PRP International, Inc.
Fairness Advisory Services

April 29, 2009

West Coast Huron Energy Inc. [Goderich Hydro)
64 West Street
Goderich, Ontario N7A 2K4

Attention: Larry McCabe

Dear Mr. McCabe:

Subject: Attestation Letter {Negotiations) of the Fairness Commissioner
Goderich Hydro - Elster Metering Contract Award
Advanced Metering Infrastructure RFP, August 2007
London Hydro & Consortium of LDCs Smartmetering Project

PRP International, Inc. is pleased to submit its Attestation Letter {Negotiations} of
the Fairness Commissioner for the noted negotiations and contracting phase of the
London Hydre AMI Request for Proposal (RFP) procurement. This judgment is
being provided for the information and use of Goderich Hydro, in its administration
of the contract awarded to its #2 ranked Proponent, Elster Metering following
unsuccessful negotiations with its #1 ranked Proponent, Silver Spring Networks,

“It is the judgment of PRP International, Inc.(as the Fairness Commissioner engaged
by Goderich Hydro for the phase of negotiations and contract award) that the
successful conclusion of negotiations and contract award to Elster Metering, was
undertaken in accordance with the principles for such negotiations and confract
award set out in the RFP, issued August 14, 2007 and the Fairness Protocol, issued
August 2008.”

A backgrounder and summary of the Fairness Protocol is attached and forms part
of this Attestation Letter (Negotiations).

Yours truly,

Peter Sorensen
President

Attachment: Negotiations and Contract Phase Backgrounder
203 - 8 Queen Street, Summerside, PEI C1N 0A6

Direct telephone: 902.436.3930 Fax: 604-677-5409
Email: fairness@telus.net



BACKGROUNDER TO FAIRNESS CONFIRMATION / ATTESTATION
Advanced Metering Infrastructure Procurement

TO WHOM IT MAY CONCERN:
Background:

» A Request for Proposal procurement transaction was conducted by
London Hydro Inc., as the lead sponsoring Local Distribution Company
(LDC) and with a consortia of another 63 LDCs, during the period August
2007 to July, 2008;

o The evaluation and selection phase of the RFP provided for the
determination of the #1 and #2 ranked Proponents for each LDC;

e RFP Provision 7.5.14! provides the framework (principle) for negotiations
and contracting based on the principle of “first right to negotiation and
execution of a contract” being accorded to the ranked order of
Proponents commencing with the highest ranked Proponent and
proceeding in a consecutive order thereafter; and

» Each LDC was provided the evaluation results for their #1 and #2 ranked
Proponents supported by the Attestation Letter of the Fairness
Commissioner as to those rankings.

Fairness Coverage Objective:

Normally, fairness coverage terminates with the determination of the ranked
Proponents following the evaluation and selection phase of the RFP; however,
certain LDCs expressed a wish to secure additional fairness coverage during the
subsequent phase of negotiations and contract award. The objective for this
second phase fairness coverage is to assure that LDCs undertook a phase of
negotiations and contracting that meets the RFP provisions of consecutive
negotiations where required, e.g. with their top two ranked Proponents and in
the event of unsuccessful negotiations with the #1 ranked Proponent, a
subsequent contract award to the next ranked Proponent would be on an
equitable basis as was the requirements in the negotiations with the #1 ranked
Proponent.

EARRE Yinal Confract Negatiations

Aoy candstions and provisiess chat a Wdder seeks <hall Le a part of this proposal

Notwithstanding, nothing herein shall be intempreted to proibit Londen Hyvdro front
mtreducng or madifimg cenuact resms and condinons duning negotation of e fnal
contract.

Lozden Hedro bas schedualed no mrore ihan 1w weeks for confraci negenanons if
necessaryy, o expects the successfitl bidder o maineun A prampt and respenire
nezonation o accomph:h and complete faal cemract agreement witlun that tme
period  If contract negetiations exceed an krerval acceptable to Londen Hydro.
London Hydro retams fe option 10 finunaie heZelaions and coninue 1o e next
apparent suecessfil bidder, at the sole discrenion of Lendon Hydroo Said wrerval
shali in o event be less than three weeks
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BACKGROUNDER TO FAIRNESS CONFIRMATION / ATTESTATION
Advanced Metering Infrastructure Procurement

Fairness Protocols:

+ A Fairness Protocol was developed and issued to all LDCs, in August
2008 that set forth the best practices for fair consecutive-based
negotiations and contract award.

o The fundamental principle of the Protocol was the requirement for
the LDC to establish the negotiations agenda for their top ranked
Proponents and submit a copy to the Fairness Commissioner prior
to engagement of their #1 ranked Proponent, i.e. the agenda would
demonstrate a common statement of work, a LDC standard for
pass/fail in their negotiations and the negotiation issues would
only differ to the extent of the respective Proponent’s technical
solution being offered.

Form of Fairness Confirmation / Attestation?2:

1. A confirmation of fair negotiations and contract award would be issued if
the LDC’s #1 ranked Proponent was awarded a contract; the original
Attestation Letter remains in effect.

2. An Attestation of fair negotiations and contract award would be issued if
the LDC determined that their #1 Proponent was to be set aside and the
LDC successfully contracted with their next ranked Proponent, e.g. their
#2; the original Attestation Letter is thus superseded by the Negotiations
and Contract Award Attestation Letter.

Local Distribution Company:

West Coast Huron Energy Inc.

(Goderich Hydro)
64 West Street
Goderich, Ontario N7A 2K4

Attention: Larry McCabe

2 Conditions on the rendering of this Confirmation /Attestation.

s The two Negotiations Agenda were provided by GH via their agent e360 Inc.;

+ Fairness Commissioner undertock noe direct participation or oversight in the negotiations
between GH and either of their #1 or #2 ranked Proponents;

o  The successful contract award was based on the GH criteria and no independent analysis
nor any comparison with the evaluation results of the REP process was carried out by the
Fairness Commissioner; and

e The confirmation of the Fairness Commissioner was based on the progress report(s)
provided by GH via their agent e360 Inc.
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