H1
October {73, 2010

Re: Southwest GTA Clean Energy Supply Contract (the “Contract”) between
TransCanada Energy Ltd. and Ontario Power Authority (the “OPA”) dated
October 9, 2009

Dear Sirs/Mesdames:

As you are no doubt aware, the Minister of Energy today announced that your Oakville gas plant
will not proceed. This announcement is supported by the OPA’s planning analysis of the current
circumstances in southwest GTA.

The OPA will not proceed with the Contract. As a result of this, the OPA acknowledges that you
are entitled to your reasonable damages from the OPA, including the anticipated financial
benefits-value of the Contract._We would like to begin negotiations with you to reach mutual -

agreement to terminate the Contract.

Given Ontario’s ongoing need for power generation projects and your desire to generate power
in Ontario, we wish to work with you to identify other projects and the extent to which such
projects may compensate you for termination of the Contract while appropriately protecting the
interests of ratepayers.

You are hereby directed to cease all further work and activities in connection with the Facility
(as defined in the Contract), other than anything that may be reasonably necessary in the
circumnstances to bring such work or activities to a conclusion.

We undertake that we will not disclose this letter without giving you prior notice and we request
that vou do the same:

Sincerely,
ONTARIO EOWER AUTHORITY
Per:

Name:
Title:




Christine Lafleur

From: Susan Kennedy

Sent: Wednesday, October 20, 2010 10:32 AM

To: Michael Killeavy ‘

Subject: RE: Request for Submissions for Litigation Counsel ...
Attachments: Request For Submissions - Litigation Counsel 19 Oct 2010.doc

I'm going to suggest you go with two separate requests — identical except for disclosure of the counterparties.. This is just
to simplify the response process - i.e. depending on how much information someone is given they may pitch slightly
differently for TransCanada matter than r. Alternatively, someone may be conflicted out on one or other and it
will help clarify exactly which one they are pitching for if you get separate submissions (even if they are very similar
submissions).

I've done a mafk—up with some suggestions (I've done for TransCanada but would suggest same ., mutatis
mutandis). We should also perhaps do up a “matter description” which you can send out quickly if you get calls for more
information. .

Susan H. Kennedy
Director, Corporate/Commercial Law Group

From: Michael Killeavy

Sent: October 20, 2010 8:25 AM

To: Susan Kennedy

Subject: Request for Submissions for Litigation Counsel ...
Importance: High

Susan,

Could you please review and comment on the attached Request for Submissions? It is modefled on the one [ did last
year to obtain contract management counsel,

Thank you,
Michael

Michagl 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)

416-520-9733 (cell)

michael.killeavy@powerauthority.on.ca



ONTARIO POWER AUTHORITY
REQUEST FOR SUBMISSIONS -

Legal Services - Lifigation Counsel

CONFIDENTIAL

Services Reguired -.

The Ontario Power Authority ("OPA"} is seeking Ontario counsal to assist it in defending potential actions

against it by two-of-its-centract-countarpartiesa contract counterparty, TransCanada Energy Ltd,

Backoround.

The OPA was established under the Efectricity Act, 1998, 8.0. 1998, ¢.15, Sched. A and began
operations in January 2005. A non-profit corporation without share capital, the OPA reports to the
Ontario Legislative Assembly through the Minister of Energy and Infrastructure and is licensed and
regulated by the Ontario Energy Board. The OPA’s mandate is to ensure an adequate, long-term supply
of electricity for Ontario. Further information regarding OPA, may be found at the following site:

http://www.powerauthority.on.cal

The QPA is currently managing over 16,000 MW of electricity generation contracts, which include large-
scale gas-fired generation and hydropower contracts, as well as smaller-scale Feed-in Tariff and
Renewable Energy Standard Offer Program (*RESOP"} contracts. The OPA has two potential disputes
with different contract counterparties, which may result in actions being commenced against the QPA.

Scope of Services and ua!‘ﬁ(:atio:_}

The retained counsel (the “Litigation Counsel”) will be required to provide advice on managing these-this
disputes to avold litigation, or to defénd actions to protect thi interests of the ratepayer if they are
commenced against the OPA (the "Services”).

Counsel must demonstrate an ability to provide strong litigation advice in relation to managing the
disputes and defending claims made against the OPA, must have a strong working knowledge of the
electricity sector in Ontario, and electricity generating contracts {(both confingent support payment and
power purchase agreements}). Knowledge of the OPA's electricity generation contracts wilt be considered
an asset.

It is imperative that vour firm consider and identify the nature of any potentiat conflict of interest your firm ",‘;
' might have in providing the requested services to the OPA.

Given the confidential nature of this matter, please use discretion when comgfeting your conflicts search.
Discuss fully any conflicts of interest, actual or potential, which might arise in connection with vour firm’s
involvement with the OPA.




Please note that counsel for generation procurements, contract management, and for regulatory hearing
work is not being retained pursuant to this Request for Submissions. Counsel for generation
procurements, contract management and regulatory hearing work will be retained if, and as, needed
pursuant o a separate process.

Yerm of Retainer

The term of the retainer will be for a period of 12 months and will be extended, as needed, upon written
notice. Retainers will be non-exclusive. The OPA may terminate the retainer at any time, in its sole
discretion, upon written notice.

Submissjon Request.

If you wish to be considered to provide the above-noted services, please submit the following, preferably
not later than 5:00:00 pm on 25 October 2010:

A. Description of background and qualifications:

1. Describe the names of the pariners and associates you would expect to assign to the
Services, describe the expected services to be provided by each lawyer and provide their
resumes. If your firm has multiple offices and you anticipate drawing on the expertise of
lawyers not located in Toronto, please identify the jurisdiction in which such lawyers are
iocated. Please identify the partner who will be in charge of the retainer for your firm;

2, Describe your fimn's relevant experience, including a brief summary of any notable
litigations, issues andfor matters or cases handled by your firm which you feel
demonstrate the nature and extent of your firm's expertise;

@ ith-yourf e A2 If yourﬁm: beheves thata
conﬂlct of mterest m|ght arise, please describe how such conflict would be resolved,
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B. Cost:

1. State the rates at which the services of pariners, assaciates and non-lawyer law clerks,
paralegals or other paraprofessionals would be provided to the OPA. Include:

a. Foreach lawyer whose resume is provided, the rate you propose to charge the OPA.

b. For each applicable category of billable, non‘tawyer personnel including law clerk,
paralegal or other paraprofessional, the rate you propose to charge the OPA.

c. A schedule of all out-of-pocket dishursements which you anticipate will resultin 2
charge to the QPA and the rate for each. Note that the OPA expects that
disbursements will be charged at the firm's actual out-of-pocket cost, without mark-

up.

2. In addition, you may propose any altemative {ee structure deemed appropriate as g...
supplemsnt to the fees requested above. '

In setting forth its qualiﬁcaﬁons. each law firm should provide, in concise but adequate detail, the
information sought above. Responses should not exceed 20 single-sided pages {including resumes} and
should be prepared on 8 ¥2 x 11-inch paper using at least 12 point type with margins of no less than one-
inch.

The OPA may follow-up with requests for additional information {for example, references) and may wish
to interview candidates.

This request for submissions is a non-binding invitation to submit a response for consideration. This
request does not create, and should not be construed as creating, any contractual relations or obligations
between the OPA and any candidate. -

Submissions can be made by email to the email address given below.

Selection Timing .

The OPA expects o complete its selection process not later than 29 October 2010, however, this timing
may be subject to change.

Questions and Submissions .

Questions and submissions should be directed to:

Michael Killeavy

Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontaria, M&H 171

Direct 416-962-6288

Fax: 416-969-6071

Email: michael.killeavy@powerauthority.on.ca

—— Formatted: Space Bafore: 12 pt, After: 12 pt, Line '
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Christine Lafleur. ... .. . .. ... ..

From: ‘ Susan Kennedy

Sent: Thursday, October 21, 2010 8:13 AM
To: Michael Killeavy

Subject: RE: Response

Hadn't seen it - I was guessing $560k - $IM, so I feel validated, which is always nice first
thing in the AM.

Susan H. Kennedy
Director, Corporate/Commercial Law Group

————— Original Message-----
From: Michael Killeavy

Sent: October 21, 281€ 8:08 AM
To: Susan Kennedy

Subject: FW: Response

I don't know if Mike sent this to you or not. It's TCE's estimate of the Town's legal costs
incurred to date. Please see below.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management

Ontario Power Authority

120 Adelaide Street West, Suite 1680
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

-416-969-6071 (fax)

416-520-9788 (cell)

michael.killea owerauthority.on.ca

----- Original Message-----
From: Deborah Langelaan -

Sent: October 20, 20818 5:57 PM
To: Michael Lyle

Cc: Michael Killeavy

Subject: Fw: Response

Michael;

Please see below with respect to the magnitude of TCE's reimbursement of the Town of
Qakville's legal costs.

Deb

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

From: Terry Bennett <terry bennett@transcanada.com>
To: Deborah:Langelaan

Sent: Wed Oct: 20 17:45:34.2010"

Subject: Response:




Deborah, here is the response from our lawyers:

Costs are completely within the discretion of the Court, but are normally calculated in
circumstances such as this on a partial indemnity basis. Depending on the rates of the
lawyers, costs on a partial indemnity basis are usually about 55-66% of a party's actual
costs.

Our VERY rough estimate of the Town's costs based on the activities undertaken .is in the
ball park (order of magnitude) range of $750,000 to $1,500,000. Given the percentage
allocation quoted above, our portion would therefore fall in the $400,000 to $900,000 range.

Please note again that these are at best educated estimates. The Town's actual costs may be
quite different from these estimates. :

Regards, Terry .

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



Christine Lafleur. .

From: Susan Kennedy

Sent: Monday, November 01, 2010 9:55 AM

To: Robert Godhue _

Subject: FW: Draft Engagement Letter for SWGTA TEC Matter

Attachments: Engagement Letter - OPA.pdf; OslerClientServiceTerms.pdf; 4882838 4.pdf

Importance: High

One small suggestion. I'm happy to discuss with Rocco if necessary.

Susan H. Kennedy
Director, Corporate/Commercial Law Group

From: Michael Killeavy

Sent: October 29, 2010 10:11 AM

To: Susan Kennedy

Cc: Deborah Langelaan; Derek Leung

Subject: FW: Draft Engagement Letter for SWGTA TEC Matter
Importance: High

Susan,

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

Michael

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario M5H 1T1
416-969-6288 (voice)

416-969-6071 (fax)

416-520-9788 (cell)

michael.killea owerauthority.on.ca

From: Sebastiano, Rocco [mailto:RSebastiano@aosler.com]
Sent: October 29, 2010 9:32 AM

To: Michael Killeavy
Subject: Draft Engagement Letter for SWGTA TEC Matter

Michael,

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

Thanks, Rocco



OSLER

Rocco Sebastiano
Partner

416.862.5859 DIRECT
416.862.6666 FACSIMILE

rsebastiano@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 fo
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courrie! est privilégié, confidentie! et
soumis & des droits d'auteur. l est interdit de Futiliser ou
de le divulguer sans autorisation.




October 29, 2010 Rocco Sebastiano
Direct Dial: 416.862.5859

rsebastiano@osler.com
Cur Matter Number: @

SENT BY COURIER

Mr. Michael Killeavy

Director, Contract Management
Ontario Power Authority

120 Adelaide Street West

Suite 1600

Toronto, ON M5H 1T1

Dear Mr. Killeavy:

. Thank you for retaining Osler, Hoskin & Harcourt LLP (“Osler”) to provide legal
services to you in conmection with the Request for Submissions regarding litigation .
counsel in defending potential actions against the OPA by TransCanada Energy Ltd. I
will have primary responsibility for seeing that your legal needs are met, will supervise
all legal work in connection with this retainer and determine appropriate additional
staffing. For your record keeping purposes, the file name we have assigned to this matter
is [Cancellation of Southwest GTA CES Contract with TransCanada Energy Ltd.]
and the file number is ®.

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

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

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

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

TOR_P2Z:4893833.1



Page 2

1. Conflicts

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

2. Fees

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

3. Term
We agree with you that the term of the retainer will be for a period of 12 months (which
may be exiended, as needed, upon written notice by you), unless terminated in

accordance with Section 9 of the Client Service Terms.

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

Yours very truly,

Rocco Sebastiano
RMS/Th

Attachments
c: Michael Lyle, General Counsel, OPA

TOR_P2Z:4395883,1



PRINCIPLE LAWYERS AND HOURLY RATES

Lawyer, Hourly Rate (2010)
Rocco Sebastiano $750.00
Richard Wong $600.00
Elliot Smith $365.00
Brett Ledger $900.00
Paul Ivanoff $650.00
Evan Thomas $405.00

Riyaz Dattu $775.00

TOR_PAZ:A363883.1



October 29, 2010 Rocco Sebastiano
Direct Dial: 416.862.5859

rsebastiano®@osler.com
Our Matter Number: @

SENT BY COURIER

Mr. Michael Killeavy

Director, Contract Management
Ontario Power Authority

120 Adelaide Street West

Suite 1600

Toronto, ON M5H 1T1

Dear Mr. Killeavy:

Thank you for retaining Osler, Hoskin & Harcourt LLP (“Osler”™) to provide legal
services fo you in connection with the Request for Submissions regarding litigation
counsel in defending potential actions against the OPA by TransCanada Energy Ltd. I
will have primary responsibility for seeing that your legal needs are met, will supervise
all legal work in connection with this retainer and determine appropriate additional
staffing. For your record keeping purposes, the file name we have assigned to this matter
is [Cancellation of Southwest GTA CES Contract with TransCanada Energy Ltd.]
and the file number is ®.

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

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

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

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

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

2. Fees

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

3. Term

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

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

Yours very truly,

Rocco Sebastiano
RMS/Th

Attachments
c: Michael Lyle, General Counsel, OPA4
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PRINCIPLE LAWYERS AND HOURLY RATES

Lawyer Hourly Rate (2010)
Rocco Sebastiano $750.00
Richard Wong $600.00
Elliot Smith $365.00
Brett Ledger $900.00
Paul Ivanoff $650.00
Evan Thomas $405.00

Riyaz Dattu - $775.00
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Montrdal

Ottawa

Calgary

New York

Osler, Hoskin & Harcourt LLP

Box 50, 1 First Canadian Place
Toronto, Ontario, Canada M5X 1B8
416.362.2111 MAIN

416.862.6666 FACSIMILE | OSLE R

Qctober 25, 2010 Rocco Sebastiano
Direct Dial: 416.862.5859

rsebastiano@osler.com

Confidential
Delivered by Email

Ontario Power Authority
120 Adelaide Street West
Suite 1600

Toronto, Ontario

MSH 1T1

Attention:  Michael Killeavy

Dear Mr. Killeavy:
Legal Services - Litigation Counse! (TransCanada Energy Ltd.)

On behalf of Osler, Hoskin & Harcourt LLP (Osler), thank you for inviting us to
respond to the Request for Submissions from the Ontarioc Power Authority
(OPA) for legal services to provide advice to the OPA on managing the dispute
with TransCanada Energy Ltd. to avoid litigation, and if necessary to defend any
actions against the OPA to protect the interests of the ratepayer.

We would welcome the opportunity to continue to build on our current
relationship with the OPA by working with you on this matter. We look forward
to discussing this mandate further with you, and invite you to call me at (416)
862-5859 if you require any additional information.

Yours very fruly,

Rocco Sebastiano
RMS:es

Attachments
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Executive Summary

Thank you for inviting us to respond to the Request for Submissions from the Ontario Power
Authority (OPA) for legal services to advise the OPA on potential claims by TransCanada
Energy Ltd. (TCE) as a result of the Government of Ontario’s announcement of the intended
cancellation of the Southwest GTA CES Contract between TCE and the OPA. We would
welcome the opportunity to advise you on this matter and build on our current relationship with
the OPA.

Osler would be ideally suited to advise you on the potential claim by TCE for several reasons:

e Osler’s Litigation Department is one of the largest and most accomplished dispute resolution
teams in Canada. Years of careful recruiting and rigorous training has allowed us to develop
deep expertise in complex commercial and government litigation. We have provided
litigation advice to numerous clients on extremely complex, high-stakes disputes, and have
advised several government corporations and agencies on the cancellation of major power
and infrastructure projects, including the OPA in the termination of the Eastern Power
contracts for Greenfield North and Greenfield South power projects. We also successfully
avoided potential claims by Enbridge against the OPA. in the termination of its participation
in the Goreway Station project and the OPA’s contract with Sithe Goreway. We are
currenily advising the OPA on potential claims by several Suppliers, including TCE, on
recent changes to the IESO market rules and Section 1.6 of the Clean Energy Supply (CES)
contract. The underlying contract in each such case is similar in form to the Southwest GTA
CES Contract. We have also advised other government corporations and agencies, such as
Atomic Energy of Canada and the Toronto Transit Commission, in the cancellation of major
infrastructure projects by governments. In addition, we also have extensive litigation
experience with issues of Crown and Crown agency liability as it relates to the cancellation
of government contracts, and the potential for claims made under trade agreements such as
under the Agreement on Intermal Trade and the North American Free Trade Agreement
(NAFTA) as a result of government action.

» We have a strong understanding of the electricity sector in Ontario. We have acted for the
OPA in numerous procurements as well as sole-source negotiations, and have a strong
understanding of the need to take into consideration the costs being passed on to the
ratepayer while implementing the OPA’s mandate. Additionally, we have also liaised
between the OPA and the Ministry of Energy on a number of initiatives, including the
original 2500 MW RFP, which was initiated by the Ministry and transferred to.the OPA, as
well as through the Renewable Energy Supply Integration Team (RESIT), where we worked
with Ministry officials to ensure our direction was consistent with the Province’s objectives.
We also understand the economics of Suppliers as we have acted for successful proponents
on the development and operation of multiple generating facilities in the Province. We
understand the sequencing, scheduling and cost expenditure curves of a developer in building
a combined cycle generating facility; we are also very aware of the implications of delays to
projects (such as municipal law issues), which enables us to assist with claims analysis and
any discounting of potential claims to account for the likelihood that the project would have
faced insurmountable delays.
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» We would expect that at some stage, whethier through negotiations or litigation, independent
experts in damage quantification may be involved in the resolution of TCE’s potential claim.
Through our experience in complex commercial litigation, we have extensive expertise in
working with independent consultants on loss quantification issues.

e We have an unsurpassed understanding of the OPA’s forms of electricity generating
contracts, both CES-style and power purchase agreements. We developed the original CES-
style contract with the Exhibit J calculations of Contingent Support Payments and Revenue
Sharing Payments while acting as counsel to the Ministry of Energy (Ontario) on the 2500
MW RFP. We have been responsible for all significant evolutions of the Exhibit J payment
mechanism for subsequent OPA procurements, including the development of the form of
Peaking Generation Confract, the multi-staged imputed production model in the TransAlta
New Early Mover Clean Energy Supply (EMCES) contract, and we are presently developing
a simplified payment mechanism based on a “Virtual Power Plant” in connection with our
work on the Combined Heat and Power Standard Offer Program. We also developed the .
OPA’s standard form of power purchase agreement for the Renewable Energy Supply (RES)
I and RES II initiatives and acted for the OPA in the most significant evaluation to that form
of contract in our role developing the legal documents for the Feed-in Tariff Program.

» We acted for the OPA on the procurement in Southwest GTA which led to the awarding of
the Southwest GTA Contract fo TCE. As a result, we are intimately familiar with the
contract itself, as well as the dynamics between the parties. If retained by the OPA, we would
be in a position to immediately begin advising the OPA on this matter, and would not require
the OPA to incur the time and associated expense with us coming up to speed on the
underlying agreement. On the basis of the information provided to us to date, we believe that
TCE may attempt to argue that the cancellation of the Southwest GTA Contract constitutes a
“Discriminatory Action” and that the exclusion of consequential damages (including loss of
profits) set out in Section 14.1 of the contract does not apply in such a case.

o In addition to the above experience, there would also be significant synergies if we are
retained for this matter as we are currently counsel to the OPA on other potential claims
made by TCE under Section 1.6 of the Southwest GTA Confract (as well as the Halton Hills
and the Portlands Energy Centre agreements) in respect of recent changes to the IESO market
rules. By retaining us on this matter, we may be able to obtain a more advantageous result
for the OPA by providing a comprehensive approach to addressing outstanding disputes with
TCE rather than resolving each dispute individually,

Overall, our extensive involvement in advising the OPA and private-sector developers, and our
extensive background as described in this Proposal, will contribute significantly to our ability to
manage the legal services on this project in a very cost efficient manner. The OPA’s legal
requirements will be best served by a client team comprising partners with the requisite industry
expertise, supported by experienced associates who can function efficiently and at a lower cost.

In advance of further discussions with you under this external counsel process, we would like to
clarify that, as is customary for such proposals, we are participating in this process on the
understanding that! (i) our discussions will not constitute a solicitor/client relationship on this
project unless and until we are formally retained; and (iii) in the event that you do not retain us,
you will not allege that our participation in this process constitutes a conflict in our acting for
another third party in relation to this project.
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A. Deécription of Background and Qualifications

1. Proposed Team

We propose that the core group of the client team for the project comprise Rocco Sebastiano,
Richard Wong, and Elliot Smith as solicitors, and Brett Ledger, Paul Ivanoff and Evan Thomas,
as litigators. We also propose fo involve Riyaz Dattu, an expert in Crown liability, government
procurement and international trade agreements, to the extent any issues on these subjects arise.

We propose that Rocco Sebastiano will be the partner in charge of this matter. An integrated
team of both the solicitors and the litigators would work together to provide the OPA with advice
on this matter. In the early stages, we would expect the solicitors would take on a greater role,
working closely with the litigators, and if the matter proceeded to formal dispute resolution, we
would expect an increasing role for the litigators on the team.

Rocco has extensive experience working with the CES-style contract as he was responsible for
developing the form of contract for the Mintstry of Energy in the 2500 MW CES RFP, and for
leading and co-ordinating the legal services fo the OPA in the negotiations and procurements for
the GTA West Trafalgar procurement and the ACES Contract for Portlands Energy Centre.
Richard was lead counsel on the Southwest GTA procurement, and Elliot assisted Richard in the
procurement and has used the Southwest GTA form of contract as a precedent for other OPA
matters, and therefore all three are extremely familiar with the contract at issue.

Paul has experience with the CES-style form of coniract as he is presently advising the OPA on
the potential claims related to certain IESO market rule changes. In addition, Paul advised the
OPA in successfully avoiding potential claims by Enbridge in the termination of its participation
in the Goreway Station project, and he has many years of experience with litigation related to
construction and infrastructure projects. Breft is the former chair of our litigation department
and is an experienced litigator who has advised on commercial disputes, including several which
have gone to the Supreme Court of Canada. In particular, Brett has extensive litigation
experience in the energy sector, having provided advice to clients such as Atomic Energy of
Canada Limited, Irving Oil, and Imperial Oil on disputes and litigation relating to many major
commercial matters and on the cancellation of certain major projects. Evan formerly worked at
the IESO and has published a number of papers on deregulated electricity marketplaces.

2. Relevant Experience and Notable Litigation and Transactions

As summarized above, our experience in the following matters will be of particular advantage in
advising the OPA on the potential claims by TCE resulting from the Government of Ontario’s
announced intention to cancel the Southwest GTA CES Confract:

Extensive Litigation Experience

o Litigation Experience on Behalf of the OPA. We have advised the OPA on a number of
disputes that had the potential to result in litigation, and have successfully avoided litigation
in each case. We provided advice to the OPA and the Ministry of Energy on the cancellation
of the Eastern Power confracts for Greenfield North GS and Greenfield South GS, which
were very similar in form to the Southwest GTA Contract, as well as in threatened litigation
by Enbridge in relation to the termination of its participation in the Goreway Station project.
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We are presently advising the OPA on potential claims bemg made by multiple Suppliers
(including TCE) regarding the implications of certain TESO market rule changes and Section
1.6 of their respective CES agreements with the OPA. We believe this most recent work is
closely related to the potential claims by TCE as both relate to the Supplier’s economics
under the contract, which is a concept we have undertaken considerable efforts to understand
and explore in connection with the CES-style contracts.

e Experience with Notable Litigation Matters. We have advised on numerous significant
litigation matters that demonstrate the nature and extent of our expertise in advising the OPA
in any potential claim by TCE. In particular, we have advised clients on legal issues and
claims relating to the cancellation of major energy and infrastructure projects. A few
examples of this experience include acting for:

o Atomic Energy of Canada (AECL) in a mediation with MDS Inc. and its subsidiary
MDS Nordion (MDS) on issues related to the consfruction, commissioning and
“operation of the cancelled MAPLE reactors and associated New Processing Facility
(NPF) in Chalk River, Ontario. MDS is seeking to recover an amount in excess of
$300 million relating to such claims.

o AECL in the claims arising from Ontario Power Generation (OPG) the cost-overruns
and partial cancellation of the Pickering A Return fo Service project.

o Bruce Power in a mediation with British Energy for a breach of warranty claim
‘related to the condition of the Unit 8 steam generators. The amount in dispute is
approximately $100 million.

o The Toronto Transit Commission (TTC) on claims by contractors and suppliets
relating to the cancellation of the Eglinton Subway by the Province of Ontario. The
TTC was required to negotiate the termination of several of the key construction and
equipment supply contracts and defend potential claims relating thereto.

o Veco Corporation in a $500 million action by Nelson Barbados against Veco, the
Country of Barbados, the Attorney General of Barbados and others involving
allegations of improper denial and altering of government approvals on a major
mfrastructure development.

e Experience with Crown Liability and Trade Agreements. A government-initiated
cancellation of a contract of this nature has the potential to trigger the applicatior of Crown
liability, and if TCE has any major US shareholders, a claim may also be initiated under the
North American Free Trade Agreement (NAFTA). Osler lawyers have acted in more
international trade litigation matters than any other Canadian firm, and have extensive
experience with dispute resolution panels including under NAFTA. We also have extensive
experience advising both the Crown and private parties on issues of Crown liability.

e Other Commercial Litigation Experience. We have provided advice to clients on a number
of complex litigation matters, including the Greater Toronto Airports Authority, on a number
of commercial and construction disputes arising out of the New Terminal Development
Project and the redevelopment of Terminal 3 at Pearson International Airport. We advised
the TTC on several claims arising from the development and construction of the Sheppard
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Subway, including a claim for $43 million on the Don Mills Station. Other significant
litigation retainers include advising Inco/Voisey's Bay Nickel Company on the termination of
a supply contract for business-critical equipment, and the recovery of the equipment, in the
context of significant delay costs, and also on deficiencies in the design of a conveyor
system; and advising Stone & Webster Canada L.P. on disputes relating to construction at the
Lambton and Nanticoke Power Generating Stations.

Strong Understanding of the Electricity Sector in Ontario

Having advised the OPA on the EMCES Contracts, the GTA West Trafalgar Contract, the
Hydroelectric Energy Supply Agreement, Portlands, Goreway, RESOP, the Feed-in Tariff
Program, CHP III, the Southwest GTA Contract, the Peaking Generation Contract and the
Government of Ontario on the RES I and II RFPs and the 2,500 MW RFP, as well as our
work for generators including Pristine Power who submitted a successful proposal for a
combined heat and power contract under the OPA’s CHP I procurement process and a simple
cycle peaking generating facility under the OPA’s Northern York Region procurement
process, we will bring to bear our considerable understanding of the current electricity
marketplace and our in-depth knowledge of the various forms of contracts currently in use in
the Ontario electricity market.

Not only do we understand the commercial and legal risk allocations between the Buyer and
Supplier under these contracts (including such issues as the payment mechanisms and
formulas in Exhibit J of the CES, EMCES, ACES, and other related confracts, the
development and operational covenants, as well as the force majeure, damages and
discriminatory action provisions), but we also understand the policy framework and
rationales underlying the formmlation of such provisions and have a practical sense of the
appropriateness of such provisions in light of the state of the generation development
industry and the OPA’s role under the contracts for such developments.

Unsurpassed Knowledge of the OPA’s Electricity Generating Contracts

Development of the CES Contract. In our role as counsel to the Ministry of Energy
(Ontario), we developed the original Clean Energy Supply (CES)-style contract for the 2,500
MW RFP. As counsel to the OPA on the Goreway and Portlands Projects, we enhanced the
CES Contract through the development of the Accelerated Clean Energy Supply Contract
(ACES Contract), which incorporated the requirement to implement a simple cycle mode of
operation prior to achieving the combined cycle mode of operation. We subsequently
developed the GTA West Trafalgar form of CES-style contract, which we were then retained
to adapt into a Peaking Generation Contract, which was used by the OPA for the Northern
York Region procurement. We adapted this contract for the Southwest GTA procurement,
and have subsequently made further revisions to this form of contract to develop the new
EMCES contracts and the pending Combined Heat and Power Standard Offer Program
(CHPSOP) form of contract. As a result of this extensive experience with the CES-style
contract, we thoroughly understand the entire contract, and in particular, the economics
contemplated by Exhibit J, and can leverage this understanding in any negotiations we
undertake with TCE.
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General Electricity Industry Expertise

A summary of our representative matters and project work most relevant to the work that will
likely be required in connection with the defense of any possible claims by TCE is set out below.
As well, we encourage you to contact Kevin Dick, Richard Duffy and Barbara Ellard-who are
very familiar with our experience and the quality of our Iegal services.

Representative Litigation and Project Matters

Relevant litigation and project related matters in which our lawyers have advised clients on
major power and infrastructure projects, include: - -

o Atomic Energy of Canada (AECL). Our lawyers have advised AECL on numerous
matters, including:

o Claims relating to the Cancellation of MAPLE Reactors - We advised AECL ina
mediation with MDS Inc. and its subsidiary MDS Nordion (MDS) on issues related to
the construction, commissioning and operation of the cancelled MAPLE reactors and
associated New Processing Facility (NPF) in Chalk River, Ontario. MDS is seeking
to recover an amount in excess of $300 million relating to such claims.

o Pickering A Restart Project — We advised AECL in the claims arising from Ontario
Power Generation (OPG) the cost-overruns and partial cancellation of the Pickering
A Return to Service project.

e Bruce Power Limited Partnership — We are acting for Bruce Power in a mediation with
British Energy for a breach of warranty claim related to the condition of the Unit 8 steam
generators. The amount in dispute is approximately $100 million.

¢ Toronto Transit Commission — We advised the Toronto Transit Commission (TTC) on
claims by contractors, equipment and material suppliers relating to the cancellation of the
Eglinton Subway by the Province of Ontario. The TTC was required to negotiate the
termination of several of the key construction and supply contracts and defend potential
claims relating thereto.

» Veco Corporation — We advised Veco Corporation (Veco) in a $500 million action by
Nelson Barbados against Veco, the Country of Barbados, the Attorney General of Barbados
and others involving allegations of improper denial and altering of government approvals on
a major infrastructure development.

e Pristine Power Inc. We have advised Pristine on the development, financing, construction
and operation of the East Windsor Cogeneration Centre and the York Energy Centre.

e Ontario Power Authority. Our lawyers have advised the OPA on numerous matters,
including;

o Potential Claims-in connection with IESO Market Rule Changes — We are currently
advising the OPA on potfential claims in connection with a recent change to the IESO
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Market Rules relating to generator cost guarantees, including claims by TCE for both the
Southwest GTA Facility and the Halton Hills Facility, and an indirect claim by TCE
through its 50% ownership interest in Portlands Energy Cenire LP.

o Southwest GTA RFP — We advised the OPA on the Southwest GTA RFP, m which TCE
was chosen as the selected proponent. Confract issues included modifying the form of
CES Contract to reflect an all-in gas management approach, and incorporating applicable
improvements from the Peaking Generation Contract and the Northem York Region
contract.

o GTA West Trafalgar RFP — We advised on all aspects of this procurement, including the
development of specific rated criteria used in the evaluation of proposals. We
implemented further revisions to the CES Contract for use on the GTA West Trafalgar
CES Contract to deal with specific issues such as revenues from and ownership of future
contract related products.

" o Portlands Energy Centre - We negotiated a further modified form of ACES Contract for
this project to permit either an initial simple-cycle mode of operation or in the event of
certain delays in achieving this milestone, providing temporary generation through the use
of 12 rental mobile gas turbine generators. We also negotiated further amendments to this
ACES Contract in order to implement a gas management plan which results in a sharing of
gas supply and transportation risks between the Buyer and the Supplier in exchange for a
reduction in the Supplier’s over-all net revenue requirement.

o Goreway Station - We negotiated a modified form of CES Confract in order to permit
this facility to initially operate in simple-cycle mode while the combined-cycle aspect of
the facility was still under comstruction. This resulted in the development of the
Accelerated Clean Energy Supply (ACES) Contract. We also provided advice to the OPA
in connection with threatened claims by Enbridge resulting from the termination of its
participation in this project, and successfully avoided any litigation.

o Early Movers — We developed and negotiated a modified form of CES Contract for use
on a number of early mover projects (including Coral’s Brighton Beach Project,
TransAlta’s Sarnia Regional Cogeneration Centre and three Toromont combined heat and
power projects). The EMCES Contract introduced the directed dispatch concept in order
to meet the Ministry of Energy’s directive to the OPA to displace coal.

o Standard Form Peaking Generation Contract - We advised the OPA in the
development of a new form of contract structure for the OPA, starting from the GTA West
Trafalgar CES Contract, which would be appropriate for a natural gas-fired peaking
generation facility. We incorporated the unique requirements of a peaking facility, such as

gas risk, gas management, and must-offer obligations, and incorporated extensive
stakeholder feedback.

o TransAlta Ottawa Initiative - We advised the OPA on an innovative financial structure
as an ancillary contract to the NUG Contract for this facility in order to provide financial
incentives to the Supplier to shift production to peak hours.

o Hydroelectric Energy Supply Agreement - We are currently advising the OPA on the
development and negotiation of long-term hydroelectric energy supply agreements for
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nine hydroelectric generating stations in northemn Ontario, totalling over 1,000 MW owned
and to be operated by Ontario Power Generation Inc. pursuant to the directive 1ssued by
the Ministry of Energy (Ontario) on December 20, 2007.

o Ministry of Energy (Ontario). We have advised the Ministry of Energy on four major
Requests for Proposals (RFPs) relating to electricity generation, being the RFP for 300 MW
of renewable electricity generation (RES I RFP), the RFP for 2,500 MW of clean generating -

~ capacity or demand-side projects (2,500 MW RFP) to address Ontario's growing electricity
capacity needs, the RFP for up to 1,000 MW of renewable electricity generation for facilities
between 20 MW and 200 MW (RES II RFP) and the draft RFP for up to 200 MW of
renewable electricity generation for facilities between 0.25 MW and 19.99 MW (the original
RES III RFP). On the 2,500 MW RFP, we developed and drafted the CES Confract,
including the development of the innovative contract for differences model based on imputed
production as set out in Exhibit J of the CES Contract. We also provided advice to the
Ministry and the OPA relating to the negotiated cancellation of the Eastern Power contracts
for Greenfield North GS and Greenfield South GS.

Please refer to the resumes attached to this submission for a description of other relevant
transactions, project work and claims that our core team of lawyers have advised on.

3. Potential Conflicts

We do not expect that we would have any conflicts of interest in providing legal services to the
OPA in relation to this matter. On the contrary, we believe our work regarding the potential
claims in connection with recent IESO Market Rule changes provides synergistic benefits to the
OPA.

B. Cost

Osler’s service team for the OPA would follow our core service philosophy for delivering quality
work, responsive service, timely communications and controlled costs. To ensure that we
effectively manage the cost of providing our services to you, we will involve, whenever possible,
associates at a more junior level and with correspondingly lower hourly rates.

Hourly rates (in Canadian dollars) for the lawyers in the proposed core service team are as
follows: -

Lawyer.. . . | Hourly Rate 2010)
Rocco Sebasnano - $750 -
Richard Wong 3600

Elliot Smith "] $365

Brett Ledger $900

Paul Ivanoff $650

Evan-Thomas $405

Riyaz Dattu $775
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We expect that initially the majority of the work would be done by Elliot and Rocco with advice
from Richard, Brett and Paul. If the potential claims proceed to dispute resolution under the
arbitration provisions of Section 16.2 of the contract or to litigation in court proceedings, we
expect that Brett, Paul and Evan would have an increasing role in the conduct of this matter, with
the drafting of litigation documents being done by Evan under the supervision of Brett and Paul.
To the extent that any issues arise under NAFTA, or relating to liability of the Crown or Crown
agencies, Riyaz would also be consulted.

These hourly rates will apply without a retainer or a minimum quantity of hours. Should the

matter proceed to litigation, we may also engage law clerks whose hourly rates vary from $115°
to $315.

We believe that our extensive involvement in advising the OPA, the Government of Ontario and
private sector owners and developers on the Clean Energy Supply form of contract will
contribute significantly to our ability to manage the legal services on this project in a very cost
efficient manner, and in particular, as we ran the Southwest GTA procurement, we are intimately
familiar with that form of contract. Furthermore, as we are currently advising the OPA on other
potential claims by TCE, we have already considered many of the issues relating to liability
under the contract including as it relates to the Supplier’s economics and the waiver of indirect
and consequential damages. Therefore, there is no learning curve on our end, which will result in
a significant cost savings to the OPA. This, combined with our extensive litigation expertise, will

allow us to quickly and efficiently begin the process of advising the OPA on any potential claims
by TCE.

The Request for Submissions also requests information regarding the cost of disbursements. We
do not anticipate any disbursements relating to travel and accommodations. Also, we do not
charge clients for the use of meeting rooms in our client centre, With respect to other
disbursements such as printing of documents and long distance calls, our disbursements are
charged out essentially at cost without any additional mark-up.
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C. Resumes

Rocco M. Sebastiano

- 416-862-5859 Education
rsebastiano@osler.com . 1992 Osgoode Hall Law School, LL.B.
o 1989 - Professional Engineers Ontario, P.Eng,
1985  University of Toronto, B.A.Sc. (Engineering Science

Nugclear and Thermal Power)
Year of Call
1994  Ontario

Rocco M. Sebastiano is the Chair of the firm's Energy — Power Group and a partner in the firm’s
Construction and Infrastructure Group. He is a qualified and experienced professional engineer
who, prior to joining the firm, was employed as a nuclear design engineer and reactor safety
analyst in the Nuclear Division of Ontario Hydro. Rocco’s practice concentrates on energy,
construction law and engineering and infrastructure matters. He has extensive experience on a
wide range of major projects and has acted for various project participants, including owners,
developers, contractors, operators, lenders, subcontractors, architects and engineers.

Rocco’s project experience on power and infrastructure development includes advising. the:
Ontarioc Power Authority, Hydro One, the Ontario Ministry of Energy and Atomic Energy of
Canada Limited on matters such as the planning, procurement, development, engineering,
construction, contracting, refurbishment and financing of natural gas, co-generation, nuclear,
wind and hydro power generation projects and transmission and distribution systems.

Typical services include advising with respect to the structuring and development of the project,
risk identification, allocation and management, tendering and procurement documents,
permitting, licensing and approvals, corporate and project financing aspects and agreements,
engineering, procurement and construction (EPC) contracts, power purchase agreements, energy
supply contracts, transmission services agreements, refurbishment contracts, equipment
procurement, operating and maintenance agreements, and other related commercial and technical
contracts,

Professional Affiliations

- Law Society of Upper Canada

« Professional Engineers Ontario

» Canadian Bar Association

» The Canadian Council for Public-Private Partnerships
+ Canadian Construction Association

« Ontario Energy Association

Representative Work
Rocco has advised on a number of major power generating and transmission projects such as:
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« The Ontario Power Authority on numerous new generation and demand managements
projects, including:

« Potential claims by Suppliers under CES-style contracts in connection with ISEO market
rule changes to generator cost guarantees.

. Negotiation of the new Early Mover CES Contracts with TransAlta and Shell Energy,
respectively, for the Sarnia Regional Cogeneration Plant and the Brighton Beach Power
Generating Station.

. Southwest GTA RFP and CES contract for up to 850 MW of gas fired generation.

+ Hydroelectric Energy Supply Agreements with Ontario Power Generation Inc. for the
Lac Seul GS and the proposed upper and lower Mattagami River generating facilities.

« Developing form of Peaking Generation Contract for gas fired peaking generation
facilities.

. Developing the renewable energy Feed-in Tariff Program, in connection with the Green
Energy and Green Economy Act, 2009.

. Negotiating the Accelerated Clean Emergy Supply Contracts with Sithe Global Power
Goreway for the 875 MW combined cycle Goreway Station Project in Brampton and with
Portlands Energy Centre LP for the 560 MW combined cycle Portlands Energy Centre in
downtown Toronto.

« GTA West Trafalgar Clean Energy RFP and CES Contract with TransCanada Energy on
the 600 MW combined cycle Halton Hills Generating Station.

« Demand Response Program for Ontario (250 MW), including the development of the
Program Rules and form of Contract for the procurement of the DR3 component of the
program.

« York Region Demand Response Program (20 MW), including the development and
implementation of the program, procurement and form of contract.

» Negotiation of the original Early Mover CES Contracts with TransAlta Energy and Coral
Energy, respectively, for the Sarnia Regional Cogeneration Plant and the Brighton Beach
Power Generating Station.

« Atomic Energy of Canada Limited on the Ontario Nuclear Procurement Project, the
refurbishment and retubing of CANDU nuclear reactors at the Bruce A Nuclear Generating
Station and Pickering A Nuclear Generating Station in Ontario and the Pt. Lepreau
Nuclear Generating Station in New Brunswick and on the development, construction,
commercial arrangements and subsequent cancellation of the MAPLE Reactors and
associated radioisotope production facility at its Chalk River Research Facility.

» East Windsor Cogeneration in respect of the procurement and development of the East
Windsor Cogeneration Centre in Windsor, Ontario pursuant to the Ontario Power Authority’s
CHP I RFP.

+ The Ministry of Energy (Ontario) on the Renewable Energy Supply (RES I and RES II)
Procurements, including consultations with the IESO and Hydro One on the review of
transmission queue issues and the development of transmission and distribution constraint
models and restricted transmission sub-zones for the plaoning and procurement of new
renewable generating facilities.
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» The Ministry of Energy (Ontario) on the New Clean Generation & Demand-Side Projects
(2500 MW) Procurement, including the development of the procurement process, the Clean
Energy Supply Contract, consultations with the TESO and Hydro One on transmission
constraint issues, regulatory and commercial freatment of transmission connection and system
upgrade costs under the Transmission System Code, and the development of the restricted
transimission sub-zones in the evaluation model in the RFP.

« Toronto Transit Commission on the development and disputes relating to the Sheppard
Subway project and the cancellation of the Eglinton Subway project. '

. TransEnergie U.S. Lid. on the New Jersey Cable Transmission Project, New Jersey and
New York, including the procurement and open-season process, project financing, negotiation
of the EPC contract with ABB Inc. and the transmission services agreement.

. Hydro One Inc. and TransEnergie U.S. Ltd. on the Lake Erie Link RElectricity
Transmission Project, Ontario and Pennsylvania, including project structuring, permitting,
licensing and related regulatory matters, system connection issues, development, procurement
and open-season process, negotiation of the EPC contract with ABB Inc. and the development
of the transmission services agreement.
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Richard G.C. Wong

416-862-6467 Education
rwong@osler.com 1995  University of Toronto, J.D.
1996  University of Toronto, B.A (Economics)

Year of Call _
1997  Ontario
2000 New York

Richard Wong is a partner in the firm’s Construction and Infrastructure Group with an emphasis
on power and infrastructure development including the procurement, development, contracting
and financing of nuclear, natural gas, co-generation, hydro, wind and other generation projects
and the planning. and development of the related systems. In particular, Richard’s services
include reviewing, negotiating and drafting equipment and other supply agreements, design
agreements, EPC contracts, procurement documents (e.g. REI/RFP/Tenders), power and capacity
purchase agreements, engineering service and consulting agreements, construction management
agreements, and other related corporate/commercial and technical agreements including joint
venture agreements, development agreements, operation and maintenance agreements and supply
agreements.

Professional Affiliations

+ Law Society of Upper Canada

» Canadian Bar Association

« Ontario Bar Association

« New York State Bar Association

« Korean Canadian Lawyers Association

Representative Work

Richard has advised on a number of major power and infrastructure developments for such
clients as:

Ontario Power Authority on the procurement and contract documents for the Southwest GTA

procurement process, which resulted in the procurement of the 900 MW Oakville Generating
Station.

Ontario Power Authority in its development of the Combined Heat and Power (CHP) III
Request for Proposals in the procurement of approximately 100 MW of renewable-fuelled CHP
projects in Ontario, including the implementation of the transmission screening evaluation
process utilized by the OPA.

East Windsor Cogeneration in the development of the 84 MW East Windsor Cogeneration
Centre in Windsor, Ontario pursuant to the Ontario Power Authority’s CHP 1 RFP. Work
included the negotiation and drafting of the EPC Contract, the turbine supply agreement, and the
steam generator supply agreement.
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« Ontario Power Authority in its development, in conjunction with the IESO, of the Program
Rules and associated Contract for the procurement of Demand Response under the DR3
component of the OPA’s Demand Response Program.

Ontario Power Authority in the procurement documents for the GTA West Trafalgar RFP and
the development and finalization of the associated Clean Energy Supply Contract, resulting in
the combined cycle 600 MW Halton Hills Generating Station. '

» Ontario Ministry of Energy on the Renewables I Request for Proposals in the procurement of
10 wind power projects across Ontario totalling 395 MW under the terms of the Renewable
Energy Supply (RES) I Contract with Ontario Electricity Financial Corporation.

Ontario Ministry of Energy on the Renewables II Request for Proposals in the procurement of
eight wind power projects across Ontario totalling 955 MW under the terms of the RES IT
Contract with the Ontario Power Authority, including the development of the restricted
transmission sub-zones in the Renewables II RFP and the review of transmission queue issues
with the IESO.

. Review and analysis for Hydro One of the Ontario Power Authority’s discussion papers
regarding Transmission Planning and Development for the development of the Integrated Power
System Plan. .

Ontario Ministry of Energy on the Renewables IIT Request for Proposals in the procurement
for up to 200 MW of renewable generating facilities, that are under 20 MW in size.

« Ontario Power Authority on 500 MW of capacity in the Sarnia Regional Cogeneration Plant in
the negotiation of the Early Mover Clean Energy Supply Contract with TransAlta Energy
Corporation relating to the operation and supply of electricity from its generating facility.

Ontario Power Authority on 560 MW of capacity in the Brighton Beach Generating Station in
the negotiation of the Early Mover Clean Energy Supply Contract with Coral Energy Canada
Inc. relating to the operation and supply of electricity from its generating facility.

Ontario Ministry of Energy in its Request for Proposals for 2,500 MW of New Clean
Generation and Demand-side Projects for the procurement of 2,235 MW of new gas-fuelled
combined cycle generating facilities in various locations throughout Ontario under the terms of
the Clean Energy Supply (CES) Contract, including the development of the restricted
transmission sub-zones in the evaluation model.
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Elliot A. Smith

416.862.6435 Education

esmith@osler.com 2004  University of Waterloo, B.A.Sc., Honours (Systems
Design Engineering)
2007  University of Toronto, ].D.

Year of Call
2008 Ontario

Elliot Smith is an associate in the firm’s Business Law Department in the Toronto office, where
he is active in the Energy (Power) and Construction & Infrastructure Specialty Groups. Elliot
works extensively on major infrastructure projects, providing assistance with project
development, procurement, contract negotiation and administration issues. Elliot’s practice has a
strong emphasis on the procurement and construction of power plants, including combined heat
and power, energy from waste, wind, solar and other renewable projects, as well as the
development and negotiation of power and capacity purchase agreements.

Prior to joining Osler, Elliot worked at a number of institutions involved in the deregulated
Ontario electricity market, including Ontario Power Generation and the Independent Electricity
System Operator. He also worked at the Ontario Power Authority, where he assisted with the
development of a regional electricity supply plan.

Representative Work

Elliot has advised on a number of major power and infrastructure developments for such clients
as:

. Ontario Power Authority on the design, structure, consultation and documents for the
renewable energy Feed-in Tariff Program.

« Ontario Power Authority on Accelerated Clean Energy Supply Contract with Pértlénds
Energy Centre LP for the 560 MW combined cycle Portlands Energy Centre in downtown
Toronto.

« Ontario Power Authority on the procurement process for a combined cycle power generation
facility in Southwest GTA, which will include the development and finalization of an
appropriate form of contract.

« Pristine Power, on the ongoing construction and equipment procurement for power projects in
Ontario.
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Brett Lédger

Partner, . Education

Litigation University of Windsor, LL.B.
Toronto University of Toronto, B.A.
416.862.6687 Bar Admission(s)
bledger@osler.com Ontario (1979)

Practice Area(s): Litigation; Pensions & Benefits; Class Action

Brett specializes in corporate and commercial litigation with an emphasis on energy,
environmental and general corporate litigation as well as class actions and administrative
proceedings. His practice is national in scope and he has appeared before the courts of most
provinces in Canada and the Supreme Court of Canada. Brett acts for some of Canada’s largest
energy and national resource companies on a wide variety of litigious matters, including Atomic
Energy of Canada, Imperial Oil and Irving Oil. He also regularly acts as litigation counsel to
many of Canada’s major corporations and pension funds and has been involved in many of the
leading pension decisions before the courts and pension tribunals. In addition, Brett has
instructed at Osgoode Hall Law School’s Intensive Trial Advocacy Program.

Recent Matters

o MDS Nordion v. Atomic Energy of Canada Limited — acting for AECL in connection with
matters relating to the MAPLE Reactors and the associated New Processing Facility in chalk
River

o Monsanto Canada Inc. v. Ontario (Superintendent of Financial Services) 2004 SCC 54 —
pension litigation in the Supreme Court of Canada relating to partial windup and surplus.

o Sierra Club of Canada v. Canada (Minister of Finance) 2002 SCC 41 — acting for Atomic
Energy of Canada Limited in the Supreme Court of Canada regarding confidentiality orders
in environmental cases.

o Gencorp Canada Inc. v. Ontario (Superintendent of Pensions) (1998), 39 O.R. (3d) 38 (C.A.)
— pension plan partial windup.

o Imperial Oil Limited v. The Nova Scotia Superintendent of Pensions et al,, (1995) 126 D.L.R.
(4th) 343 (N.S.C.A.) —- pension plan partial windup.

o Smith v. Michelin North America (2008) 71 C.C.P.B. 161- Nova Scotia Court of Appeal
decision regarding contribution holidays.

»  Burkev. Hudson Bay Co. (2008) ONCA 690~ Court of Appeal representative action
regarding surplus entitlement on sale of business.

o Labrador Innuit Assn. v. Newfoundland (1077) 152 D.L.R. (4™ 50— Newfoundland Court of
Appeal — aboriginaf claims case relating to development of the Voisey’s Bay Mine in
Labrador. .
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« Citizens’ Mining council of Newfoundland & Labrador v. Canada [1999] F.C.J.No.23 -
Environmental assessment case in the Federal Court regarding environmental assessment of
mining development.

e Hembruffv. OMERS (2005) O.A.C. 234 — Ontario Court of Appeal decision regarding
fiduciary duties of pension administrators.

» Lacroix v CMHC (2009) 73 C.C.P.B. 224 and Lloyd v. Imperial Oil Limited (1999) 23
C.C.P.B. 39 — counsel in Ontario and Alberta pension class actions dealing with surplus and
plan amendments.
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Paul Ivanoff

Partner, Education

Litigation University of New Brunswick, LL.B.
Toronto York University, B.A.

416.862.4223 Bar Admission
pivanoff@osler.com Ontario (1993)

Practice Area(s): Litigation; Construction; Infrastructure

Paul’s practice involves the litigation, arbitration and mediation of disputes arising out of
construction and infrastructure projects. He also provides contract administration advice during
the course-of completion of projects. Paul’s practice covers all aspects of construction law
including contractual disputes involving construction contracts and specifications, construction
liens, mortgage priorities, delay claims, bidding and tendering disputes, negligence, bond claims,
and construction trusts. He advises all project participants on disputes related to a broad range of
construction projects including the design and construction of airport facilities, power plants,
highways, industrial facilities, commercial buildings, civil works facilities and subways. Paul is
certified as a Specialist in Construction Law by the Law Society of Upper Canada.

Recent Matters

« Greater Toronto Airports Authority in numerous claims relating to the design, construction
and maintenance of air terminal facilities

« CH2M Hill and Veco Corporation in an Ontario action involving allegations of conspiracy,
fraud and oppression, which focussed on the proprlety of the Ontario courts assuming
jurisdiction over the dispute

« Stone & Webster Canada L.P. in disputes relating to the installation of Selective Catalytic
Reduction (SCR) equipment at Ontario Power Generating Stations

« A project owner in an action involving the construction of a co-generation power plant

« A leading engineering firm in a multi-party Ontario action involving allegations of negligence
and breach of contract relating to the design and construction of an industrial processing
system

« An Ontario municipality in connection with procurement advice relating to bidding and
tendering issues

« A nuclear technology and engineering company in a dispute relating to the supply and
installation of equipment

«+ A leading Canadian confractor in various claims and disputes relating to roadway construction

. Automobile manufacturers in various disputes relating to projects undertaken at automobile
assembly facilities
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Evan Thomas

Associate, Education

Litigation University of Toronto, J.D.

Toronto London School of Economics, M.Sc. {Economics)
University of British Columbia, B.A. (Hons.)

416.862.4907

ethomas@osler.com Bar Admission(s)

Ontario (2007)

Practice Area(s): Litigation

Evan practises general corporate/commercial litigation and has experience in franchise,
construction, privacy, insolvency, and information technology matters. He has appeared before
the Information and Privacy Commission (Ontario)} and the Ontario Superior Court of Justice
(Civil and Commercial Lists). Prior to attending law school, Evan worked in the information
technology sector and has an avid interest in e-discovery issues and other uses of technology in
litigation. As an articling student, Evan was seconded to the mergers & acquisitions group at
RBC Financial Group.

Recent Matters

» Various proceedings pending in Ontario related to the recovery of assets in Canada for the
benefit of victims of a multi-billion dollar Ponzi scheme.

« A cross-border insolvency proceeding under the Companies’ Creditors Arrangements Act and
Chapter 11 of the U.S. Bankruptey Code.

« The successful response to 2 motion for an interlocutory injunction to restrain the termination
of a subcontract on a $70-million information technology project.

« The defence of an ongoing action for over $100 million in damages by a wholesaler
following the termination of a distribution relationship.

» The successful response to an appeal under the Municipal Freedom of Information and
Protection of Privacy Act to the Information and Privacy Commission (Ontario).

Publications/Events/Education

« Regional Electricity Market Integration: 4 Comparative Perspective, Competition and
Regulation in Network Industries, Volume 8 (2007) No. 2 (co-authored).

» To Notify or Not to Notify: Responding to Data Breach Incidents, February 2007 (co-
authored with Jennifer Dolman).

. » Beyond Gridlock: The Case for Greater Integration of Regional Electricity Markets, C.D.
Howe Institute Commentary, March 2006 (co-authored).
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Riyaz Dattu

Pariner, Education

Corporate Osgoode Hall Law School, LL.M.
Toronto University of Toronto, LL.B.
416.862.6569 Bar Admission(s)
rdattu@osler.com Ontario (1984)

Practice Area(s): International Trade

Riyaz advises multinational and domestic businesses on international trade policy and
investment matters, international trade strategies and market-access concerns. On international
trade regulations, he advises on all aspects of economic sanctions, export and import controls,
national security, anti-bribery laws, government procurement, customs laws, transfer pricing and
trade remedies such as anti-dumping, countervailing and safeguard measures. Riyaz also acts as
counsel in international trade and investment disputes involving the application of trade laws and
regulations and the enforcement of treaties. He has acted as counsel from the time of the very
earliest WTO disputes concerning Canada, and the first two investment arbitrations under
Canada’s bilateral investment promotion and protection treaties. During-his more than 25 years
of practice, Riyaz has advised and represented leading businesses in a full range of industry
sectors.

Recent Matters

Riyaz has been counsel in more than 50 Canadian and international trade remedies proceedings
(and one-third of all initial investigations commenced since 1992 under Canada’s trade remedies
laws), 13 challenges under Chapter 19 of NAFTA and the Canada-United States Free Trade
Agreement (including one-half of all Canadian proceedings under NAFTA that were completed)
and in excess of 40 proceedings before the Federal Court of Canada. He has acted in most of the
significant trade remedies cases litigated in Canada, and has also argued landmark cases before
NAFTA Panels and the Federal Court of Canada.
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Osler, Hoskin & Harcourt LLP

Client Service Terms

Thank you for choosing Osler, Hoskin & Harcourt LLP to act as your counsel.

OSLER

These standard client service terms will apply to any matter in which you engage us. These standard terms are subject to any other terms that may be

agreed upon between you and Osler, Hoskin & Harcourt LLP.

We look forward to working with you:

1. Your Service Team -

An Osler partner will be assigned to take primary responsibility for
seeing that your legal needs are met and for supervising all legal work
we undertake on your behalf. The responsible partner will also
determine the appropriate additional staffing for each matter you
entrust to us. Lawyers and other legal professionals will be assigned to
assist with each matter on the basis of their experience and expertise,
the nature and scope of the issues and the time constraints imposed by
the situation.

In Canada, Osler has offices in Calgary, Toronto, Ottawa and

" Montreal. In the United States, Osler has an office in New York. The
Canadian and US offices are operated by closely affiliated partnerships
that share information, expertise and database systems to enhance
client service. From time to time, legal professionals located in offices
other than the office primarily working with you may be assigned to
assist. When we refer to “Osler” we are referrimg to both of these
parinerships and all of these offices, and when we refer to an “Osler
partner” or “Osler lawyers” we are referring to lawyers in any of these
offices. All Ogler lawyers are bound by obligations to protect client
confidentiality and solicitor-client or attorney-client privilege under
applicable law.

In addition, please note that certain specialized areas of law, such as
tax law, are complex and constantly changing, and often involve sub-
specialty areas in which Osler lawyers have worked to develop in-
depth expertise. As a result, the individuals engaged in resolving a
specific legal matter may find it useful to consult with other Osler
lawyers and other legal professionals regarding particular issues, We
have found that drawing upon the expertise of colleagues, when
appropriate, enables us to provide a higher quality of advice at a lower
cost ko you than strictly limiting the number of individuals invelved in
a particular matter,

We are always pleased to discuss the staffing of a particular
transaction or other matter with you.

2. Scope of Our Role

The scope of our role for each specific matter you entrust to us will be
confirmed in contimied communications between us as work
progresses. We will not expand the scope of our engagement without
instructions from you. In particular, we will not advise you in respect
of the tax aspects of a matter unless it is specifically agreed that tax
services will beincluded in the engagement.

Our role is to provide legal advice and legal services to you. Although
we will use every effort to help you achieve your fnandial and
business objectives for any transaction or other matier, you should rely
on your internal experts or other external advisors for financial and
business advice.

We will accept instructions from anyone within your organization who
has apparent authotity in connection with the matter athand, unless -
you instruct us otherwise.

3. How We Manage Conflicts

We have dlients who rely upon us for general representation and
clients to whom we provide representation regarding discrete matters.
It is possible that an adverse relationship may exist or may develop in
the future between you and another of our clients.

In retaining us, you consent and agree that we may represent other
clients (some of whom may be engaged in business activities
competitive to yours} on matters that may be considered adverse to
you or your interests, so long as we have not been engaged by you on
the specific matter for which the other client seeks representation.
Furthermore, you agree that you will not assert that our representation
of you constitutes a basis for disqualifying us {rom representing
another client in any such matter,

However, be assured that we have comprehensive policies and
procedures in place for the creation and maintenance of “ethical
walls”, when required, between Osler lawyers representing clients
whose matters may be adverse in interest. In common with our
treatment of the confidential information of all of our clients, at no
time will any of your confidential information be disclosed to or used
for the benefit of any other dliert.

You may wish to obtain independent legal advice as to the
implications of your agreement to these terms.

4. Fees and Disbursements

Our fees are generally based on the time spent by lawyers and others
on your behalf, and are charged at hourly rates. Our hourly rates are
adjusted periodically to reflect experience, capability and seniority of
our professionals and staff, as well as general economic factors. At
your request, the responsible partner may provide you with more
specific details on our rates.

Although time expended is a significant factor in determining our fees,
there may be circumstances in which our final fee takes into account
other factors, including:

1. The experience, reputation and abilities of those rendering
our services;

2. Theamount at issue;
3. Particularly favourable results obtained;

4, Time limitations imposed by you or by the circumstances of
the matter; and

5. Whether working on the matter will preclude or limit us
from rendering services to other clients.

Qur fees will not be affected by the failure of a transaction to be
completed.

Generally our accounts are issued menthly. All of our accounts are due
and payable on receipt. If an account is not paid within 30 days, we
may charge interest at an annual rate in accordance with the rules that




Osler, Hoskin & Harcourt LLP

govern the professional conduct of lawyers, from the date the account
is issued until the date paid.

Ill’l addition to our professional fees, our accounts will include
disbursements incurred by us on your behalf, such as long-distance
telephone charges, photocopying and facsimile charges; charges for
courier, messenger and other communication services; computer
database access; charges for legal research; travel expenses; necessary
non-legal staff overtime incurred on your behalf; postage; filing fees
paid to government agencies; and other out-of-pocket costs incurred
on your behalf. For larger disbursements, we may seek funds from you
in advance or forward invoices to you for direct payment.

You will be responsible for payment of the fees and disbursements of
other law firms retained by us on your behalf to provide advice on the
laws of other jurisdictions. Also, the fees and disbursements of experts
. or other third-party service providers retained by us on your behalf
will be your responsibility, These experts’ or other service providers’
fees and disbursements may be billed to you directly, or we may
forward their invoices to you for direct payment by you to them.

5. Limited Liability Partnership

Osler is a registered limited liability partnership (LLP) (in Ontaric and
New York, respectively). A partner in an LLP is not personally liable
for any debts, obligations or liabilities of the LLP that arise from any
negligent act or omission by another partner or by any person under
that other partner’s direct supervision or control. Partners of an LLP
are personally liable only for their own actions and omissions, and for
the actions and omissions of those they directly supervise or control.

6. Privacy

In the course of acting for you, you may disclose to us (and we may
collect, use and disclose) personal information that is subject to
applicable privacy protection laws. We will collect, use or disclose that
personal information for the sole purpose of providing our services to
you. You can review a copy of our Privacy Statement on osler.com, or
contact a member of your legal service tearm.

7. Qur Client and Our Reporting Obligations

When we are engaged to act on behalf of an organization, our
obligations are to that organization and not the directors, officers,
employees or other agents who retain us and provide us with
instructions or to whom we may provide advice. In accordance with
the rules that govern the professional conduct of lawyers, if we have
any evidence of wrong-doing by or on behalf of the organization, or
any officer, director, employee or agent of the organization, we may be
obligated to report the wrong-doing to appropriate senior officers or
directors of the organization.

8. Electronic Communications

We will communicate with you and provide documents to you
through varions forms of electronic communications, including email
through the public Internet. You may also correspond or provide
documents to us through electronic means. Those electronic
communications may contain information or documents that are
confidential or privileged, unless you instruct us not to send such
information or documents electronically.

There is a risk that any such electronic communications may be
intercepted or interfered with by third parties or may contain
computer viruses, In addition, we employ filtering techniques (e.g.,

anti-spam software) which might interfere with the imely delivery of
electronic communications you send to us. Neither of us will be
responsible to the other, or have any liability for any actions of any
third parties, with respect to electronic communications either of us
might send the other, or for any delay or non-delivery, or other
damage caused in connection with an electronic communication.

If you would prefer that any correspondence or documents sent to you
be transmitted with a greater degree of certainty or protection (e.g.,
encryption), please let us know. In addition, if you have any concerns
or doubts about the authenticity or timing of any electronic
communication purportedly sent by us, please contact us immediately.

9. Termination

‘You may terminate your engagement of us for any reason by giving us
written notice to that effect. On such termination, all unpaid legal fees
and disbursements become immediately due and payable, whether or
not an account for thern has yet been issued.

We may stop performing legal services and terminate our legal
representation of you for any reason in accordance with the rules that
govern the professional conduct of lawyers, including for
unanticipated conflicts of interest or unpaid legal fees and
disbursements.

Unless our engagement has been previously terminated, our
representation of you will cease upon the issuance by us of our final
account for services to you. If, upon termination or completion of a
matter, you wish to have any documentation returned to you, please
advise us. Otherwise, any documentation that you have provided to us
and the work product completed for you will be dealk with in
accordance with our records retention program. Please note that for
various reasons, including the minimization of unnecessary storage
expenses, we reserve the right to destroy or dispose of this
documentation.

After completing any particular matter, changes may oceur in the
applicable laws or regulations, or their interpretation, that could affect
your current or future rights, obligations and liabilities. We have no
continuing obligation to advise you with respect to future legal
developments, unless we are specifically engaged to do so after the
completion of the matter at hand.

10. Governing LLaw and Arhitration

The terms of our engagement by you will be governed by the laws
applicable in the jurisdiction in which the pariner responsible for your
matter works.

To the extent that any services are provided to you from the Osler New
York office, and a dispule arises relating to our fees, you may have the
right to arbitration to resolve the dispute pursuant to Part 137 of the
Rules of the Chief Administrator of the Courts of New York, a copy of
which will be provided o you upon request.

11. For More Information

The foregoing will be the agreed terms of service between us as we
continue to work together unless, as mentioned above, they become
subject to any other terms that we may agree upon.

If you have any questions or concerns regarding our work on your
behalf or the lerms of our engagement, please feel free, at any time, to
contact the partner responsible for our relationship with you.



Christine Lafleur

From: Susan Kennedy

Sent: Wednesday, November 10, 2010 2:58 PM

To: John Zych

Subject: ‘RE: Letter re Southwest GTA Clean Energy Supply Contract

if you send them to me, | can forward on to Rocco.

Thanks,

Susan H. Kennedy
Director, Corporate/Commercial Law Group

From: John Zych

Sent: November 10, 2010 1:04 PM

To: Susan Kennedy

Subject: FW: Letter re Southwest GTA Clean Energy Supply Contract

Susan, Do you want to forward the October 7, 2010 Board minutes to Rocco or shall I? You already have him as a contact
and | do not. Whatever you prefer.

John Zych

Corporate Secretary

Ontario Power Authority

Suite 1600

120 Adelaide Streef West
Toronto, ON M5H 1T1
416-869-6055

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

From: Michael Lyle

Sent: November 10, 2010 12:16 PM

To: John Zych

Cc: Susan Kennedy

Subject: FW: Letter re Southwest GTA Clean Energy Supply Contract

John: Rocco is the external counsel that we should be running the Board minutes of our special meeting through.

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-962-6035

Fax:. 416.969.6383

Email: michael.We@powerautharity.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
andfor exemnpt 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 emor, or are not the named recipient(s), please notify the sender immediately
and delete this e-mail message

From: Sebastiano, Rocco [mailto:RSebastiano@osler.com]

Sent: November 10, 2010 11:42 AM

To: Michael Kilieavy; Deborah Langelaan

Cc: Ivanoff, Paul; Smith, Elliot; Susan Kennedy; Michael Lyle

Subject: FW: Letter re Southwest GTA Clean Energy Supply Contract

Michael and Deb,

Following our call with Mike and Susan yesterday late afternoon, we sent them a draft OPA response letter to
TCE. A copy is enclosed. Our view is that we want to keep pushing our position that we have not repudiated
and that we are seeking a mutual termination of the Contract. If they are right that we have repudiated and they
have accepted our alleged repudiation then the contract is terminated and they could seek certain remedies at
any time, including commencing a legal action and insisting that their Performance Security be returned, which
would not be the case if the Contract is not yet terminated.

By the way, how much Performance Security is the OPA holding? Under the contract, TCE was to have posted
$30 million up until Oct 9, 2010 when it was to have been bumped up to $45 million.

Thanks, Rocco

From: Smith, Elliot

Sent: Tuesday, November 09, 2010 5:44 PM

To: Michael Lyle; Susan Kennedy

Cc: Ivanoff, Paul; Sebastiano, Rocco

Subject: RE: Letter re Southwest GTA Clean Energy Supply Contract

Mike / Susan,

Further to our call, I have attached our proposed response to TCE. If you have any comments, please let any
one of us know.

Elliot

QOSLER.

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 1B8

oslercom



From: Michael Lyle [mailto:Michael.Lyle@powerauthority.on.ca]
Sent: Tuesday, November 09, 2010 4:42 PM

To: Sebastiano, Rocco; Susan Kennedy

Cc: Smith, Elliot; Ivanoff, Paul

Subject: RE: Letter re Southwest GTA Clean Energy Supply Contract

Are you available for a call in the next 5 minutes?

Michael Lyle

General Counsel and Vice President
Legal, Aboriginal & Regulatory Affairs
Ontario Power Authority

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

Direct: 416-969-6035

Fax: 416.969.6383

Email: michael.lyle@powerauthority.on.ca

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

From: Sebastiano, Rocco [mailto:RSebastiano@osler.com]

Sent: November 9, 2010 3:31 PM

To: Susan Kennedy; Michael Lyle

Cc: Smith, Eiliot; Ivanoff, Paul

Subject: FW: Letter re Southwest GTA Clean Energy Supply Contract

Please find enclosed a copy of the TCE letter of October 8 responding to the OPA’s letter of Oct 7 and a
copy of their letter of November 8 wherein TCE states that it confirms “its acceptance of the OPA’s
reputation of the Contract” and reserves “its right to sue the OPA and others for damages should our
settlement not proceed satisfactorily.”

This is somewhat at odds with the OPA’s letter of October 7 which stated that the OPA “would like to
begin negotiations with you to reach mutual agreement to terminate the Contract.” Admittedly, the
earlier statement in the letter which states that the “OPA will not proceed with the Contract” could be
viewed as a statement of repudiation were it not for the subsequent statement about reaching a mutual
agreement to terminate. We are in the process of considering the potential legal implications of a
repudiation as opposed to a mutual termination (particularly as it relates to the survival of Article 14.1
dealing with the exclusion of indirect or consequential damages). However, even if ultimately there
isn’t a difference, the characterization of this as a repudiation as opposed to a mutual termination may
have some practical significance.

Following our meeting this morning with JoAnne, Amir, Ben, Michael and Deb, we are preparing a brief
- response to TCE’s last letter.

If TCE’s characterization of the OPA’s letter and conduct is that the Contract has been repudiated and

such repudiation has been accepted by TCE then the confidentiality provisions of Article 8 no longer

continue to apply and therefore, we would also like to speak with you about putting in place a short

agreement with TCE to preserve the confidentiality (consistent with Article 8 of the Contract) and

without prejudice characterization of the discussions, meetings and exchange of information which has

been taking place since October 7. Following our discussion on this point, we would suggest putting a
3.



call in to John Cashin at TCE to get his thoughts on whether TCE would be prepared to enter into such
an agreement. If he is so disposed, we can quickly put together a short agreement and circulate it for
review. At our meeting this morning, I recommended that we do this before exchanging any further
information and emails, or have more meetings, with TCE.

‘Would you have a few minutes this afternoon to discuss this? Thanks, Rocco

From: Deborah Langelaan [mailto:Deborah.Langelaan@powerauthority.on.ca]
Sent: Tuesday, November 09, 2010 11:03 AM

To: Sebastiano, Rocco; Smith, Elliot

Subject: FW: Letter re Southwest GTA Clean Energy Supply Contract

FYl
Deborah Langelaan | Manager, Natural Gas Projects |OPA |

Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Irene Mauricette

Sent: November 9, 2010 9:31 AM

To: Michael Killeavy; Deborah Langelaan

Subject: FW: Letter re Southwest GTA Clean Energy Supply Contract

FYI.. Nov and Qct 8 letters from TC - Irene

From: Irene Mauricette

Sent: November 9, 2010 9:14 AM

To: Michael Lyle; Ben Chin; JoAnne Butler

Cc: Nimi Visram; Jacguie Davidson; Sylvie Doucet

Subject: FW: Letter re Southwest GTA Clean Energy Supply Contract

FYI

From: Linda Lee [mailto:linda_lee@transcanada.com]

Sent: November 8, 2010 5:22 PM

To: Colin Andersen

Subject: Letter re Southwest GTA Clean Energy Supply Contract

Good afternoon Mr. Anderson,
Please see attached letter from Alex Pourbaix, President of Energy & Qil Pipelines. The original will be sent via
reguiar mail.

Thank you.

Kind regards,

Linda Lee
Executive Assistant

This electronic message and any attached documents are intended only for the named addressee(s). This
4



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 privileaed, confidential and subject to
copyright. Any unauthorized use or disclosure is prohibited.

Le contenu du présent courriel est privilégié, confidentie! et
soumis & des droits d'auteur. |l est interdit de 'utiliser ou
de le divuiguer sans autorisation.




Christine Lafleur

From: Susan Kennedy

Sent: Friday, November 26, 2010 7:19 AM
"To: Michael Killgavy

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, 2810 8:81 PM

To: Sebastiano, Rocco; Deborah Langelaan

Cc: Smith, Elliot; Ivanoff, Paul; Susan Kennedy
Subject: RE: Confidentiality Agreement

Yes. Good point. Tt 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 1608
Toronto, Ontario, M5H 1T1
416-969-6288 {(office)

416-969-6071 (fax)

416-520-9788 (cell)
Michael.killeavy@powerauthority.on.ca

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

From: Sebastiano, 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: Sebastiano, 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, 1n 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.cal
Sent: Thursday, November 25, 2810 3:59 PM

To: Sebastiano, 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? Please advise.

From: Sebastiano, 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 communication and not the OPA's; for example,
email of Terry Bennett to Deborah and you dated November 15, 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 emall 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 fo 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: Sebastiano, Rocco; Deborah Langelaan

Cc: Smith, Elliot; Michael tyle; 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: Sebastiano, Rocco [mailto:RSebastiano@osler.com]
Sent: November 25, 201@ 1:18 PM-
To: Michael Killeavy; Deborah Langelaan




Cec: 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: Sebastiano, Rocco; Deborah Langelaan <Deborah.langelaan@powerauthority.on.ca>
Cc: Smith, Elliot; Michael Lyle <Michael.LlLyle@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: Sebastiano, 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

From: Rahim, Ilsa [mailto:irahim@mccarthy.ca] On Behalf Of Huber, Harold R.
Sent: Thursday, November 25, 2018 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, 2019; 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, 2018; 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, 2016; Re: SouthWest GTA Clean

Energy Supply Contract (the "Contract") between TransCanada Energy Ltd. and Ontario Power
Authority dated November 9, 2069.

7. T Bennett email to D Langelaan dated November 18, 2018; 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, 2019; Subject: RE: TCE-
OPA Communications |

I look forward to discussing the same with you.

Regards,

Harold Huber
Partner
T: 416-601-8169
F: 416-868-0673

Email: hhuber@mccarthy.ca
McCarthy Tétrault 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 présent courriel est privilégié, confidentiel et
soumis & des droits d'auteur. Il est interdit de 1 utiliser ou
de le divulguer sans autorisation.
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This e-mail message and any files transmitted with it are intended only for the named
recipient(s) above and may contain information that is privileged, confidential and/or exempt
from disclosure under applicable law. If you are not the intended recipient(s), any
dissemination, distribution or copying of this e-mail message or any files transmitted with
it is strictly prohibited. If you have received this message in error, or are not the named
recipient(s), please notify the sender immediately and delete this e-mail message.



Christine Lafleur,

From: Susan Kennedy

Sent: Friday, November 26, 2010 2:12 PM

To: Michael Lyle

Cce: Nimi Visram; Robert Godhue; Deborah Langelaan; Michael Killeavy
Subject: Confidentiality Agreement

Attachments: RE: Confidentiality Agreement; Fw: Confidentiality Agreement

Sighed TCE/OPA Confidentiality Agreement —deliverad to GC as per s. 4.3 of Procurement Policy.,

Susan H. Kennedy

Director, Corporate/Commercial Law Group

Ontario Power Authority

T: 416-969-6054

F: 416-969-6383
susan.kennedv@powerauthority.on.ca



Christine Lafleur.

From: Deborah Langelaan

Sent: Friday, November 26, 2010 1:41 PM

To: 'Ivanoff, Paul' .

Cc: ‘Sebastiano, Rocco'; 'Smith, Elliot'; Michael! Killeavy; Susan Kennedy
Subject: RE: Confidentiatity Agreement

Attachments: Confidentiality_Agreement_OPA_Executed 20101008.pdf

Paul;

Attached is the OPA executed copy of the CA.
Deb

Deborah Langelaan | Manager, Natural Gas Projects{ OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Ivanoff, Paul [mailto:PIvanoff@osler.com}

Sent: November 26, 2010 12:43 PM

To: Michael Killeavy; Deborah Langelaan; Susan Kennedy
Cc: Sebastiano, Rocco; Smith, Elliot

Subject: Fw: Confidentiality Agreement

Here is the CA signed by TCE.

Regards,
Paul

From: John Cashin [mailto:jobn_cashin@transcanada.com]
Sent: Friday, November 26, 2010 12:34 PM

To: Ivanoff, Paul; Huber, Harold R. <HHUBER@MCCARTHY.CA>
Cc: Sebastiano, Rocco; Lever, David A.N. <DLEVER@MCCARTHY.CA>; Smith, Elliot; Terry Bennett

<terry_benneti@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) 620-2354

From: Ivanoff, Paul [mailto:PIvancff@osler.com]
Sent: Friday, November 26, 2010 10:00 AM

To: John Cashin; Huber, Harold R.
Cc: Sebastiano, Rocco; Lever, David A.N.; Smith, Ellict
Subject: RE: Confidentiality Agreement



John and Harold,

JoAnne Butler’s delegate will be signing the CA 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,

E =

Paul Ivandff"'.' ‘
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 1B8

From: Ivanoff, Paul

Sent: Friday, November 26, 2010 11:20 AM

To: John Cashin'

Cc: Huber, Harold R.; Sebastiano, 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,

Paul Ivanott
Partner

416.862.4223 DIRECT
416.862.6666 FACSIMILE

pivanoff@osler.com

Osler, Hoskin & Harcourt LLP
Box 50, 1 First Canadian Place
Torontg, Ontario, Canada MS5X 188

P




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

Le contenu du présent courtiel est privilégié, confidentiel et
soumis & des droits d'auteur. [l est interdit de l'utiliser ou
de le divulguer sans autorisation.

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.



CONFIDENTIALITY AGREEMENT

This confidentiality agreement, eﬂecﬂve as of the 8™ day of October, 2010 (“Agreement”), is
between TRANSCANADA ENERGY LTD. (the “Supplier”) and ONTARIO POWER
AUTHORITY (the “Buyer™), each referred to as a “Party” and together referred to as the
“Parties”. As used herein, “Receiving Party” is the Party receiving Confidential Information
. and may be the Buyer or the Supplier, as applicable, and: “Disclosing Party™ is the Party anid/or
its Representatives providing or disclosing such Gonfidential Infermat_z y and may-be- the: Buyer
or the Supplier, as applicable; provided, howevey; that whisfe such Confidential Information is
Mutually Confidential Information, both the Buyer and the Supplier shall be deemed to be the
Disclosing Party.

WHEREAS the Parties wish to ensure that certain communications between them are
confidential, without prejudice and subject to settlement privilege;

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

1.1 Definitions
The following terms shall have the following meanings where used in this Agreement;

(a)  “Affiliate” means any Person that: (i) Controls a Party; (ii) is Controlled by a
Party; or (iii) is Controlled by the same Person that Controls a Party.

(b)  “Confidential Information” means:

1) all information that has been identified as confidential and which is
furnished or disclosed by the Disclosing Party and its Representatives to
the Receiving Party and its Representatives, including, without liraitation,
information 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, whether disclosed
before or after the execution of this Agreement, including all new
information derived at any time from any such confidential information,
but excluding: (i) publicly-available information, unless made public by
the Receiving Party or its Representatives in a manner not permitted by
this Agreement; (ii) information already known to the Receiving Party
pror to being furnished by the Disclosing Party; (iii) information
disclosed to the Receiving Party from a source other than the Disclosing
Party or its Representative, if such source is not subject to any agreement
with the Disclosing Party prohibiting such disclosure to the Receiving
Party; (iv) information that is independently developed by the Receiving
Party; and (v) information disclosed in connection with the GTA West
Contract; and

(iiy  Mutually Confidential Information.

TOR_P2Z:493L168.5
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“Control” means, with respect to any Person at any time:

i) holding, whether directly or indirectly, as owner or other beneficiary,
other than solely as the beneficiary of an unrealized security interest,
securities or ownership interests of that Person carrying votes or
ownership interests sufficient to elect or appoint fifty percent (50%) or
more of the individuals who are responsible for the supervision or
management of that Person, or

(iiy  the exercise of de facto control of that Person, whether direct or indirect
and whether through the ownership of securities or ownership interests, by
contract or trust or otherwise.

Without limiting the generality of the foregoing, and by way of example, if
Person “A” Controls Person “B”, Person “B” Controls Person “C”, and Person
“C” Controls Person “D”, then each of Persons “A”, “B”, and “C” are deemed 10
Control Person “D”,

“FIPPA” means the Freedom of Information and Protection of Privacy Act
(Ontario), as amended or supplemented from time to time.

“Government of Ontario” means Her Majesty the Queen in right of Ontario.

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

“GTA West Contract” means the GTA West Trafalgar Clean Energy Supply
(CES) Contract between the Buyer and Supplier, dated November 14, 2006,

“IESO” means the Independent Electricity System Operator established under
Part 11 of the Electricity Act, 1998, or its successor.

*Laws and Regulations” means:

(D) applicable Canadian federal, provincial or municipal laws, orders-in-
council, by-laws, codes, rules, policies, regulations and statutes;

(i)  applicable orders, decisions, codes, judgments, injunctions, decrees,
awards and writs of any cowrt, tribunal, arbitrator, Governmental
Authority or other Person having jurisdiction;

(iii))  applicable rulings and conditions of any licence, pérmit, certificate,
registration, authorization, consent and approval issued by a Governmental
Authority;
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(k)
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(m)
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(iv)  any requirements under or pres_c.ribed by applicable common law; and

(v)  the IESO market rules, as'iwell as any manuals or intérpretation bulletins
issued by the IESO from time to time that are binding on the Supplier.

“Mutually Confidential Information™ means information contained in Exhibit B
of the SWGTA Contract and the “Economic Bid Statement” submiited to the
Buyer by the Supplier in its “Proposal” (as such term is defined in the SWGTA

Contract), which information shall be deemed fo be Confidentia! Information of

both the Buyer and the Supplier, and includes, without limitation, any information
required for or related to the derivation of the financial parameters contained in
Exhibit B of the SWGTA Contract or the “Economic Bid Statement” or related to
or part of the financial parameters for any other project or potential opportunity
being discussed between the Parties.

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

“Representatives” means a Party’s directors, officers, shareholders, employees,
auditors, consultants, advisors (including economic and legal advisors),
contractors and agents and those of its Affiliates, and in the case of the Buyer, this
definition shall also include the Government of Ontario, the IESO, and their
respective directors, officers, sharcholders, employees, auditors, consultants,
advisors (including economic and legal advisors), contractors and agents.

“SWGTA Contract” means the “Southwest GTA Clean Energy Supply
Contract” between the Buyer and the Supplier, dated October 9, 2009,

1.2 Confidential Information

From the date of this Agreement, the Receiving Party shall keep confidential and secure and not
disclose Confidential Information, except as follows:

(2)

®
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The Receiving Party may disclose Confidential Information to its Representatives
who need to know Confidential Information for the purpose of assisting the

- Receiving Party in resolving the differences between the Parties respecting the

SWGTA Contract or evaluating other projects or potential opportunities being
discussed between the Parties. On each copy made by the Receiving Party, the
Receiving Party must reproduce all notices which appear on the original. The
Receiving Party shall inform its Representatives of the confidentiality of
Confidential Information and shall be responsible for any breach of this
Agreement by any of its Representatives.

If the Receiving Party or-any of its Represernitatives-are requested or required (by
oral question; intefrogatories; xequests for information or documents, court order,
civil investigative demand, of simildr process) to disclose any Confidential
Information in connection with litigation or any regulatory proceeding or
investigation, or pursuant 1o any applicable: law, order, regulation or ruling, the
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Receiving Party shall promptly notify the Disclosing Party. Unless the Disclosing
Party obtains a protective order, the Receiving Party and its Representatives may
disclose such portion of the Confidential Information to the Party seeking
disclosure as is required by law or regutation in accordance with Section 1.3,

1.3  Noftice Preceding Compelled Disclosure

If the Receiving Party or any of its Representatives are requested or required to disclose any
Confidential Information, the Receiving Party shall promptly notify the Disclosing Party of such
request or requirement so that the Disclosing Party may seek an appropriate protective order or
waive compliance with this Agreement. If, in the absence of a protective order or the receipt of a
waiver hereunder, the Receiving Party or its Representatives are compelled to disclose the
Confidential Information, the Receiving Party and its Representatives may disclose only such of
the Confidential Information to the Party compelling disclosure as is required by law only io
such Person or Persons to which the Receiving Party is legally compelied to disclose and, in
connection with such compelled disclosure, the Receiving Party and its Representatives shall
provide notice to each such recipient (in co-operation with legal counse! for the Disclosing Party)
that such Confidential Information is confidential and subject to non-disclosure on terms and
conditions equal to those contained in this Agreement and, if possible, shall obtain each
recipient’s written agreement to receive and use such Confidential Information subject to those
terms and conditions.

1.4 Return of Information

Upon written request by the Disclosing Party, Confidential Information provided by the
Disclosing Party in printed paper format or ¢lectronic format will be returned to the Disclosing
Party and Confidential Information trapsmitted by the Disclosing Party in electronic format will
be deleted from the emails and directories of the Receiving Party’s and ks Representatives’
computers; provided, however, any Confidential Information (i) found in drafts, notes, studies
and other documents prepared by or for the Receiving Party or its Representatives, (i) found in
electronic format as part of the Receiving Party’s off-site or on-site data storage/archival process
system or (iii) which is Mutually Confidential information, will be held by the Receiving Party
and kept subject to the terms of this Agreement or destroyed at the Receiving Party’s option.
Notwithstanding the foregoing, a Receiving Party shall be entitled to make at its own expense
and retain one copy of any Confidential Information materials it receives for the limited purpose
of discharging any obligation it may have under Laws and Regulations, and shall keep such
retained copy subject {o the terms of this Agreement.

1.5  Injunctive and Other Relief

The Receiving Party acknowledges that breach of any provisions of this Agreement may cause
irreparable harm to the Disclosing Party or to any third-party to whom the Disclosing Party owes
a duty of confidence, and that the injury to the Disclosing Party or to any third party may be
difficult to calculate and inadequately compensable in damages. The Receiving Party agrees that
the Disclosing Party is entitled to obtain injunctive relief {(withoul proving any daniage sustained
by it or by any third parly) or any other remedy against any actual or potential breach of the
provisions of this Agreement.
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1.6  FIPPA Records and Compliance

The Parties acknowledge and agree thal the Ontario Power Authority is subject to FIPPA and
that FIPPA applies to and goveras all Confidential Information in the custody or control of the
Ontario Power Authority (“FIPPA Records”) and may, subject to FIPPA, require the disclosure
of such FIPPA Records to third partiss. The-Supplier agrees to provide a copy of any FIPPA
Records that it previously provided to the Ontario Power Authority if the Supplier continues to
possess such FIPPA Records in a deliverable form at the time of the Ontario Power Authority’s
request. If the Supplier does possess such FIPPA Records in a deliverable form, it shall provide
the same within a reasonable time after being directed to do so by the Ontario Power Authority.

1.7  Privileged Communications

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 attached as 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 cerfainty, the
Parties acknowledge that the Parties have not reached any agreement as to whether or not the
correspondence attached as Schedule A hereto is without prejudice and privileged.

Notwithstandivg the foregoing, nothing in this Agreemént shall prevent eithér Party from
communicating with the othér 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.

1.8  Notice

Any notice, consent or approval required or permitted to be given in connection with this
agreement (“Notice”) shall be in writing and shall be sufficiently given if delivered (whether in
person, by courier services or other personal method of delivery), or if transmitted by facsimile:

(a)  Tothe Supplierat:  TransCanada Energy Ltd.
Royat Bank Plaza
200 Bay Street
24th Floor, South Tower
Toronto, Ontario M5J 211

Attention: Terry Bennett, Vice President, Power
Development
Facsimile; 416-869-2056

TOR PXZA951168.5
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(o)  To the Buyer at: Ontario Power Authority
1600-120 Adelaide Strest West
Torento, Ontario MSH 1T1

Attenfion: Michael Killeavy, Director, Contract
Management
Facsimile: 416-969-6071

Any Notice delivered or transmitted to a Party as provided above shall be deemed to have been
given and received on the day it is delivered or transmitted, provided that it is delivered or
transmitted on a business day prior to 5:00 p.m. local time in the place of delivery or receipt.
However, if the Notice is delivered or transmitted after 5:00 p.m. local time or if such day is not
a business day then the Notice shall be deemed to have been given and received on the next
business day. Any Party may, from time to time, change its address by giving Notice to the other
Parties in accordance with the provisions of this paragraph.

[Remaqinder of Page Intentionally Left Blank]
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1.9  Miscellaneous-

(@) This Agreement (i) constitutes the- entire agreement between the Parties-with
respect to the subject matter -hereof, (if) may not be -assigned by either: Party
without the prior wiitten consent of the other Party, and (iii) inures-to the benefit -
of and is binding on the Parties hereto and their successors and permitted assigns. -

(b)  No failure or delay in exercising any right or remedy hereunder will operate as a
waiver, nor will any single or partial exercise preclude any other exercise of any
other right or remedy.

(¢) This Agreement may be executed in counterparts, each of which when executed
shall be deemed to be an original, but all of which when taken together shail
constitute one and the same agreement.

(d)  Signatures by facsimile shall be as effective- as origival signatures to this
Agreement.

(e)  This Agreement will be governed by and construed in accordance with the laws of
the Province of Ontario (and the federal laws of Canada applicable in the
Province of Ontario) applicable to agreements made and to be performed within
'such province without regard to the conflict of laws principles thereof.

()  The term of this Agreement shall be for a period of five (5) years from the date of
this Agreement. Notwithstanding the foregoing, Section 1.7 shall survive the
expiration of the ferm.

IN WITNESS WHEREQF, the Parties have executed this Agreement effective as of the date
first written above. )

TRANSCANADA ENERGY LTD. ONTARIO POWER AU.THQRITY
By: . By:_H(--.- m X }4{
Name: ame: ‘
Title: TitdoAnne C. Butler
Vice President, Electricity Resources
By:
Name:

Title:
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Christine Lafleur |

From: Susan Kennedy

Sent: ‘ Monday, November 29, 2010 2:36 PM

To: Deborah Langelaan

Cc: Michael Lyle

Subject: RE: Estimated Commercial Operation Date

Leave to construct what? Just to confirm — transmission line, yes? (i.e. not gas pipeling)

Assuming transmission, traditionally, OEB preferred EA first; however, not an actual requirement and not what was done
in connection with Bruce to Milton.

In terms of time, longer than 2km but how much longer.
Cc'ing Mike Lyle as he is the one who actually knows this stuff — I'm just channeling him on this one.

Susan H. Kennedy . ,
Director, Corporate/Commercial Law Group

From: Deborah Langelaan

Sent: November 29, 2010 11:27 AM

To: Susan Kennedy

Subject: FW: Estimated Commercial Operation Date

Susan;

How familiar are you with Section 92(1) of the OEB Act? Please see my comments below to Amir regarding the
discussion between OPA and TCE to relocate OGS to Cambridge. Do you know if a Leave to Construct can be submitted
prior to the approvat of the EA? Also, generally how long does it take to receive the Leave to Construct?

Deb
Deborah Langelaan | Manager, Natural Gas Projects | OPA |

Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 171 |
T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Deborah Langelaan

Sent: November 29, 2010 9:57 AM

To: Amir Shalaby

Cc: Michael Killeavy; Rocco Sebastiano (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 OEB 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" 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 facility in the KIW/C area by end of 2012.
Please advise if the OPA is-agreeable to an estimated COD of Q4 2014.

1



Thanks,
Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Terry Bennett [mailto:terry_bennett@transcanada.com]
Sent: November 26, 2010 9:25 AM ‘

To: Deborah Langelaan

Cc: Michael Killeavy; John Mikkeisen

Subject: RE: Estimated Commercial Operation Date

Thanks Deb.
John Mikkeisen 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 9:16 AM

To: Terry Bennett

Cc: Michael Killeavy

Subject: RE: Estimated Commercial Operation Date

Confidential and Without Prejudice

Terry,

Further to our telephone conversation on Tuesday afternoon 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 | Manager, Natural Gas Projects| OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |

T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: 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 deveioping a firm price quote for the conversion of the gas turbines to Fast start. The OPA feels it
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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 [ Manager, Natural Gas Projects| OPA |
Suite 1600 - 120 Adelaide St. W. ] Toronto, ON M5H 1T1 |
T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

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 nctify 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.




Christine Lafleur

From: Susan Kennedy

Sent: Monday, November 23, 2010 6:14 PM

To: Deborah Langelaan

Cc: Michael Lyle

Subject: Re: Estimated Commercial Operation Date

The response assumed it was transmission, the information holds. In terms of how long it might take, I believe 6 -9
months; however, the length of the line may affect timing. Do you know how long the line will be, more or less?

From: Deborah Langelaan

Sent: Monday, November 29, 2010 02:42 PM

To: Susan Kennedy

Cc: Michael Lyle

Subject: RE: Estimated Commercial Operation Date

For clarification, we're talking Transmission line and not gas pipeline.
Deb
Deborah Langelaan | Manager, Natural Gas Projects| OPA |

Suite 1600 - 120 Adelaide St. W. | Toronto, ON MSH 171 |
T:416.969.6052 | F:416.967.1947 | | deborah langelaan@powerauthority.on.ca |

From: Susan Kennedy

Sent: November 29, 2010 2:36 PM

To: Deborah Langelaan

Cc: Michael Lyle

Subject: RE: Estimated Commercial Operation Date

Leave to construct what? Just to confirm — transmission line, yes? (i.e. not gas pipeline)

Assuming transmission, traditionally, OEB preferred EA first; however, not an actual requirement and not what was done
in connection with Bruce to Milton.

In terms of time, longer than 2km but how much longer.
Cc'ing Mike Lyle as he is the one who actually knows this stuff — I'm just channeling him on this one.

Susan H. Kennedy
Director, Corporate/Commercial Law Group

From: Deborah Langelaan

Sent: November 29, 2010 11:27 AM

To: Susan Kennedy

Subject: FW: Estimated Commercial Operation Date

Susan;

How familiar are you with Section 92(1) of the OEB Act? Please see my comments below to Amir regarding the
discussion between OPA and TCE to relocate OGS to Cambridge. Do you know if a Leave to Construct can be submitted
prior to the approval of the EA? Also, generally how long does it take to receive the Leave to Construct?



Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON MSH 1T1 |

T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Deborah Langelaan

Sent: November 29, 2010 9:57 AM
.To: Amir Shalaby

Ce: Michael Killeavy; Rocco Sebastiano (rsebastiano@ocsler.com)
Subject: FW: Estimated Commercial Operation Date

Armir;

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 OEB for Leave to Construct before the EA is complete. The later COD of Q2 2015 assumes that
they cannot submit pnor to the completion of the EA. The 3™ 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 facility in the KW/C area by end of 2012. .
Please advise if the QPA is agreeable to an estimated COD of Q4 2014,

Thanks,
Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
T: 416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Terry Bennett [mailto:terry_bennett@transcanada.com]
Sent: November 26, 2010 9:25 AM

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 9:16 AM

To: Terry Bennett

Cc: Michael Killeavy

Subject: RE: Estimated Commercial Operation Date

Confidential and Without Prejudice



Terry;

Further to our telephone conversation on Tuesday afternoon the OPA is reaffirming its original direction that the estimated
Commercial Operation Date to be provided to Mitsubishi for purposes of deveioping a firm price quote for the conversion
of the gas turbines to Fast start is February 8, 2014.

Kind Regards,
Deb

Deborah Langelaan | Manager, Natural Gas Projects| OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M35H 1T1 |

T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

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 starf. 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. ltis presumed that this is consistent with the date TCE would have provided to Mitsubishi for
the original price quote.

Regards,
Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W, | Toronto, ON M5H 1T1 |
T:416.969.6052 | F: 416.967.1947 | 1 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,
ar 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.



Christine Lafleur

From: Susan Kennedy

Sent: Wednesday, December 01, 2010 6:58 AM
To: Deborah Langelaan

Subject: RE: Estimated Commercial Operation Date
Deb,

Have you gotten everything you were looking for re the below enquiry?

SHK

Susan H. Kennedy
Director, Corporate/Commercial Law Group

From: Deborah Langelaan

Sent: November 29, 2010 11:27 AM

To: Susan Kennedy

Subject: FW: Estimated Commercial Operation Date

Susan;

How familiar are you with Section 92(1) of the OEB Act? Please see my comments below to Amir regarding the
discussion between OPA and TCE to relocate OGS to Cambridge. Do you know if a Leave to Construct can be submitted
prior to the approval of the EA? Also, generally how long does it take to receive the Leave to Construct?

Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |

T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Deborah Langelaan

Sent: Novaember 29, 2010 9:57 AM

To: Amit Shalaby

Cc: Michael Killeavy; Rocco Sebastiano (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 OEB for Leave to Consiruct before the EA is complete. The later COD of Q2 2015 assumes that
they cannot submit prlor to the completion of the EA. The 3™ 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 facility in the KIW/C area by end of 2012,
Please advise if the OPA is agreeable fo an estimated COD of Q4 2014.

Thanks,
Deb




Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
7:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Terry Bennett [mailto:terry_bennett@transcanada.com]
Sent: November 26, 2010 9:25 AM

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, Novernber 26, 2010 9:16 AM '

To: Terry Bennett

Cc: Michael Killeavy

Subject: RE: Estimated Commercial Operation Date

Confidential and Without Prejudice

Terry;

Further to our telephone conversation on Tuesday afternoon 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 | Manager, Natural Gas Projects| OPA |
Sujte 1600 - 120 Adelaide St. W. | Toronto, ON MSH 171 |

T: 416.969.6052 | F:416.967.1947 | | deborah.langelaan @powerauthority.on.ca |

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 fo Fast start. The OPA feels it
would be prudent {o use the same milesione date for commercial operation that currently exists in the SWGTA CES

Contract, February 8, 2014. Htis presumed that this is consistent with the date TCE would have provided to Mitsubishi for
the original price quote.



Regards,
Deb

Debarah Langelaan | Manager, Natural Gas Projects|{OPA |
Suite 1600 - 120 Adelaide St. W. | Toronte, ON M5H 1T1 |

T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

This e-mail message and any files transmitted with it are intended only for the named reciptent(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.



Christine Lafleur

From: Susan Kennedy

Sent: Wednesday, December 01, 2010 6:58 AM
To: Deborah Langelaan

Subject: RE: Estimated Commercial Operation Date
Deb,

Have you gotten everything you were looking for re the below enquiry?

SHK

Susan H. Kennedy
Director, Corporate/Commercial Law Group

From: Deborah Langelaan

Sent: November 29, 2010 11:27 AM

To: Susan Kennedy

Subject: FW: Estimated Commercial Operation Date

Susan;

How familiar are you with Section 92(1) of the OEB Act? Please see my comments below to Amir regarding the
discussion between OPA and TCE to relocate OGS to Cambridge. Do you know if a Leave to Construct can be submitted
prior to the approval of the EA? Also, generally how long does it take to receive the Leave to Construct?

Deb

Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |

T:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Deborah Langelaan

Sent: Novaember 29, 2010 9:57 AM

To: Amit Shalaby

Cc: Michael Killeavy; Rocco Sebastiano (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 OEB for Leave to Consiruct before the EA is complete. The later COD of Q2 2015 assumes that
they cannot submit prlor to the completion of the EA. The 3™ 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 facility in the KIW/C area by end of 2012,
Please advise if the OPA is agreeable fo an estimated COD of Q4 2014.

Thanks,
Deb




Deborah Langelaan | Manager, Natural Gas Projects|OPA |
Suite 1600 - 120 Adelaide St. W. | Toronto, ON M5H 1T1 |
7:416.969.6052 | F: 416.967.1947 | | deborah.langelaan@powerauthority.on.ca |

From: Terry Bennett [mailto:terry_bennett@transcanada.com]
Sent: November 26, 2010 9:25 AM

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, Novernber 26, 2010 9:16 AM '

To: Terry Bennett

Cc: Michael Killeavy

Subject: RE: Estimated Commercial Operation Date

Confidential and Without Prejudice

Terry;

Further to our telephone conversation on Tuesday afternoon 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 | Manager, Natural Gas Projects| OPA |
Sujte 1600 - 120 Adelaide St. W. | Toronto, ON MSH 171 |

T: 416.969.6052 | F:416.967.1947 | | deborah.langelaan @powerauthority.on.ca |

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 fo Fast start. The OPA feels it
would be prudent {o use the same milesione date for commercial operation that currently exists in the SWGTA CES

Contract, February 8, 2014. Htis presumed that this is consistent with the date TCE would have provided to Mitsubishi for
the original price quote.



Christine Lafleur

From: Susan Kennedy

Sent: Wednesday, December 08, 2010 5:12 PM

To: Michael Killeavy; Deborah Langelaan; 'rsebastiano@osler.com’
Cc: ‘esmith@osler.com’ '

Subject: Re: Priviledged and Confidential

| believe we can see it, we just have to do so at Oslers. Perhaps a combo of data room review by OPA and opinion from
Oslers (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 5t. 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; 'Sebastiano, Rocco' <RSebastiano@osler.com:>>; Susan Kennedy

Cc: 'Smith, Elliot' <ESmith@osler.com>
Subject: Priviledged and Confidential

All;

| just spoke with John Mikkelsen and Terri Steeves and they provided me with the following update:

»  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 — [n 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 Oslers 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 Oslers 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. 16",

w:  Friday's meeting scheduled from 1:30 to 5:00 p.m.




Christine Lafleur

From: Susan Kennedy

Sent: Friday, December 10, 2010 2:31 PM
To: Michael Lyle

Subject: Re: Message to Mayor Craig

Yes apparently, Gov't told MPs about potential deal. Leaks happen.

From: Michael Lyle

Sent: Friday, December 10, 2010 01:47 PM
To: Susan Kennedy; Hillary Thatcher
Subject: FW: Message to Mayor Craig

FYl

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

Emait: 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
andfor exempt from disclosure under applicable law. If you are not the intended recipient(s), any dissemination, distribution or copying of this e-mail message or
any files transmitted with it is strictly prohibited. If you have received this message in error, or are not the named recipient(s), please notify the sender immediately
and delete this e-mail message

Erom: Ben Chin

Sent: December 10, 2010.1:47 PM

To: Michael Killeavy; Deborah Langelaan; JoAnne Butler
Cc: Colin Andersen; Amir Shalaby; Michael Lyle
Subject: FW: Message to Mayor Craig

Heads up, TCE may feel a need to contact the Mayor of Cambridge today. | think it's the fair and responsible thing to do.
I've given others a heads up as well.

. Ben Chin | Vice President, Corporate Commuuications
ONTARIO & 120 Adelaide St W, Suite 1600 | Toromto, Ontario, MSH 1T1
g Phone: 416.969.6007 | Fax: 416.967.1947 | Email: ben.chin@powerauthority.on.ca
iy Please consider your environmental responsibility before printing this email.

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



From: Chris Breen [mailto:chris breen@transcanada.com]
Sent: December 10, 2010 1:20 PM

To: Ben Chin
Subject: Message to Mayor Craig

Sir,

If I am asked to call the Mayor today, please consider below and feel free to improve!

Purpose — show the Mayor some respect and open a channel of communication.

Timing Rationale — competitors are aware of proposed plan and likely speaking to the City —
so its important that we tell the Mayor we are interested in his input and understanding what
the City thinks and needs.

Message Notes:

e Intro myself, TC and give my cell #;

¢ Remind him of OPA LTEP and IESO 18 month outlook regarding KW-C,

e Remind him that we own a piece of land on Eagle St. and there are other reasonable sites
in Cambridge;

e Remind him that we are in discussion with OPA on how to peacefully wrap up OGS
cancellation;
Tell him that we have no deal with OPA but will stay in touch as things evolve;
Tell him that we would like to meet with him to understand his views and discuss
opportunities for the City; and

e Invite him to call me anytime if he has questions or concerns.

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 2J1

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.



Christine Lafleur

From:
Sent:
To:
Subject:

Link to folder with emails:

Susan Kennedy

Tuesday, December 14,2010 10:31 AM
John Zych

Oakville

LACorporate Legal Group Files\3 - ELECTRICITY RESOQURCES\SOUTHWEST GTA ( 3-10016\Contract

Termination\Correspondence - Miscellanegus.

L\Corporate Legal Group Files\3 - ELECTRICITY RESOURCES\SOUTHWEST GTA (3-10016\Contract

Termination\Correspondence - Oakville Litigation Costs

L:\Corporate Legal Group Files\3 - ELECTRICITY RESOURCES\SOQUTHWEST GTA (3-10016\OMB Hearing - October

13, 2009

L:\Corporate Legal Group Files\3 - EL ECTRICITY RESOURCES\SOUTHWEST GTA (3-10016\Planning Act Regulation

{Section 62.0.1)

Feel free to nose around the whole directory if you want:

L\Corporate Legal Group Files\3 - ELECTRICITY RESOURCES\SOUTHWEST GTA (3-10016)

Susan H. Kennedy

Director, Corporate/Commercial Law Group

Ontario Power Authority
T: 416-969-6054
F: 416-969-6383

susan.kennedy@powerauthority.on.ca




Christine Lafleur

From: Susan Kennedy

Sent: Tuesday, December 14, 2010 11:56 AM

To: Colin Andersen

Ce: Michael Killeavy; Deborah Langelaan; JoAnne Butler

Subject: TCE - Requested MOU and Turbine Indemnity Agreement

Attachments: DOCS-#9881264-v3-LTR_-_OPA_re Gas_Turbine_Indemnity Agreement (TCE).doc;

9885782v4 - MOU - TransCanada (QOPA) _1.doc

Colin,

Per your request, attached are the draft "asks” from TCE re MOU and Turbine Indemnity Agreement. As discussed, OPA
pushed back on MOU request (to pare it back to what auditors might need). We have alsc pushed back on Turbine
Indemnity Agreement; however, are awaiting a “look” at the actual agreement before proceeding further re same.

SHK

Susan H. Kennedy

Director, Corporate/Commercial Law Group
Ontario Power Authority

T: 416-969-6054

F: 416-969-6383

E: susan.kennedy@powerauthority.on.ca




[TCE Letterhead]

Draft: December 9, 2010

WITH PREJUDICE

Ontario Power Authority
Suite 1600

120 Adelaide Street West
Toronto, ON M5H 1T1

Attention: e

Dear Sirs:

Re: Gas Turbine Indemnity Agreement

Backgrbu nd

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 M501GAC 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 o, 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 Suppliers 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:



page 2

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.

in the event that the OPA directs TCE ta 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 payabie thereunder.

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 ali payments that have been paid or are payable by TCE to MPS under
the ESA up to and including September 1, 2011;

(i) 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 limitaiion all transportation costs, insurance costs and storage and
maintenance costs within 30 days of a request for reimbursement by TCE
o 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, ail costs incurred by
TCE to implement such resale or TCE Use not previously reimbursed by
the OPA to TCE.

General.

(a) This agreement and ifs 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)

(c)

(d)

(e)
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The parties’ relationship to each other in the performance of this agreement is
that of independent coniractors. 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

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.

The parties acknowledge that this agreement is subject to 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.

Please confirm your agreement with the foregoing by signing and returning the enclosed copy of

this letter.

Yours very tru

ly,

TransCanada Energy Ltd.

Per:
Name: o
Title: »
Per:
Name; »
Title:
Agreed to this day of December, 2010.

ONTARIO POWER AUTHORITY

Per:
Name: ¢
Title:
Per:
Name: o
Title: o



Draft: December 8, 2010

[TCE Letterhead]

WITH PREJUDICE

Ontario Power Authority
Suite 1600

120 Adelaide Street West.
Toronto, ON M5H 1T1

Attention; e

Dear Sirs:

Re: Cambridge Generation Project

This letter (“MOU”) sets forth the understanding between TransCanada Energy Lid. (“TCE”) and
the Ontario Power Authority (“OPA”) regarding the development of a simple cycle natural gas-
fired power generation project in Cambridge, Ontario having an approximate season 3 degraded
capacity of 450MW (the “Cambridge Project’) and entering into a peaking generation
agreement with respect thereto (collectively, the “Transaction”).

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 for equipment, engineering, construction management and
acquisition of land, and expended funds to develop the Facility (as defined in the
Confract).

On October 7, 2010 TCE received a letter from Colin Andersen of the OPA Re;
Southwest GTA Clean Energy Supply Confract (the "Contract’) between TransCanada
Energy Ltd. and the OPA dated October 9, 2009, (the “Oakville Termination Letter”)
which stated that the OPA will not proceed with the Contract, and directed TCE to cease
all further work and activities in connection with the Facility other than anything that may
be reasonably necessary in the circumstances fo bring such work to a conclusion.

TCE has endeavored to cease activities in accordance with the direction and has made
significant progress since October 7, 2010 in this regard.

In accordance with the Oakville Termination 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, 2010) and the extent that such projects may
compensate TCE for its damages arising from the OPA's refusal to proceed with the
Contract. TCE and the OPA have identified the Cambridge Project as a potential project
for such purposes. It is anticipated that the Cambridge Project will use the gas turbines:
sourced under an equipment supply agreement originally entered info by TCE and MPS
Canada, Inc. with respect to the Facility and the parties have entered into a Gas Turbine:
Indemnity Agreement dated December e, 2010 relating thereto.



If the parties determine that the Cambridge Project is not feasibie they will attempt to
agree on an alternative project.

Project Development. TCE shall proceed forthwith with the development of the
Cambridge Project with the objective of achieving commercial operation by

December 31, 2014. TCE will fund ali such development costs associated with the
Cambridge Project. TCE shall provide the OPA with timely updates on the progress of
development and the cost expended on the Cambridge Project. The OPA shall provide
all assistance as reasonably requested by TCE including acting as liaison with various
levels of government and other stakeholders.

Good Faith Negotiations. Following the execution of this letter, the parties hereto
agree to work together in good faith to negotiate the definitive form of a peaking
generation agreement (the “Definitive Agreement”) in respect of the Cambridge
Project, or an alternative project agreed to by the parties, based on the form of the
Northern York Region Peaking Generation Contract except that the “NRR” thereunder
shall include all gas management and distribution costs, which agreement shall be
satisfactory to TCE and the OPA in their sole discretion. The pricing under the Definitive
Agreement shall be designed to allow TCE to recover all costs incurred by TCE with
respect to the Facility as well as TCE's anticipated financial value of the Contract and
the Project Development Costs (as defined below). The target date for completion of
such negotiations shall be June 30, 2011.

Transaction Expenses. The OPA acknowledges that TCE will devote substantial time
and incur internal and external expenses in connection with conducting business,
financial and legat due diligence investigations in connection with the Transaction,
drafting and negotiating this MOU and the Definitive Agreement; designing and
engineering the Cambridge Project, or an alternative project agreed to by the parties,
advancing the permitting and approvals with respect thereto and other related matters
{collectively, "Project Development Costs”). To induce TCE to incur the Project
Development Costs, the OPA agrees that if TCE and the OPA do not enter into the
Definitive Agreement prior to September 1, 2011, then the OPA shall reimburse TCE for
all of the Project Development Costs and shall compensate TCE for all of its reasonable
damages arising from the OPA’s refusal to proceed with the Contract, including the
anticipated financial value of the Contract.

Legal Effect. The parties hereto acknowledge that sections 3, 4, 5 and 7 of this MOU
constitute a legally binding agreement regarding the matters contemplated herein. Each
party hereby represents and warrants to the other that such party has full power and
authority to execute and deliver this MOU, and that the execution and delivery of this
MOU by such party has been authorized by ali requisite corporate action on the part of
such party. The remaining provisions of this MOU do not create any legally binding
obligations.

Exclusivity. The parties agree to work exclusively with each other with respect to the
Transaction until such time as the Definitive Agreement is executed or September 1,
2011, whichever is earlier.



7. General.

(a)

(b)

()

(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 apphcabie
conflict of law principles;

The parties’ refationship to each other in the performance of 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; and

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 subject to 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 counterparis to the attention of
the undersigned on or before December », 2010. Provided that this letter is executed by all
parties 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:
Name: e
Title:
Per:
Name: o

Title:




ACCEPTED AND AGREED to this day of e, 2010,

ONTARIO POWER AUTHORITY

Per:

Name: »
Title: »

Per:

Name: e
Title: e



Christine Lafleur

From: Susan Kennedy

Sent: Wednesday, December 15, 2010 4:36 PM
To: Michael Killeavy; JoAnne Butler; Michae! Lyle
Subject: RE: Revised Draft Directive

Attachments: BL_KWC Directive_v3-2.docx

Revised per below suggestion.

Susan H. Kennedy
Director, Corporate/Commercial Law Group

From: Michae! Killeavy

Sent: December 15, 2010 4:07 PM

To: Susan Kennedy; JoAnne Butler; Michael Lyle
Subject: RE: Revised Draft Directive

Could we put an “out” option in the Directive that states that if we can’t negotiate an agreement with TCE that is in the
best interests of the ratepayer, we don’t need to conclude an agreement at any cost? 1 know that this might be tough
considering that we need to build in sunk costs for OGC plus the financial value of the OGS contract, but { am concerned
that this Directive ties our hands. The later we actually get the directive, the less the risk is, | suppose.

Michael Killeavy, LL.B., MBA, P.Eng.
Director, Contract Management
Ontario Power Authority

120 Adelaide Street West, Suite 1600
Toronto, Ontario

MB5H 1T1

416-969-6288

416-5209788 (CELL)

416-967-1947 (FAX)

From: Susan Kennedy

Sent: December 15, 2010 3:51 PM

To: JoAnne Butler; Michael Lyle; Michael Killeavy
Subject: RE: Revised Draft Directive

Sorry. Attached this time. BL and clean.

Susan H. Kennedy
Directar, Gorporate/Commercial Law Group

From: JoAnne Butler

Sent: December 15, 2010 3:48 PM

To: Susan Kennedy; Michael Lyle; Michael Killeavy
Subject: RE: Revised Draft Directive

Nothing attached...

JoAnne C. Butler
Vice President; Electricity Resources-



Ontario Power Authority

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

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

From: Susan Kennedy :

Sent: Miércoles, 15 de Diciembre de 2010 03:48 p.m.
To: Michael Lyle; Michael Kiileavy

Cc: JoAnne Butler

Subject: Revised Draft Directive

Attached. Incorporating Mike's comments. Ideally, I'd like to get the draft to the Ministry today, or tomorrow noon (at the
latest).

Thanks,

Susan H. Kennedy

Director, Corporate/Commercial Law Group
Ontario Power Authority

T: 416-969-6054

F: 416-969-6383

E. susan.kenned owerauthority.on.ca



