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ONTARIO ENERGY BOARD

IN THE MATTER OF the Electricity Act, 1998, S.0. 1998, c. 15,
Schedule A;

AND IN THE MATTER OF an Application made collectively by
entities that have renewable energy supply procurement contracts
with the Ontario Power Authority in respect of wind generation
facilities for an Order revoking certain amendments to the market
rules and referring the amendments back to the Independent
Electricity System Operator for further consideration.

RESG RESPONSES TO IESO INTERROGATORIES

(i) Inconsistency with the Electricity Act
IESO #1

Q: On what basis are the applicants challenging market rule amendments R04, R0O5 and
R0O6? (para. 1(a))

A: The Applicants are seeking to challenge the Market Rules as they relate to imposing dispatch
requirements and floor prices for renewable generation and any Market Rules that are required
to implement same. If the IESO is capable of identifying Market Rules that are entirely distinct
from imposing or implementing these requirements, it can advise and the Applicants will not
seek to challenge those Market Rules.

IESO #2

Q: What further and other relief, if any, are the applicants seeking other than that
indicated in paragraph 1 of the Application? (para. 1(d))

A: As currently advised, the Applicants are not now seeking any additional relief.
IESO #3

Q: What do the applicants mean by the word "economic" in the first sentence of
paragraph 1 0 of the Application? Is this a reference to marginal cost, or to something
else? (para. 10)

A: The term “economic” in paragraph 10 is meant to take into account revenues payable to the
Applicants for delivering power. Those revenues can come from the IESO Market, OPA
contracts or other sources.
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IESO #4

Q: What do the applicants mean by the word "economic" in the first sentence of
paragraph 12 of the Application? (para. 12)

A: The term “economic” in paragraph 12 is meant to take into account revenues payable to the
Applicants for delivering power. Those revenues can come from the IESO Market, OPA
contracts or other sources.

IESO #5

Q: How do the Renewable Access Amendments "change the incentives” in the RES |, Il
and Ill contracts with the OPA (collectively, the "RES Contracts")? What do the
applicants claim are the OPA's incentives under the RES Contracts? What benefit do the
applicants claim the OPA receives under the RES Contracts? How do the Renewable
Access Amendments cause the RES Contracts to allegedly be "more favourable to the
OPA"? Please identify which applicants are RES I, RES Il or RES Ill generators. (paras. 11
and 13)

A: The Renewable Access Amendments change the incentives in the RES Contracts because
the RES Contracts pay generators on a per-unit of production basis. They do not pay
generators if they do not produce power. The RES Contracts thus incent the RES Generators
to deliver their power to the IESO controlled grid. The Renewable Access Amendments change
these incentives because they permit the IESO to prohibit RES Generators from delivering
power to the IESO controlled grid.

The Renewable Access Amendments benefit the OPA because the consequence of permitting
the IESO to prohibit RES Generators from delivering power to the IESO controlled grid is to
reduce the amounts payable from the OPA to RES Generators under the RES Contracts. In
this way, the consequences of the Renewable Access Amendments are favourable to the OPA.

IESO #6

Q: Which contract structure are the applicants referring to at the end of the first
sentence in paragraph 24 of the Application? Please produce a copy of the contracts
referred to in paragraph 24 of the Application. (para. 24) Please produce a copy of all of
the applicants' contracts with the OPA.

A: The contract structure referred to in paragraph 24 is that the facilities would not be curtailed
for economic reasons. The basic contract structure that applies to all RES I, Il and Il Facilities
are included at Tabs 16, 17 and 18 of the Additional Documents that were delivered by the
IESO on February 22, 2013. The specific contracts between generators and the OPA for each
facility contain details which are not material or relevant to the issues in this proceeding.
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IESO #7

Q: What do the applicants mean by the phrase "non-dispatchability structure" in the first
sentence of paragraph 27 of the Application? What is the source document the
applicants are quoting from in the last sentence of this paragraph? (para. 27)

A: The non-dispatchability structure referred to in paragraph 27 of the Application is the
structure which does not require the contract facilities to be dispatchable. This term is used by
the Ministry of Energy in the quotation at paragraph 22 of the Application and by the IESO in the
quotation at paragraph 23 of the Application. With respect to the citation for the quotation in the
last sentence in paragraph 27, please see paragraph 18 of the Application (footnote 8).

IESO #8

Q: What do the applicants mean by "economic interest" in the second sentence of
paragraph 33 of the Application? How have the applicants "lost their ability to bid in their
economic interest” as a result of the Renewable Access Amendments? How does this
differ from "other generators and loads" as referred to in the second last sentence of this
paragraph? How does the "IESO floor price" referred to in the last sentence of this
paragraph differ from the result of the -$1 floor price in the RES Contracts? (para. 33)

A: The “economic interest” referred to in paragraph 33 is the interest in being dispatched on
and thus delivering power and being entitled to compensation for same under the RES
Contracts. The Renewable Access Amendments result in the Applicants in losing this ability
because they permit the IESO to prohibit RES Generators from delivering power to the IESO
controlled grid. Other generators and loads are not prohibited from bidding into the IESO
controlled market in a manner that furthers their economic interest.

The IESO floor price differs from the -$1 floor price in the RES Contracts because the floor price
permits the IESO to prohibit RES Generators from delivering power to the IESO controlled grid.
By contrast, the bidding provisions in the RES Contracts were structured to require the facility to
be dispatched on. As the Ministry of Energy stated, the market participation requirements in the
contract “refer to the requirement that the operator of the facility offer into the market in such a
way that the energy is accepted.” (see paragraph 21 of the Application).

(ii) Discrimination against Applicants
IESO #1

Q: Who are the "similarly situated market participants" the applicants refer to in
paragraph 46 of the Application? (para. 46)

A: The “similarly situated market participants” in paragraph 46 of the Application are market

participants whom the IESO believes should be bidding differently than in their economic
interests in order to achieve what the IESO considers to be societal benefits.
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IESO #2

Q: What evidence do the applicants rely on in support of their proposition that "the IESO
has required market participants to change bidding behaviour” in the fourth sentence of
paragraph 47? What specific "cost" is being referred to in that same sentence? (para. 47)
What are all of the instances referred to in the phrase "every other instance" in
paragraph 47 of the Application? (para. 47)

A.: An example that the Applicants rely upon in support of the proposition that the IESO has
required market participants to not bid in their economic interest is the example of the Reliability
Must Run Contract referred to in paragraph 49 of the Application.

The “cost” referred to in paragraph 47 of the Application is the cost incurred by market
participants to provide societal benefits.

The instances in which the IESO has compensated market participants for providing societal
benefits are in paragraphs 48-52. These instances are all on the public record, so the Applicant
is aware of them. The IESO may be aware of other instances that are or are not on the public
record. The Applicants have no additional information in this regard.

IESO #3

Q: What evidence do the applicants rely on in support of their understanding that
nuclear operators are compensated to curtail their generation as stated in the first bullet
in paragraph 48 of the Application? On what basis do the applicants allege that NUGs
operate "outside of the dispatch order"? (para. 48)

A: With respect to flexible nuclear operators, as indicated at paragraph 48 of the Application,
the Renewable Energy Supply Generators assume that flexible nuclear operators are
compensated for the voluntary curtailment that they are requested to provide under the
Renewable Access Amendments and that such curtailment is therefore compensated. The
facts with respect to the way in which these and other generators and compensated and the
reasons why the IESO has never publicly requested the OPA to compensate generators for SE-
91 curtailment are obviously within the control of the IESO and not the Renewable Energy
Supply Generators. The Renewable Energy Supply Generators have asked the IESO to
produce materials showing how the IESO or any other government agency compensates
market participants for curtailing or manoeuvring their facilities to address actual or forecasts
instances of surplus energy or for other purposes. The IESO has refused to do so.

With respect to NUGSs, as indicated at paragraph 48 of the Application, NUGs are currently

classified as “self-scheduling” market participants. The Applicants understand that, as self-
scheduling, the NUGs can determine when they will be dispatched.
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IESO #4

Q: How do the conservation and demand management targets referred to in the third
bullet in paragraph 49 constitute examples of "generator curtailments”? (paras. 49 to 50)

A: As indicated in paragraph 49 of the Application, the example of seeking to achieve
conservation and demand management targets is listed as one of several “examples outside of
generator curtailment.”

IESO #5
Q: What specific cost(s) is/are being referred to? (para. 53)

A: The “cost” is the cost of achieving the system wide benefits that the IESO alleges will result if
the IESO is able to determine when renewable generators are dispatched in accordance with
the Renewable Access Amendments. The Applicants understand that the IESO alleges that
these benefits are lower costs and lower environmental impact.

IESO #6

Q: In paragraph 54 of the Application, the applicants say that they will potentially incur a
cost of "in the order of $100 million over the next five years". Please produce the
calculation and identify all assumptions. How much of the $100 million will be incurred
by RES lll generators? What steps, if any, have the applicants taken to mitigate any of
their alleged losses? Please produce a copy of all energy supply contracts entered into
between the applicants and any other third parties. (para. 54)

A: The estimate of $ 100 million over 5 years is a conservative estimate of foregone revenue for
system-wide SBG, and does not include operational or locational curtailments or estimated
incremental costs.

At various stages in the IESQO’s SE-91 process and in discussions with the OPA, RES group
members have requested the IESO and OPA to provide forecasts of wind curtailment, but have
received none. We have therefore made our own projections based on the best available
information. These projections are based on:
e The latest comprehensive information on supply resources and demand trends, as set
out in the LTEP and updated in respect of:
0 gas plant relocations (and resulting delays)
0 updates with respect to nuclear program and demand expectations (Amir
Shallaby speeches)
o Judgmental adjustment of the timing of the nuclear refurbishment program to
reflect rumoured smoothing of the nuclear capacity dip.
e The 2006 study by GE / AWS Truewind which set out expectations of increases in
foregone energy with increasing levels of wind generation investment.
e |ESO records of actual hourly Ontario Demand and wind production factored to reflect
projected future wind capacity
e |ESO records of hourly price data over the same period as indication of system surplus
generation
e |ESO June 2012 reports of 2011 back-cast SBG
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o |ESO 18 month assessments as consistency check.

On the basis of this data the average curtailment over the first 5 years of MR 381 effect is
shows a range as shown in the attached table, depending on the nuclear refurbishment
scenario. The average in the first four year period (of WPPI applicability) is slightly higher.

It is noted that these results are significantly lower than the IESO’s indicative data, including that
included at item 42 of the IESO’s evidence in EB-2013-0029 dated February 22, 2013.

The wind production factor, absent economic curtailment, is estimated at 29%.
Foregone contract revenues are based on published values of average award prices, escalated
per the contract terms to 2015 assuming an average CPI escalation of 2% per annum.

See Attached Schedule 3.
(iii) Discrimination in favour of the OPA
IESO #1

Q: What "impact or effect” is being referred to in the first sentence of paragraph 58? Do
the applicants rely on any evidence in support of their allegation in the last sentence of
paragraph 58, other than the document slide cited at footnote 33 to the Application? Are
the applicants saying that the $180 to $225 million figure represents a benefit to the OPA
and/or a cost to the RES generators? If so, please explain. (para. 58)

A: The $180 to $225 figure referred to in paragraph 58 is a figure produced by the IESO. The
Applicants are aware that the IESO used that figure in the citation at paragraph 33. The IESO
may have used it on other occasions as well. Given that the IESO produced and distributed this
figure, it has more information on it than does the Applicants. As indicated in paragraph 58,
IESO staff described this figure as representing “system wide net economic benefit.” As to the
benefits and costs that go into that figure, because the IESO produced and distributed it, the
Applicants have no first-hand information. Essentially, the benefit to the OPA of the Renewable
Access Amendments is its reduction in contract costs.
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ONTARIO ENERGY BOARD

IN THE MATTER OF the Electricity Act, 1998, S.0. 1998, c. 15,
Schedule A;

AND IN THE MATTER OF an Application made collectively by
entities that have renewable energy supply procurement contracts
with the Ontario Power Authority in respect of wind generation
facilities for an Order revoking certain amendments to the market
rules and referring the amendments back to the Independent
Electricity System Operator for further consideration.

RESG RESPONSES TO ENERGY PROBE INTERROGATORIES

Energy Probe IR #1

Ref: RESG Application Dated January 11, 2013 Paragraphs 5 and 8 & Hearing Transcript
Vol.1 February 11, 2013 Pages 8-10.

a) Please expand the description in the Application paragraph 5 and Hearing
Transcript to provide more detail on the impacts of each of the proposed
Amendments on RESG members.

b) Please provide the complete assumptions and calculations supporting the $100
million negative impact cited in Paragraph 8.

¢) Clarify what level of compensation RESG is seeking and provide details of the
basis of this amount. Energy Probe #1

Response:

a) Asindicated at p. 9 of Vol. 1 of the Transcript, the Renewable Access Amendments
permit the IESO to set a floor price below which renewable generators cannot bid to
supply power. As a result, these amendments expose the generators to an
indeterminate and unquantifiable risk for lost power production and delivery.

b) See Response to IESO IR (i)6.
c) The Applicants are not seeking compensation in this Application. They are seeking an

order of the Board revoking the rule and sending it back to the IESO for further
consideration in accordance with s. 33 of the Electricity Act, 1998.
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Energy Probe IR#2

Ref: RESG Letter dated February 5, 2013 re production of Materials Paragraphs 15 and 20

Preamble: The referenced letter at paragraph 15 cites two of the objects of the Electricity
Act. The Application cites in addition, “to facilitate the maintenance of a financially viable
electricity industry (EA, ss.1(i))".

a) Does RESG still base its Application on the latter object? Please explain.

b) Does RESG agree that other EA objects may be relevant and the Board
may/should consider these? If so, list those that RESG thinks may/should be
considered relevant.

c) Please provide copies of materials- Correspondence etc., in RESG’s (or its
members) possession, that address the issue of compensation.

Response:

a) Yes, the Renewable Access Amendments permit the IESO to set a floor price below
which renewable generators cannot bid to supply power. As a result, these
amendments expose the generators to an indeterminate and unquantifiable risk for lost
power production and delivery. This is inconsistent with the objective of facilitating the
maintenance of a financially viable electricity industry.

b) The OEB'’s statutory objectives are set out in s.1.1 of the Ontario Energy Board Act,
1998. The Applicants understand that the Board considers all of its statutory objectives
when exercising its powers under that Act and other Act in relation to electricity,
including the Electricity Act, 1998.

c) All of the Applicants correspondence to the IESO has been produced by the IESO. The
Applicants are not seeking compensation in this application. Therefore materials relating
to compensation are irrelevant.

Energy Probe IR #3

Ref: Electricity Act Section 36(2)
a) With regard to the Rule Amendment Process, provide more details of RESG’s or
its members’ opposition to the proposed MR amendments at the Committee level,
IESO Board level, at OPA and the Ministry.

b) Does RESG dispute that the Market Rule Amendment process followed by IESO
was in accordance with established practice and precedent?

c) Does RESG dispute that the process followed by IESO was open and fair? Please
discuss.
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d) What steps did RESG, or its members, take pursuant to EA Section 36(2) to
attempt to resolve the issue(s). Please provide a complete chronology.

Response:

a) All of the Applicants correspondence to the IESO has been produced by the IESO. That
information addresses the Applicants’ position on the Renewable Access Amendments.
The Applicants’ discussions with other persons respecting the Amendments are not
relevant to the issues in this proceeding.

b) The OEB has indicated that issues relating to the procedural fairness of market rule
amendments are not relevant to an appeal under s. 33 of the Electricity Act, 1998.

c) See response to Energy Probe #3(b).

d) See response to Energy Probe #3(a).
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ONTARIO ENERGY BOARD

IN THE MATTER OF the Electricity Act, 1998, S.0. 1998, c. 15,
Schedule A;

AND IN THE MATTER OF an Application made collectively by
entities that have renewable energy supply procurement contracts
with the Ontario Power Authority in respect of wind generation
facilities for an Order revoking certain amendments to the market
rules and referring the amendments back to the Independent
Electricity = System  Operator for further consideration.

RESG RESPONSES TO SCHOOL ENERGY COALITION (“SEC”) INTERROGATORIES

SEC #1

Q: For each RES | and RES Il contract entered into by an Applicant, please provide:

a) A copy of the contract and any subsequent amendments and/or other changes.
b) The contract price of each MWh delivered.

c) The total contracted capacity.

d) The actual MWh of electricity delivered by year.

e) The actual gross revenue received by year.

f) The actual net revenue received by year.

A: See response to IESO Interrogatory #(i) 6.
SEC #2

Q: Please provide any forecasts (and the supporting documents) made by the
Applicants, and/or an individual Applicant, of:

a. Hours of curtailment projected.
b. Loss revenue as aresult of the Renewable Integration Amendments.

a) The Applicants do not have any forecasts of curtailment. In the motion for production of
materials, they requested the IESO to provide “all forecasts, projections or estimates of
curtailments under ranges of scenarios.”

b) See Response to IESO Interrogatory (ii) 6.

212122/448607
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SEC #3

Q: [Application para. 54] Please provide the basis for the Applicants’ estimate that in
absence of compensation the impact of the Renewable Integration Amendments will be
$100m over five years.

A: See Response to IESO Interrogatory (ii) 6.
SEC #4

Q: Please provide full versions of documents contained in Schedules | and L of the
Application.

A: See Attached Schedules 1 and 2.
SEC#5

Q: What is the nature and scope of the negotiations between the Applicant and the
OPA?

A: Whether or not the Applicants are engaged in negotiations with the OPA is privileged
information.

212122/448607
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I. INTRODUCTION

This documentis a Re_quest for Proposals (the *Renewables RFP") for renewable energy
“supply issued byiHer Majesty the Queen in right of Ontario as represented by the Minister =~ -
of Energy, and was prepared with the assistance of its technical advisors, NERA -
Economic Consulting. This Renewables RFP is intended to solicit the supply of
approximately 300 MW of RES Contract Capacity. (as defined in Appendix B — Glossary of -
Terms) from new Renewable Generating Facilities as soon as practicable, but no later
than the end of 2007. Only. Prospectwe Proponents namely entities or persons who
submitted a Statement of Qualifications in accordance with the Request for Qualifications
issued by the Ministry of Energy kthe *Ministry”) on April 28, 2004 as amended (the
'RFQ’) are entitied, but not obligated, to submitProposals in respons'e to this
‘Renewables RFP. However, the submission of a Statement of Qualifications in
accordance with the RFQ is not an assurance that the Prospective Proponent’s proposed

. facility will be considered to be an Eligible Project for purposes of this Renewables RFP,
and Prospective Proponents are advised to review the definition of Eligible Project as set
out in Section III D.1 to ensure that their proposed facility qualifies as an Eligible- Pro;ect,
prior to preparing a Proposal

This Renewables RFP describes all of the terms relating to the process of procuring 300
MW of_ RES Contract Capacity from new Renewable Generating Facilities, and
supercedes and replaces the RFQ.

The RES Centract has also been issued by the Ministry in final form together with this

" Renewables RFP, and Prospective_t Proponents are also advised to review the RES
Coﬁvect in its entirety for a more detailed and complete description of the parties’
respective rights and obligations under the RES Contract, and not simply those selected
provisions that are summarized in this Renewables RFP. Any conflict or inconsistency
between the RES Contract, the Renewables RFP, and the Proposal shali be resolved by'
‘interpreting such documents in the followirjg order from highest priority to lowest priority,
nemely the RES Conftract, tﬁe Renewables.RFP, and the Proposal, where a document of
a higher priority shall govern over a document of a lower priority to the extent of any
conflict or inconsistency. . '
Proposals will be evaluated by the Ministry with the assistance of its technical advisors,
NERA Economlc Consulting. Proposals will first be evaluated to ascertain that they are -
complete with respect to provndmg the information required by this Renewables RFP. For
Proposals that are complete, the technical and financial qualifications set out in each
Propoeal will be evaluaied by the Evaluation Team to determine whether the proposed
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project meets the minimum mandatory technical and financial requirements. Proposals
that pass the technical and financial evaluations will be ranked by price from lowest to

highest Proposal Pﬁce (as defined in Appendix B ~ Glossary of Terms) so as to allow the
Ministry to select the Proposals that have the lowest Proposal Prices.

More detailed descriptions of the deliverables to be procured through this Renewables
RFP, the Proposal submission and evaluation process, general information and
instructions to Prospectiye Proponents, ah_d a description of selected terms of the RES
Contract, are provided i'n' Sections.ll, lIl, 1V, and V of this Renewables RFP, respectively.

Capitalized terms used in this ReneWables RFP shall have the respective meanings
ascribed to them in the Glossary of_Terms set out in Appendix B. Unless otherwise
indicated, references to Sections and Appendices are references tq Sections and

.

Appendices in this Renewables RFP.

Il DESCRIPTION OF DELIVERABLES

A. BACKGROUND

The Government of Ontario is cdmmitted to making electricity from renewable sources an
important part of Ontario’s energy future. The Government of Ontario has set targets of
having 1,350 MW of renewable generating capacity to be in service by the year 2007 and
2,700 MW to be in service by the year 2010.

B. ONTARIO POWER AUTHORITY

On June 15, 2004, the Gove}nment of Ontario introduced Bill 100 in the Legislative
Assembly of Ontario entftled the Electricity. Restructuring Act, 2004, which, among other
things, would create the Ontario Power Authority (the “OPA”) as a new statutory' .

. corporatidn which is not a Crowﬁ Agent. One of the responsibilities -of the OPA would
include securing new electricity supply for Ontarip. Under the proposed Electricity
Restructuring Act, 2004, the costs of the OPA, including the costs of the RES Contracis,
would be recovered from all electricity consumers through appropriate settlement
mechanisms. | ' '

C. PRESENT AcTiON

In advance of the éstablishment of the proposed OPA, the Government of Ontario is
~ taking immediate action to meet its renewables targets. Procurement requirements have

been formul.ated carefully, in consultation with the Ministry of Natural Resources, the '

Ministry of the Environment, the Ministry of Finance, the Ministry of Municipal Affairs and
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Housing, Hydro One and tﬁe IMO. Moredver, Ontario Power Gener_ation Inc. has been
instructed by its shareholder not to parlicipa.te in mis Renewables RFP process, whether
on its own or jointly with another interested party. Following the evaluation of the
Proposals received in respohse to this Renewables RFP, the Ministry reserves the right to
purchase less or, under limited condmons descnbed later in this document, more than 300
MW of RES Contract Capaaty

This Renewables RFP is expected to be just the first of.many opportunities for the private
sector to contribute to building new generating capacity in Ontario. Additional requests for
proposals for renewable and other new electricity generation will fikely follow in the near
future, including é request for proposals for up to 2,500 MW of new clean electrical
generating capacity andlor demand-side pro;ects which has also been announced and is

expected to follow shordy : ) : |

Failure by a Prospective Proponent to submit a Proposal in response to this Renewables
RFP or failure by a Proponent to become a Suoc;,essful Proponent does not in any way
imply that the renewable energy project proposed by that party would not be eligible for
future requests for proposals, or other procurements of new generating dapacity. .
Moreover, Prospective Proponents are advised that neither this Renewables RFP, nor any
of the other procurement initiatives described above, are intended to preclude or restrict
an mterested party in any way from proceeding with the development of projects for new
generating capacity andlor demand-side projects in the normal course, outside of these
procurement initatives. _ | - .

D. THE RENEWABLE GENERATING FAciLITY

A Successful Proponent will sign a RES Contract, pursuant to which the Successful
Proponent shall be the “Supplier” and OEFC, or the OPA if approbriate legislation has
been enacted, shall be the "Buyer”. If OEFC is the Buyer, it is expected that OEFC will '
transfer the RES Contract to the OPA, if appropriate Ieéislation has been enacted. The |
RES Contract shall take effect from the date it is signed by both parties and shall expire _ _
twenty (20) years after the Term Commencement Date. . : o =

' The RES Contract requireé the Supplier to design, build, operate and maintain the o
Renewable Generating Facility as outlined in its Proposal using good engineeriﬁg and _ \
operating practices and in comphance with the Market Rules and applicable laws and : |
" regulations. The Renewable Generatmg Facility, which will have a RES Contract Capacity
from 0.5 MW to 100.0 MW, inclusive, is to attain Commercial Operation no later than

December 31, .2007.
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The RES Contract is for the provision of the electricity output of the Successful
~Proponent's Renewable Generating Facility and for the provision of the Related Products,
which will be comprised of Ancillary Services, capacity products, transmission rights, and
Environmental Attributes, regardless of whether or not there is presently a market for anyv
of such Related Products. The annual energy output is subject to a cap to be set forth in
the RES Contract and which is calculated as 125% of the expected annual energy output
of the Renewable Genérating Facility (in MWh) to be delivered to the Delivery Point. For
greater certainty, the RES Contract does not specifically prescribe a minimum quantity of
 energy or Related Products to be generated and delivered at any time, although the
Supplier will be required to operate the facility in accordance with the RES Contract.’

The Supplier will be required to supply all energy and Related Products to the Delivery

- Point, which will align with the defined point of sale as prescribed by the Market Rules,
The Buyer will be the *metered market pa;ticipant" under the Market Rules for the energy
ana Related Products purchésed from the facility. If the metering point for the facility is .
not located at the Delivery Point, as is the case for embedded generating facilities, for
éxample, the metered output will be adjusted by the IMO using loss adjustment factors to
account for any distribution or transmission losses incurred in reaching the Delivery Point.
The loss adjustment factors are approved by the OEB for each distributor or transmitter,
and are provided to the IMO by the metering service provider at the time of registration
with the IMO of the meters for the facility. :

The Supplier will be entitied to the péyments set out in the RES Contract, as outlined in
Section V.C. Itis recognized that the value of the energy supplied by Successful
Proponents to the marketplace is parﬂy a function of the price of market energy displaced.
Electricity consumers benefit to the extent that energy can be supplied by Successful
Proponents during periods of higher market price, effectively reducing the inarkét cleaﬁng
price for 'all electricity consumers. Similarly, in addition to energy supplied by Successful

- Proponents, it is also acknowiedged that the provision of Operating Reserves has value to -
the marketplace. While the intent is o simplify the RES Contracts and settlement
mechanisms, the importance of supplyihg energy at times of higher price and the provision
of Operating Reserves must be recognized. To this end, the RES Contracts provide for

“incentives and revenue sharing, in addition to payment for energy supplied.

_ A more ae?ailed sumrhari' of select terms of the RES Contract is set out in Section V.
. SUBMISSION AND EVALUATION OF PROPOSALS -

Only Prospective Proponents, namely those entities or persons who submitted Statements
of Qualifications in accordance with the RFQ, are entitled to submit Proposals in response-
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to this Renewables RFP Fora proposed'Renewable Generating Facility for whicha
Statement of Qualifications was submitted in accordance with the RFQ, if the Prospective
Proponent changes between the time of submission of the Statement of Qualifications and
the time of subm:sslon of the Proposal, the Proposal must include a wntten notice, signed
by the Prospective Proponent which originally submitted the Statement of Qualifications,
informing the Ministry of lhe change and certifying that the Proposal is for the same .
proposed Renewable Generating Facility as set forth in the Statement of Qualifications. A
Proponent may submit a Proposal for more than one Renewable Generatlng Facility,
subject fo the restrictions set out in Sections II.D.2 and 1i.D.3. Only one Proposal shall
be provnded for each proposed Renewable Generatmg Fadmy

A. PROP_OSAL

A Proposal must consist of the following documents:
i. The'Proposal introduétion, as ouﬂined in Section NI.B.

i. The completed Téchniml and Financial Questionnaires, as well as all supporting
documents. The forms of the Technical and Financial Questionnaires are provided
as Appendux C and Appendix D respectively.

iii. The completed Proposal Price St_atement. in a separate, sealed, opaque envelope
marked “Proposal Price Statement” followed by the name of the Proponent and
the name of the project. The form of the Proposal Price Statement is provided' as
Appendix E. Prospective Proponents are advised that the Proposal Price shall not
. be disclosed or described in any other part of the Proposal fallmg which, the '
Proposal shall be disqualified.

iv. The completed Statutory Declaration, Conflict of Interest Declaration, and Tax
Compllance Declaration in the forms provided as Appendlx H, Appendix I, and

Appendli respectlvely

v. [fapplicable, a Conf dentlallty Statement as descnbed in Section U1K, in a form
prepared by the Proponent. )

_Vi. the Proposal Security descnbed in Sectlon l.J, by way of certified cheque or m
the form provided in Appendlx F or Appendix G, as applicable.

Apart from the completion of any blanks bullets, or similar uncompleted information, a .'
Proponent may not make amendments to the pre-printed wording of the forms of
Technical or Financial Questionnaires, Proposal Price Statement, Statutory Declaration,
Conflict of Interest Declaration, Tax Compliance Declaration, the Letter of Credit Form (lf
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applicable) of the Proposal Security, and the Bid Bond Form (if applicable) of the Proposal
Security. Proposals containing any such amendments, whether on the face of such forms
or contamed elsewhere in the Proposal, may be disqualified, subject to the resewed rights
of the Mlnrstry set outin Sect|on IV G.i.

- B. PROPOSAL |NTRODUCTION
The Proposal introduction shoutd contain:”

s Acover page wrth the name of the project, name of the Proponent, and the date of
the Proposal

. Contact information of the. Proponent and its contact person, and back-up contact
person, if any, including their respectwe mailing addresses; telephone numbers
~ fax numbers, and electronic mail addresses

e An executive summary section that provides a high-level description of the
Proposal. The summary should not exceed two pages and should specify the
location, size, technology, project design and proposed Commercial Operation
Date of the proposed facility; . ' '

. A summary of the business arrangements and financing of the proposed
Renewable Generating Faoility, including:

o A short description of all entities involved in the development,
construction, financing and operation of the project; and

o '.A short description of the key personnel involved in the preparation
~ of the Proposal and in the delivery and operation of the project; and

¢ Anorganization chart that provides a schematic representation of ownership and
contractual links among all entities or individuals involved in the development,
construction, financing and operation of the project.

C.  EVALUATION A:ND SELECTION PROCESS
The evaluation process will be divided into three stages:
e Evaluation for Completeness (Stage 1)
B . Techmcal and Flnancnal Evaluation (Stage 2) .
¢ Proposal Price Evaluation (Stage 3)

The specific requirements for each of these stages are described below.
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1. Evaluation foi' Completeness (Stage 1)

This stage is an initial screening of the information and documentation submitted in the
Proposal to ensure that Proponents have submitted complete Proposals. Itis the
responsibility of Proponents to complete all questlonnalres statements, and forms as
instructed and to supply all required supportmg documentatnon The Evaluatlon Team will
verify that the Proponent has completed all quesbonnaxres and has provuded all requnred
declarations, statements, and other doouments sub;ect to the reserved rights of the
Ministry set out in Section IV.Gii. Forany Proposal which, in the opinion of the Ministry,
requires clarification, the Ministry will request such clarification in accordance with Section
IV.D. Only complete Proposals lndudmg Proposals for which all clarifications were
satlsfactonly resolved, will proceed to the technical and financial evaluation stage (Stage
2). All other Proposals shall be disqualified.

* For any disqualified Proposal, only the Proposal Security and the unopened envelope
containing the Proposal Price Statement shall be returned to the Proponent. After the
s announcement by the Ministry of the Successful Proponents, the remaining documents
comprising the original copy of the Proposal shall be returned to the Proponent upon
- written request by the Proponent. . )

2. Technical and Financial Evaluaﬂons (Stage é)

In this stage, the Evaluation Team will assess, based on the response to the Technical '
and Financial Questionnaires and supporting documentatlon, whether each Proposal
satisfies each of the minimum mandatory technical and financial requirements set forth in
Sections lIl.D and IIL.F, respectively. Proponents are advised that all statements or
information provided in satisfaction of the minimum mandatory technical and financial
requirements set forth in Sections IIl.D and IiI. F, respectively, are subject to review by the
Ministry to determine whether such statements or information are correct and accurate. lf
such statements or information are determined by the Ministry to be incorrect or
misleading, the Ministry reserves the right to re-evaluate the Proponent's compliance with

. the minimum mandatory technical and financial requirements. '

All Proposals that have passed Stage 1 will be evaluated based.on an aeéesamem of .
each Proposal's required technical and financial information on a pass/fail basis, subject to .
the reserved rights of the Ministry set out in Section IV.G.ii. For greater certainty, any
Proposal that fails any one or more of the technical or financial minimum mandatory
requirements will not be considered further and will be disqualified. Only those Proposals '
which pass all of the teohmcal and financial evaluations will proceed to the Proposal Price
evaluation stage (Stage 3). '
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For any disqualified Proposal, only the Proposal Security and t-he'onopened envelope
containing the Proposal Price Statement shall be returned to the Proponent. After the
a'nnouncement by the Ministry of the Successful Proponents, the remaining documents
comprising the original copy of the Proposal shall be returned to the: Proponent upon
wntten request by the Proponent. :

3. Proposal Price Evaluatlon (Stage 3)

Each Prospective Proponent must also submit, as part of its Proposal, a Proposal Price
stated in Canadian Dollars per MWh, exclusive of applicable GST and PST. All
Proposals that are eomplete and meet the minimum technical and fi nancial requirements
will be ranked by price from lowest to highest Proposal Price. The Ministry will select
Suocessful Proponents starting with the lowest Proposal Pnce, proceeding to the one
rankmg second lowest, and contmumg to select according to the ranking of Proposals by
Proposal Price until the total RES Contract Capacity of the selected Proposals adds up to
as close to 300 MW as possible, provided that thns limit may be exceeded under the
circumstances set forth in Section HIl.H. The Ministry’s selections shall be subject to the
approval of the Management Board of Cabinet of the Govemrnent of Ontario.

D.  MiNiMuM MANDATORY TECHNICAL REQUIREMENTS

The objective of tl're Evaluation Team in its technical evaluation ie to assess whether the
proposed project is technically sound and the proposed facility has a reasonable degree of
assurance of attaining Commercial Operation by no later than December 31, 2007. Thls
will be considered to be the case if the proposed prOject satlst' les all of the minimum _
mandatory technical requirements set out below, which will be evaluated based on the
information requested in Section IIl.LE. The ten (10) minimum mandatory requirements

are:

1.' The proposed facility must have the specn“ cations of an “Eligible Project®, which
means a facility which:

a. ls anew Renewable Generating Facility, or an expansion or upgrade toa
Renewable Generating Facility which provides incremental energy and
additional capacity above and beyond that which would otherwise have

. been provided by the exlstmg Renewable Generatrng Facility;

b. is located within the province of Ontario;

c.. has a.RES Contract Capacity from 0.5 MW to 100.0 MW, inclusive;
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" d. "supplies energy to'the lMO—Administered Markets through a connection to
the IMO-controlled grid or local distribution system: and

e. had not attained Commercial Operation before January 20, 2004, but will
attain Commercial Operation no later than December 31,_2007.

2. The combined RES Contract Capacities of all Proposals submitted in resbpo.nse to

this Renewables RFP by Proponents that are Controlied by any member of a
Proponent Core Team must be less than or equal to 150.0 MW; otherwise, all -
such Proposals shall be disqualified.

3. The lands of the proposed facility site must be located at a distance of at least one

(1) kilometer from the lands of any other facility or facilities proposed by the same

" Proponent or another Proponent Controlled by any member of the Proponent_

Core Team under this Renewables RFP, where the combined RES Contract
Capacities set out in the Proposals for all such proposed facilities exceeds 100.0
MW. Otherwise, all such Proposals shall be disqualified. For the purposes of thts
Section lI1.D.3, the dlstance between lands of the proposed facilities shall be
calculated along the straight-line path between the closest points of the
boundaries of the lands of the proposed facilities to each other, and lands over
which a proposed facility enjoys an easement shall be considered to be the lands
of that proposed facility. For greater certainty, this requirement shall be satisfied
by the Proponent making the statement set out in question 3.b of the form of
Technical Questionnaire attached as Appendix C.

The Proponent must have one of the following: (i) registered title to the lands for
the proposed facility site; or (ii) aregistered lease, licence, or agreement to use
the land for the site with a-term' starting no later than the milestone date for the
commencement of constructlon provided by the Proponent in response to .
question 10 of Appendlx C and expiring no earlier than the end of the Term; or (iii)
a written agreement to purchase the land for the site with a closing date no Iater
than the milestone date for the commencement of construction provided by the
Proponent in response to question 10 of Appendix C; or (iv) a written agreement
entitiing the Proponent to an option to purchase the land for the site with a closing

-date no later than the milestone date for the commencement of construction

provided by the Proponent in response to question 10 of AppendixC,..or (v)a

* written agreement entitling the Proponent to an option to lease, licence, or use the

land for the site with a term starting no later than the milestone date for the
commencement of construction provided by the Proponent in response to
question 10 of Appendix C and expiring no earlier than the end of the Term.
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Where the Proponent has an option to purchase, lease, licence, or use the land
for the site, such option must be exercisable at any time by the Proponent for at
least one hundred and eighty (180) days after the Proposal Submlssnon Deadline.
If the project invoives Crown resources, the Proponent must have written
confirmation from the Ministry of Natural Resources that the Proponent has been
granted the opportunity to pursue development approvais for a renewable energy
project in the form of a *Site Release” or, in the case of a wind fac:hty a“Land

“Use Permit and Optlon Agreement”. For greater certainty, this requirement shall

be satisfied by the Proponent submitting a copy of one of the documents specified ‘,
above. . 4

The Proponent must state the cetegory to which the proposed project belongs
according to the Ontario Ministry of the Environment's *Guide to Environmental
Assessment Requirements for " Electricity Projects” dated March 2001, as referred

10in O. Reg. 1 16/01 to the Enwronmental Assessment Act (Ontano) entitled

“Electricity Projects”. For greater certainty, the aforementioned Guide describes
three (3) possible categories: -Category A, B, and C. If the proposed project is
within Category B, as referred to in the aforementioned Guide (i. e.a project
subject to an environmental screening process) the Proponent must also provide
a copy of documentation (for example, a letter that has been sent to stakeholders
ora pubhshed newspaper advertisement) evidencing that it has prepared and
published a “Notice of Commencement of a Screening”, as described in the
aforementioned Guide. If the proposed project is within Category C, as referred to
in the aforementioned Guide (i.e. a pro;ect which requires an individual

" environmental assessment), the Proponent must provide a copy of the “Terms of

Reference submitted to the Ministry of the Environment in respect of such
individual environmental assessment. For greater certainty, the statement of the

- category to which the propoeed project belongs and the submission of a copy of

all applicable documentation, as described above, will satisfy this requirement.-

The Proponent must have notified the relevant local municipality (or
mumcupalmes) and planning authority (or plannmg authorities) of the Proponent’s
project, in the manner described in Section IIl.E.7.a. For greater oertalnty this

'requnrement shall be satisfied by the Proponent submitting a copy of the written

notice to the municipality {or municipalities) and planning authority (or plannlng
authorities described in Section IIl.E.7.a.

The Proponent most provide the completed schedule of major project milestone
events and the respective dates by which the Proponent will attain such milestone
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events in the form set out in questnon 10 of Appendlx C The milestone date
corresponding to. Commercial Operation must be no later than December 31,
2007. For greater certamty the submission of the oompleted schedule in
accordance with the foregomg will sahsfy this requirement.

The Proponent must provide the expected energy output of the facility ﬂownng
from the RES Comnact Capacity and a methodology by which these expected
quantities have been derived, together with supporting data for these expected
quantities relating to the source or fuel to be consumed by the facility. For greater
certainty, the submission of the methodology and supporting data as requrred in
Section lIL.E. 6 will satlsfy this requirement.

) The Proponent must provide evidence.tbat it has initiated the assessments of the
impact of the facility on the electricity system. For greater certainty, this

requirement shall be satisfied by the Proponent submitting the documentation
described in Section IIl.E.7.b. '

The Proponent must demonstrate that members of its Proponent Team
collectively have sufficient pnor experience (i.e. other than in relatron to the
proposed Renewable Generatmg Facility) in the planning, development.
construction and operation of at least one (1) generating facility which has entered

.into commercial operation. For the purposes of this requirement, sufficient prior

experience means that:

a. atleast one (1) member of the Proponenr Team must have been‘in a ’
manaoeﬁal capacity for at least one (1) year in the function of
planning atleast one (1) generating facility other than the proposed
Renewable Generating Facility. For purposes of this paragreph.
planning includes, wrthoutllmrtabon pro;ect organization, site .
acquisition, and techmml desrgn

b. atleastone (1) member of the Proponent Team must have beenin a
managerial capacity for at least one (1) year in the function of
development of at least one (1) generating facility other than the )
proposed Renewable Generating Facility. For purposes of this-
paragraph, development includes, without limitation, permitting,
financing, negotiation of EPC (i.e. engineering, procurement and
oonstmctibn) contracts, fuel procurement contracts and other projeci
development contracts;
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C. at least one member of the Proponent Team must have been ina
- managerial mpacrty for at least one (1) year in the function of
- - o ‘ construction of at least one (1) generating facility other than the
proposed Renewable Generating Facility. For purposes of this
‘paragraph, construction includes, without limitation, the supervision of
a general contractor retained to construct a generahng facility
pursuant to an EPC, desrgn-burld or other construction contract; and

d. atleast one member of the Proponent Team must have been in a
managerial capacity for at least one (1) year in the function of
' operating at least one (1) generatrng facility other than the proposed
Renewable Generating Facility. For purposes of this paragraph,
operating includes, without limitation, the supervision of an operator or
manager retained to.operate a generating facility pursuant to an
operations or similar agreement.

The Proponent must clearly indicate, in its resoonse to the Technical
Questionnaire, wnich member of the Proponent Team satisfies each of the
requirement for experience in p!anmng, the requirement for experience in
development, the requirement for experience in construction and the: requirement
for experience in operating, and describe such experience. For greater certainty,
there may be one Proponent Team member or several Proponent Team members
satisfying each of the above-noted requirements; moreover, the experience

. ' relating to each area of experience does not have to pertain to the same
generatlng facullty

- E. RESPONSE TO THE TECHNICAL QUESTIONNAIRE

In response to the Technical Questionnaire, the Proponent is asked to provide a
description of the project, rncludmg the major features of the project and the work, if any.
completed to date, along with mformauon regarding approvals and permrts

Prospective Proponents are advised that all of the information required by the Technical

Questronnanre is mandatory and must be submitted for-the Proposal to be complete. The

information wnll be used to determlne whether the Proposal compl‘es with.the minimum -
- , mandatory technical requirements set out in Section Il!.D.

The information required by the Technical Questionnaire consists of the following:

1. Alist of the full names of all entities and persons comprising the Propone_nt
Team, and all lenders. In addition, the list must identify those entities and-
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persons of the Proponent Team who are members of the Proponent Core
Team. This information is required in relation to the minimum mandatory
technical requnrements setoutin Sectxons . D 2, .D.3 and III D.10.

2. A descnpbon of the proposed facility srte must be prov»ded To be complete,
this description must include:

a. -amap showing the location of the proposed facility site in relation to
. neighboring roads and lands, drawn to a scale of no'less than
1:10,000 and no greater than 1: 100 ,000, and having a size of at least
6 inches by 6 mch&s.

b.. aplanof survey or its equivalent délirieatin'g the boundaries of the
lands for the site including all easements appurtenant to such lands;

c. - adescription of the project site and a diagram, clearly indicating
anticipated placement of key 'fécilities of the proposed facility on the
lands for the site (for example, if a wind facility, show anticipated
placement of wind turbines); and

'd. as more particularly described in Section 11.D.4, a copy of one of the
following: (i) a registered transfer, lease, licence, or other agreement
permitting the use of the land for the site, (ii) a copy of a written
agreément to purchase the land for the site, or (iii) a copy of a written
agreement entitlihg the Proponent to an option to purchase, lease,
licence, or use the land for the site. If the project involves Crown
resources, including Crown land for transmission, distribution and
ancillary structures, the Proponent must provide instead a written =
confirmation from the Ministry of Natural Resources that the

'Proponent has been granted the opportunity to pursue development
approvals for a renewable energy project, in the form of a “Site
Release” or, in the caseof a wind facility, a “Land Use Permit and -
Option Agreement”.

_ For greatér certainty, submission of the above information shall complete
this information requirement. This information is required for the minimum
mandatory technical requirements set out in Sections 111.D.3 and 111.D 4.

3. ' The Proponent must state whether the Proposalii's for a facility that is an .
expansion or upgrade to an existing Renewable Generating Facility and if so,
that the proposed project provides incremental energy and additional capacity
above and beyond that-which would otherwise have been provided by the
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existing Renewable Generating Facility. If the Proposal is for an upgrade or’
expansion, the Proponent must confirm whether the Proponent for the
upgrade or expansion is also the Operator of the balance of the existing
Renewable Generating Facility. This information is required in relation to the

. minimum mandatory technical requirements set out in Sections II.D.1 and
A.D.8.

. The Proponent must state whether the electricity output for purposes of the

RES Contract, defined as the “Total Contract Capacity” in the RES Contract,
will or will not be metered separately from any other output of the faclhty to the

: transmass:on or distribution system, if the facility has other generating capaclty

beyond the RES Contract Capacity. For greater certainty, facilities which
have other generating capacity beyond the RES Contract Capacity will include
situations where there are expansions or upgrades of an existing Renewable
Generating Faciity, or situations where a portion of the capacity being
developed under the project is not part of the RES Contract Capacity. If the
electricity output of the RES Contract Capacity is not separately metered from

 the electricity output to the transmission or distribution system of any and all

other generating capacity, the Proponent must provide the Nameplate
Capacity of the facility, which, for greater certainty, will be used in calculating
the compensation to the Proponent as specified in the RES Contract. This
information is required in relation to the minimum mandatory technical ,
requirements set 6ut in Sections III.D.1 and for purposes of finalizing the RES
Contract. ' '

- A description of the proposed Renewable Generating Facility must be

provided, which must include the source or fuel from which electridity is
generated. In addition, the point where the proposed Renewable Generating
Facility is to be connected to the transm:ssuon system or distribution system
must be provided. For greater certalnty, where a Renewable Generating
Facility i is expected to be connected to a transmission system, the point of
connection is the low voltage bus which is part of the IMO-controlled grld. as .
set out in the OEB's Transmission System Code, and where a Renewable

- Generating Facility is to-be connected to a distribution system, the point of

connection is the point where electricity produced by the Repewable
Genereﬁng. Facility is injected into the distribution system. This information is
required in relation to the min.imum mandatory technical requirement set out in
Section D1, ‘
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6. “The Proponent must provide the expected 'energy oufput of the facility (in
MWh) flowing from the RES Contract Capacity, and a description of how
those expected quantities were determined. At a minimum, such expected

quantities must be provided for ennual energy output (in MWh) flowing from
the RES Contract Capacity to be delivered to the Delivery Point and for houﬂy )
energy output (in MWh) ﬂowmg from the RES Contract Capacity to be

delivered to the Dehvery Point for each hour in an average day of each month.

Proponents are advised that the annual quantity cap on the energy to be _
purchased under the RES Contract for the Proposal Price shall be an amount
equal to 125% of the expected annual energy output flowing from the RES
Contract Capacity to be delivered by the facility to the Delivery Point. The .
_ following additional information must be provided in relation to these expected
quantities flowing from the RES Contract Capacity: '

a.

If the proposed facnny'is a wind facility:

a list and summaries of any studies available to the Proponent -
that were conducted to collect wind data, including the dates of
the studies and the time period covered:;

the number of wind turbines in the proposed facility which
collectively comprise the RES Contract Capacuty and the
capacity of each wind turbine; and

fii. wind data that supports the expected energy output delivered

and an explanation of the method used to develop these
expected quantities.

b lf the proposed facillty isa waterpower facility:

C.

water flow data used in developing the expected energy output
delivered, spec:fymg the location at which the water flow
measurements were taken to collect such data;

minimum, maximum, and expected average head; and

an explanation of the methodology used to translate expected
head and flow rate into the expected energy output.

If the proposed renewable project is for Biomass, Blo-fuel Blo-gas or -

landfill gas:
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i. a description of the fuel souroe(s) and how such sources are
available on a renewable basis. I muitiple fuel sources are
used, provide percentage of generation aésociated with each
fuel type. Prospective Proponents are advised to review the
definition of Biomass set forth in Appendix B which contains

] limitations on the amount of certain supplementary fuels whnch
can be used;

ii. a descnptlon of how each fuel will be extracted or obtalned and
the amount to be used;

fii. for projects operating on landfill gas, a list and summaries of
any studies conducted to measure the fuel source including the
dates of the stud»es the time period and the forecast period
covered, if any; and | '

. an explanation of the methodology used to determine the
expected energy output delivered.

d If the proposed renewable project is solar the following mformatlon
~must be mcluded

i. adescription of system details, and the estimated useful life of
significant plant components, and the expected capacity factor
degradation over the Term, if applicable; and

I an explanation of the methodology used to determine the
expected energy omput delivered.

_This information is required in relation to the minimum mandatory technlcal
. requirement sel out in Section Ill.D.8.

7. Proponents must provide the following with respect to approvals.and permits:

a. Proponents must provide a copy of a written notice delivered to the
relevant local municipality (or municipalities) or planning authority (or
planning authorities) notifying them of their project. This information is
required in relation to the minimum mandatory techmcal requirement set

‘outin Sechon H.D.6.

b.- Prospective Proponents are advised that as part of the process of ) '
developing a generating facflity, certain connection-related assessments
~ (depending on the type of connection required) are required to be
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conducted in order to review the impact of the project on the electricity |
system; in general, a project oonnecting to the transmission system will
require a “System lmpact Assessment” and a *Customer Impact
Assessment”, while one connecting to a distribution system will need a
*Connection Impact Assessment' and, if it has potential impacts on the

reliability of the mterconnected system, a “System ImpactAssessment' '

. and also a “Customer Impact Assessment”. Prospectwe Proponents
are directed to review the specifications set out in the OEB's
Transmission System Code (in’ particular, section 9.1 thereof entitled

* New or Modified Generator Connections), the Market Rules (in
particular, Chapter 4 - Section 6 thereof), the IMO’s Connection
Assessment and Abpr'ovat Process (in particular, Market Manual 2.10),
the transmitters’ Load & Generation Connection Process (filed with the
Ontario Energy Board), and the OEB's Distribution System Code (in
particular, Section 6.2 thereof entitled Responsibilities to Generators), to
determine which requirements are applicable to the Proponent’s
proposed facility. For greater certainty, this requirement will be deemed
to be satisfied by the subm:ssnon of the following documents, if required

) by the aforementloned specifications in oonnectron with the facility:

System Impact Assessment (by the IMO[

i. acompleted System Impact Assessment report prepared by the A
IMO; or

il. an executed copy of a “System Impact Assessment” (SIA)
Agreement between the Proponent and the IMO for the System
Impact Assessment for the proposed project. Before the SIA
Agreement can be executed, the Proponent is required to
submit a completed application form acoompanied by a deposi_t
to the IMO. The SIA Agreement includes a description of the
scope of work required to determine the impact of the project on
the electricity system. :

Customer Impact Assessment {by the Transmltter!
‘L a completed Customer Impact Assessment or Preliminary
Customer Impact Assessment report prepared by the
transmitter; or

ii. all of the following three (3) documents:

TOR_P2Z:964817.14
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an executed copy of a *Preliminary Study Agreement”
between the Proponent and the transmitter for the

.*Preliminary Customer Impact Assessment” for the

proposed project. This requires a payment to the
transmitter as specified in the agreement, and includes a
description of the scope of work required to determine
the impact of the proposed project on the eustomers in
the area; and

a copy efme application form accepted by the transmitter
as complete for a “Preliminary Customer lrhpact '
Assessment”; and

@ copy of the “Scope of the Study”, idehtifying the
transmitter’s requirements fer the *Preliminary Customer
Impact Assessment”, specified by the trénsmitter and
added to the IMO’s S.cope of the Study.

Connection Impact Assessment (by the Distributor)

i. acompleted assessment of the project impact on the
distribution system, which would be an Impact Assessment,
Connection Assessment, Connection Impact Assessment or

- Preliminary Connection Impact Assessment, or equivalent: or

both of the following two (2) documents:

1)

An executed copy of the ‘Prehmlnary Study Agreement"
between the Proponent and the distributor for the
proposed project. This requires a payment to the
distributor as specified in.the *Preliminary Study

* Agreement’, and includes a description of the scbpe of

~ . work required to determine the impact of the proposed

(2

 project on the distribution system; and

A copy of the application form accepted by the distributor

as complete for a “Preliminary Connection Impact

Assessment”.
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c. Prospeotivé Proponents aré advised that the total costs for connection
of the facility to the relevant transmission or distribution system,
" including, without limitation, the costs of any improvements or
. modifications to the existing facilities of the relevant transmitter or
distributor and the costs of new radial facilities extending beyond the
: exrstmg transmrssron and distribution systems and dedicated to the
: facilrty are to be mcluded in the Proposal Price (i.e., these costs must be
covered by the Proposal Price). Notwithstanding the foregoing, in the
event that the OEB orders that transmitters or distributors instead of -
generators pay any or all of such costs, the Proposal Price will be
- reduced by mutual agreement in accordance with the terms of the RES
Contract, although for purposes of conducting the Proposal Pnoe
evaluation and selecting Successful Proponents based on Proposal
Price as described in Section IIl.C.3 of this Renewables RFP, the
"Proposal Price will not be reduced. Accordingly, and to facilitate any
such adjustmernit, Proponents must provide separate estimates of the
costs of, where applicable: (i) improvements or modifications to the
existing facilities of the relevant transmitter required to connect the
facility; (ii) improvements or modifications to the existing facilities of the
relevant distributor required to connect the facility; and (iii) any new
dedicated radial facilities that mayt)e required to connect the facility,
| together with the name of the entity that prepared any such estimates.
Such estimates, where applicable, must be provided notwithstanding
that the identification of the requrred facilities, and the associated costs,
may not have been provided, or agreed, by the relevant transmitter
" andlor dlstnbutor

Any risks for costs or other aspects of a Proposal resulting from a i
e Prospective Proponent’s decision to submit a Proposal without having -
completad the applicable connection assessments are the sole
- responsibility of the Proponent.

Unless otherwise set out above, this information is required in relation to the
minimum mandatory technical requirement set out in Section lll. D 9.

The Proponent must state the wtegory to which the proposed project belongs
according to the Ontario Ministry of the Environment’s “Guide to o
Environmental Assessment Requrrements for Electricity Projects” as
préviously described in Section 111.D.5 and provide the documentation
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required to be subm;tted in relation to this minimum mandatory technical
requirement as set out in Section I11.D.5.

The Proponent must prowde a schedule of major project milestones, including
the respectlve dates by which the Proponent expects to attain each such
milestone. E’rospectlve Proponents are advised that should a Proponent

' become a Successful Proponent, the milestone date set forth in its Proposal

corresponding to attaining Commercial Operation for the facility will be
transcribed into the schedule of milestones contained in Exhibit F of the RES
Contract without negotiation, revision, or carrection, while the other milestone

‘ dates will be transcribed into the schedule of milestones contained in Exhibit £

of the RES Contract, bt may be subject to revision by the Successful
Proponent. Milestones must comprise the following: '

a. Obtaining project and site approvals, and permitting

b. Completion of connection ésseosments including approval from the
IMO, the transmitter, and distributor, as applicable

c; Financial closing .

d. Equipment order

e. Equipment delivered

f.  Commencement of construction

g. Completion of construction |

h'. Connection of facility to the transmission or distrioution system

i. .Commercial Operation

_ This information is required in relation to the mlmmum mandatory technlul

10.

- requirement set out in Section 111.D. 7.

The Proponent must provide evidence that members of its Proponent Team
collectively haYe sufficient prior experience (i.e. other than in relation to the
proposed Renewable Generating Facility) in the planning, development,
construction.and operation of at least one (1) generating facility which has

" entered into commercial operation. Sufficient prior experience is described in

Section IIL.D. 10.
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F.  MINIMUM MANDATORY FINANCIAL REQUIREMENTS

The objective of the Evaluation Team in' its financial evaluation is to assess whether the

financing plan provided in the Proposal is sound and whether there is a reasonable degree

of assurance that the project will attain Commereual Operatron by no later than December
31, 2007. This will be considered to be the case if the Proponent satisfies the followrng
four (4) minimum mandatory financial reouirements, which will be evaluated based on the

information requested in Section .G, as applicable:

FOR EQUITY SOURCES OF FINANCING

1.
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if, and to the extent that, the financing plan specifies that equity (including, without
limitation, contributions that are structured as subordinated debt) is a source of

. financing for the proposed project and tt;at the equity structure of the Proponent is

not yet in place, the Proponent must submit a commitment letter from each equity
provrder statmg its agreement in pnncxple to advance its equrty contnbutnon by the
milestone date for fi nancial closlng provrded by the Proponent in response to
guestion 10 of the Technical Questionnaire, as well as the amount of its proposed
equity contribution. In the event that the equity structure of the Proponent is in
place at the time of submission of the Proposal, the Proponent must submit a
letter from each equity'provider confirming that its equitylis in place and the
amount of its equity contribution. For greater certainty, the submission of all such
commitment letters shall satisfy this requirement.

If, and to the extent that, the financing plan specifies that equity is a source of
financing for the proposed project, the financial capability of the equity provider(s)
in the projeet must be demonstrated as follows:

a. For projects of 4.0 MW or less of RES Contract Capacity, at least 35% of
the total project equity must be provided by one or more equity provider(s)
who each have a Tangible Net Worth of at least $2,000,000. For projects
of more than 4.0 MW of RES Contract Capacity, one or more equity
provider(s) accounting for 35% or more of the total project equity must
each nave a Tangible Net Worth of at least $500,000/MW of RES:
Contract Capacity; and B :

b. The eouity provider(s) accounting for at least 35% of the total project
equity must each have an Investment Grade Credit Rating or, in the
altemative, the Proponent must provnde with respect to such equity
provider(s), elther'
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i. a confirmation letter frorn a financial institution (meeting the
minimum requirements of a financial institution set forth in Section
ILF.3 below) evidencing the financial ability of such equity
provider(s) to borrow sufficient funds in order to fund its equlty
contribution; or

il annual reports or financial statements for the past three (3) years
relating to its cash flow from Operations, evidencing that the
equity provider would have sufficient funds available to fund its
equity contribution. Financial statements must be audited, but if
audited ﬁnancsal statements are not available, then an officer of

| the equity provider must confim, to the best of his or her
knowledge and behef that such ﬁnanaal statements present
famy, in all material respects, the financial position of the equity
provider in oonfor_mlty with generally accepted accounting
principles in Canada or the United States. In addition, an officer
of the equity provider must confirm, to the best of his or her -
knowledge, that there are no facts or circumstances that would
materially adversely affect the equity provider's operating
revenues from cash flow as set out in the annual reports or
financial statements described above.

For greater certainty, the submission of the documentation referred to
either Section Iil. F 2 b.(i) or Section 1. F.2.b (u) shall satisfy this _
requnrement.

~ FOR DEBT SOURCES OF FINANCING
3. If, and to the extent that, the ﬂnensing plan specifies that debt is a source of
financing for the proposed project, the Proponent must submit a commitment letter
from each lender stating its agreement in principle to provide the necessary debt _
- financing for the project bythe milestone date for fi nancial closing provided by the
Proponent in response to question 10 of the Technical Questionnaire, and the
amount of its proposed credit facility or loan. For the purpose of this requirement,
each lender must be a financial institution listed in Schedule 1 or Il of the Bank Act
" (Canada), or be such other financial institution or other entity having a minimum
H - ‘ credit rating of (i) A~ with S&P, (ii) A3 with Moody's, (iii) A low with DBRS, or (v)A
with Fitch IBCA. For greater certainty, the submission of all such commitment

letters shall satisfy this requirement.

TOR_P22:964817.14
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FOR NEITHER DEBT NOR EQUITY SOURCES OF FINANCING
EET NOR EQUITY SOURCES OF FINANCING

4. ff, and to the extent that, the ﬁnancmg plan speclﬁes a source or sources of

financing for the proposed project other than eqmty or debt, the Proponent must’
submit a commitment letter from each such source of financing stating its
agreement in principle to provide such financing for the project by the m'leslone
date for financial closing provided by the Proponent in response to question 10 of
the Technical Questionnaire and _the .amount of its proposed financial contribution.
By way of examples, and without limiting the generality of the foregoing, to'the
extent that the financing of a project proposed under the Renewables RFP by a
cooperative or unincorporated association is funded by the contributions of its
members the Proponent would have to provide such oommttment letters from its

' members; or if a portion of the financing of a project was funded by government
. grants, the Proponent would have to provide such a commitment letter from the

relevant government(s) prov:dnng such fundlng or grants. For greater certainty,
the submission of such commitment Ietters as applicable, shall satisfy this
requirement. ’

‘G.  RESPONSE T0 FINANCIAL QUESTIONNAIRE

In response to the Financial Questionnaire, the Proponent is asked to provide a detailed
description of the financial qualifications of the Proponent Team and its lenders and a
detailed description of the proposed financing for the project.

Prospective Proponents ére' advised that all of the infonnation required by the Finanoiali
Questionnaire is mandatory and must be submitted for the Proposal to be compiete. The
information will be used to determine whether a Proposal complies with the minimum ‘
mandatory financial requirements set out in Section IIL.F. -

The information required by the Financial Questionnaire consists of the following:

1.
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A complete description of the financing plan for the project, comprising all -
sources of current and future Aﬁnancing or credit support for the project,
including the names of all sources of ﬁnencing, the characterization of each
source as either equity, debt, or other (i.e. neither debt nor equity), the
amounf of ﬁnandng provided by each such soorce, and the.total amount of '
financing for the project. For greater certainty, loans from affiliated entities,
project partnefs, and loans that are subordinated to the primary or senior = -
project financing should be reported as equity. This information is required fn
relation to all of the minimum mandatory ﬂnancnal requirements set out in
_Section IIL.F. '
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I equity is a source of financing of the Proponent and the project, the

provnsnon of:

a list of the namés of all equity provider(s) accounting for 35% of more of
total project equity, each such equity provider(s) percentage contribution

* of total project equity, and each such equity provider(s)y Tanglble Net

Worth;

. a oommltment Ietter or letter from each equity provider as descn'bed in the
“minimum mandatory fi nancial requirement set out in Section IIL.F. 1,and

specifying the amount of the proposed or actual equity contribution, as

' applicable.

for projects of 4.0 MW or lesg of RES Contract Capacity, evidence that
one or more equity provider(s) accounting for 35% or more of total project
equity each has a Tangxble Net Worth of at least $2,000 ,000;

for projects of more than 4.0 MW of RES Contract Capacity, evidence that

- one or more equity provider(s) accounting for 35% or more of total project

equity each has a Tangible Net Worth of at least $500,000/MW of RES
Contract Capacity;

all available credit ratings from the following agencies: Standard and
Poors Rating Services (S&P), Moody'’s Investors Services Inc. (Moody’s),
Dominion Bond Rating Service Limited (DBRS), and Fitch IBCA, if and as

- applicable, relating to those equity prowder(s) accounting for 35% or more

of total project equity subject to the Tangible Net Worth requirement in
Sectlon lI.F.2 or, in the alternative, the Proponent must provnde with

respect to such equity provider(s), either:

a. aconfirmation letter from a financial institution {meeting the
minimum requirements of a-financial institution set forth in Section
" LF.3) evidencingAthe financial ability of such equity provider(s) to
borrow sufficient funds in order to furid 'its equity contribution; or |

b. annual reports or financial statements for the past three (3) years
relating to its cash flow from operations. Financial statements’
must be audlted but if audited financial statements are not
available, ‘then an offi icer of the equity provider must declare that
such financial statements present fairly, in all material respects,
the financial position of such entity in conformity with accounting
-principles generally accepted in Canada or the .United States. In
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" addition, an officer of the quUity provider must confirm, to the best
of his or her knowledge, that there are no facts or circumstances
that would materially adversely affect the equity provider's
operating revenues from:cash flow as setout in the annual
reports or financial statements.

This information is required in relatuon to the minimum mandatory ﬁnancual
requnrements set out in Secbons lll F.1and lILF.2.

3. Iif the financing plan specrﬁes that debt is a source of financing, the provision
of a commitment lefter from each lender as described in the minimum
mandatory financial requirement set out in Section llI.F.3., and spectfying the
amount of such proposed debt finapcing. In addition, the Proponent must
confirm whether the lender is a financial institution listed in Schedule | or Il of
the Bank Act (Canada), or another financial institution or other entity with
evidence that such other financial institutions or entities meet the minimum

' credit ratings set forth in Section I1I.F.3. This information is'required in
relation to the minimum mandatory financial requirement set out in Section
HLF.3.

4, if the financing plan specifies that a form of financing other than equity or
debt is a source of financing, the provision of a commitment letter from each
source of such financing as described in the minimum mandatory financial

_requirement set out in Section lILF 4, and specifying the amount of its
proposed financial oontnbutlon This information is required in relation to the
* minimum mand_atory financial requirement set out in Section IIL.F.4.

H.  PROPOSAL PRICE EVALUATION

In this stage of the evaluation, Proposals that have passed the technical and financial
evaluation will be far_nked and selected in ascending order of Proposal Price starting with
the Proposal with the lowest Proposal Price, until the cumulative RES Contract Capacities
of the selected projects reaches as close as possible to 300 MW without exceeding this
limit, which limit may be exceeded under the circumstances set forth below. No other -_ o
criteria will be applied to the ranking or Proposal Price evaluation.

If the total RES Contract Capacity of selected pro;ects is below 300 MW and the
Evaluation Team detenmnes that:
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o there are several Proposals with the identical Proposal Price which are competing
to be the last project selected, but if all such Proposals were selected, the total
RES Contract Capacity would exceed 300 MW: or

o the next Proposal does not have the identical Proposal Price as any other
Proposal but, if the next Proposal were selected, the total RES Contract Capacity
would exceed 300 MW, '

then the Evaluation Team will bnng forth such Proposals or Proposal, respectively, for
consideration by the Mlmstry which will be entitled, subject to the approval of the
Management Board of Cabnnet of the Govemment of Ontano to:

o inthe case of several Proposals with the identical Proposal Price, either select all
of such Proposals, even if it means that the 300 MW target will be exceeded, or
select none of such Proposals; or

o inthe case of a single Proposal, select such Proposal, even if it means that the
300 MW target will be exceeded, or not select such Proposal.

Moreover, subject to the approval of the Management Board of Cabinet of the
Government of Ontario, the Ministry reserves the right to select Proposals that together
offer significantly less than 300 MW of RES Contract Capacity if there are insufficient
Proposals that meet the minimum technical and financial requirements and propose
acceptable Proposal Prices.

PROPOSAL PRICE STATEMENT

Proponents are to submit their Proposal Price in a separate, sealed, opaque envelope.
marked “Proposal Price Statement” followed by the name of the Proponent and the name
of the project. The Proposal Price shall not be disclosed or described in any other part of
the Proposal, fa'lmg which the Proposal shall be disqualified. The Proposal Price is a
pnce expressed in Canadian Dollars per MWh in the form set out in Appendix E. The
Proposal Price shall be exclusive of applicable GST and PST payable by the Buyer in
respect of the energy and Related Products purchased under the RES Contract. itis
expected that Prospectwe Proponents will take account of the expected value of the
additional Operating Reserves revenue and Performance lncent:ve Payments as well as
the annual indexation of 15% of the Proposal Price to the percentage change (i any) in
the Consumer Price Index as set out in Section V.C, when determining their Proposal
Price. |

Prospective Proponents are advnsed that any deviation from the required format of the .
Proposal Price Statement whatsoever, including without llmrtatron the provision of a prlce
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range, conditional price, qualified price, or an incomplete price, shall result in the
disqualification of the Proposal.

J.  PROPOSAL SECURITY

Prospective Proponents must submit, as pa;t of their Proposals, financial security payable
and/or in favour of “Ontario Electricity Financial Corporation® in the form of:

a. a certified cheque; -

b. anirrevocable and unconditional standby letter of credit issued by a
financial institution listed in either Schedule | or Il of the Bank Act
(Canada), or such other financial institution having a minimum credit
rating of (i) A— with S&P, (ii) A3 with Moody's, (iii) A low with DBRS, or (iv)
A with Fitch IBCA, in the form attached as Appendix F; or

c. abid bond issued by a surety with a financial strength rating of A-or
higher by A.M.Best in-financial size category Vit or higher, in the form
attached as Appendix G.

The value of the Proposal Security shall be $25,000 per MW of RES Contract Capacity,
subject, however, to a minimum of $25,000 and a maximum of $1,000,000.

An authorized director or officer of the Proponent must complete and sign a decl_aration in
the form set out in Appendix H certifying, amongst other things, that Ithe Proponent agrees
that Ontario Electricity Financial Corporation, as directed by the Ministry, shall be able to

draw upon the Proposal Security if the Proponent is found to have made any material
mlsrepresentatmn in its Proposal or if the ProponenL having become a Successful
Proponent, fails to sign the RES Contract wuthm ten (10) Business Days of the date on '
which the Proponent is given the final RES Contract to sugn

Proposal Secunty will be retumed to Proponents in aooordance vﬁth Section IV.E.
K. ADDITIONAL DECLARATIONS AND CONFIDENTIALITY STATEMENT

As part of lts Proposal, each Prospecbve Proponent shall complete, sugn and submlt the.
deqlarabons described below and in the forms set forth in Appendices H; [, and J, and may
submit a Confidentiality Statement, as described below, if applicable. The pre-printed
wording of the Dedlarations may not be altered, as previously noted in Section Hl.A.
Prospective Proponents are reminded that the onus is solely on the Proponent to conduct
all invesiigations and verifications necessary, including any investigations required of any
member(s) of the Proposal Team, in order to confirm that each of the statements setoutin.
the declarations can be made, ‘
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- If any member of a Proponent Team {other than the members of the Proponent Core

Team) provrdes any advice or assistance in the preparation of the Proposal(s) of any other
Proponent, or if any such ‘member of a Proponent Team will be privy to information
relevant to any other Proponent s Proposal(s) then Proponents are remnnded that the
Proponent must have taken and/or putin place appropnate measures or protechons to.
ensure that such person ' does not serve as a conduit for the exchange, sharing or
comparison of information relating to any Proposal between multiple Proponent Teams.

All completed dedaratrons statements and forms must be signed by a director, officer or
other person who has the authorrty to bind the Proponent. Prospective Proponents are
advised that if, in the sole and absolute determination of the Ministry, any matter declared
in the following dedaratrons is not materially true and correct, then the Proposal may be
disqualified and Ontano Electricity Financial Corporation, as directed by the Ministry, may,
in addition to any other remedies available at law or in equity, draw upon the Proposal
Security. In instances where the Proposal is not disqualified notwithstanding a
discrepancy or inconsistency between the declarations described below and a
Proponent’s Proposal, the declarations shall be deemed to prevail.

Appendix H: Statutory Declaration

Each Proponent must provide a statutory declaration, in the form provided in Appendix H,
providing confirmations with respect to the following matters:

a. Proposal Validity and Proposal Security. The Proponent must declare: (i) that the

Proposal is valid and all statements, specifications, data, confirmations, and other :

information. set out in the Proposal are accurate; (ii) that the Proposal will remain
valid, irrevocable and open for acceptance for a period of 180 days from the
Proposal Submission Deadline; jii) that the Proponent agrees to be bound by the
‘terms of the RES Contract, including any security that may be required under the

RES Contract; and (rv) that the Proponent, its proposed facility or any member of )

the Proponent Team is not the subject of any bona fide legal proceedlngs

investigation or regulatory hearings that could matenally impact the financial
condition-of the Proponent or any of the entities involved in financing and
operations for the proposed Renewable Generating Facility. Moreover, the

* declaration shall certify that the Proponent agrees that Ontario Electricity Financial
Corporation,.as directed by the Ministry, shall be able to draw upon the Proposal
Securityvif the Proponent is found to have made any material misrepresentation in
its Proposal or if the Proponent, having become a Successful 'Proponent, fails to
sign the RES Contract within ten (10) Business Days of the date on which the
Proponent is given the final RES Contract to sign; and
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b, Non-Collusion Dedlaration. The Proponent must oedare that

TOR_P2Z:564817.14

o inpreparing its Proposal(s), no rnember of its Proponent Team has

discussed or communicated any information relating to its
Proposal(s) with any other Proponent Team; -

o the Proponent:

. isnota rnernber of another Proponent Team:

= has not coordinated its Proposal Price or any other aspect of
any of its Proposal(s) with any other Proponent.

* has no knowledge of the contents of the Proposal(s)
submitted by any other Proponent; and -

. = has kept and will continue to keep its Proposal(s) confidential
until the Successful Proponents are publicly announced;

o no member of its Proponent Core Team has entered into any

agreement or arrangement with any member of another Proponent
Core Team, which:

® - may resutt in any member of its Proponent Core Team _
controlling, directly or indirectly, more than 150.0 MW of RES
Contract Capacity under two or more RES Contracts; or

= may, directly or indirectly, affect the Proposal Price or any * -
other aspect of the Proposal(s) submitted by the Proponent
and/or such other Proponent Team. '

o no member of its Proponent Core Team has provided advice or- _

assistance in the preparation of the Proposal(s) of any other
Proponent; and ’

no member of its Proponent Team (other than the members of the -

.Proponent Core Team) has provided any advice or assistance in the

preparation of the Proposal(s) of any other Proponent. In the
alternative, if such person has provided such advice or assistance to.

~ another Proponent Team, or if such person will be privy to -

information relevant to any other Proponent’s Proposal(é), then the

'Proponent has taken and/or put in place, or caused to be taken

and/or put in plaoe, appropriate measures or protections to ensure

.that such person does not serve as a conduit for the exchange,
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~ sharing or comparison of information relating to any Proposal
between multiple Prpponent Teams.

Appendix I: Conflict of Interest Declaration

Each Proponer_mt must provide a statutbry declaration, in the form provided in Appendix I,
declaring whether it has'an actual or potential Conflict of lriterest, and if so, the nature of
such actual or potential Conflict of Interest. However, if, at the sole and absolute _
discretion of .the Ministry, the Proponent is found to be in a Conflict of Interest, the Ministry
may, in addition to ény other remedies available at law or in equity, disqualify the Proposal
submitted by the Proponent. The Proponent, by submitting the Proposal, warrants that to
its best knowledge and belief no actual or potential Conflict of Interest eicists with respect
to the submission of the Proposal other than those disclosed in the.Conflict of Interest
Dedaration. Where the Ministry discovers a ;Droponent’s failure to disclose all actual or .
potential Conflicts of Interest, the Ministry may disqualify the Proponent or terminate the
RES Contract, if awarded to that Proponent in accordance with thfs Renewables RFP.

Appendix J: Tax Compliance Declaration

The Government of Ontario expects all suppliers to pay their prbvincial taxes on a timely
basis. The Proponent must prbvide a Tax Compliance Declaration, in the form attached
as Appendix J, confirming that the Proponent’s provincial taxes are in good standing. The
Ministry will forward to the Ontario Ministry of Finance a copy of each Proponent's signed
Tax Compliance Declaration Form for verification. By signing this form, the Proponent is
consenting to the release of such information from the Ministry to the Ministry of Finance
and from the Ministry of Finance to the Ministry for this purpose. In the event that the
Ministry of Finance finds that the Proponent is not in compliance with all of the tax statutes
- administered by the Ontario Ministry of Finance as required in the Tax Compliance
Declaration, a Successful Proponent may be permitted to rectify any such non—compliénce o
but mustdo so as a pre-condition to, and without delaying, the requirement for the . .
Successful Proponent to execute the RES Contract within ten (10) Business Days of the
. date on which the Proponent.is given_ the final RES Contract to sign. ’

Confidentiality Stateme! .

Information provided by a Proponent is subject to, and m'ay be released in accordance
with, the provisions of the Freedom of Information and Protection of Privacy Act, R.S.0.
1990, c. F.31, as amended. The Proponent will clearly indicate in a separate
confidentiality statement, in a form provided by the Proponent, any portion of the Proposal
that contains proprietary or confidential information for which confidentiality is to be
maintained by the Ministry and its technical advisors. Such portions of the Proposal will
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be clearly marked “Proprietary and Confidential” by the Proponent.  In the event that no
confidentiality statement is provided, the Proponent will be automatiéally deemed to certify
to the Ministry that no portion of the Proposal contains proprietary or confidential
information for which confidentiality is to be maintained by the Ministry or its technical
adyisoré. ' o .

The confidentiality of any such information identified by the Proponent will be maintained
by the Ministry and its technical advisors, except where an order by the Information and
Privacy Commission, a court, or é tribunal requires the Ministry to do otherwise.
Notwithstanding the foregoing, the Ministry shall not be réquir_ed to maintain the
confidentiality of any such information that: .

»  is.or becomes generally available to the puplic without fault or breach on the part of
the Ministry and its advisors of any duty of confidentiality owed by the Ministry and its
advisors to the Proponent or to any third party; :

¢ the Ministry and its advisors can deménstrate to have been rightfully obtained by the
Ministry and its advisors, without any obligation of confidence, from a third party who
had the right to transfer or disclose it to the Ministry and its advisors free of any
obligation of confidence;

o the Ministry and its advisors can demonsbéte to have been rightfully known by, or in
the possession of, the Ministry and its advisors at the time of disclosure, free of any
obligation of confidence when disclosed; or

is independently developed by the Ministry and its advisors.

Proponents are advised that their Proposals will, as necessary, be discloséd ona
confidential basis, to the Evaluation Team and the Ministry’s advisers retained for the-
~ purpose of evaluating or participating in the evaluation of the Proposals. '

L. CHANGES TO PROPONENT TEAM

Prospective Proponents are advised that no changes in the Proponent Teétﬁ, orany
lenders identified in the PropoSal in connection with any source of financing and set forth.
by the Proponent in its response to question 1 of the Financial Question_naire.'shall be
permitted between the Proposal Submission Deadline and the execution of the RES _
Contract without the prior written consent of the Ministry. Otherwise. the Proposal may be
disqualified.
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M.  SELECTION OF SuccessruL PROPONENTS

The Evaluation Team will make its recommendation to the Ministry and the Ministry will
select the Successful Propbnents, subject to the approval of the Management Board of -
Cabinet of the Government of Ontario. The Ministry will notify each Successful Proponent
in writing of such selection, and each Successful Proponent will then be requested to
execute the finalized RES Contract with OEFC. (or if legislation 4is enacied, the OPA).
Should a Successful Proponent fail to execute the finalized RES Contract within ten (10)
Business Days of the date on which the Proponent is given the finalized RES Contract to
execute, the Evaluation Team may. recommend, and the Ministry may agree, that another
Proponent be selected in its blaoe. Once executed by the Successful Proponent,; the
RES Contract will be retumned to OEFC (or if legislation is enacted, the OPA) for
execution. Once all of the RES Contracts_ with Successful Proponents have been -
executed by all Successful Proponents and OEFC (or.if legislation is enacted, the OPA),
there will be a public announcement ‘of the Successful Proponents. : '

IV. GENERAL INFORMATION AND INSTRUCTIONS

A. TIMETABLE

The timetable with respect to the entire procurement process for this Renewables RFP is
set out below. Following the deadline for the Subtmission of Proposals, the procurement
process will proceed to the Evaluation of Proposals and the Finalization of RES Contracts.
All dates shown are in 2004, except as otherwise set out below,

i. Submission of Proposals
Announcement of Renewables RFP - January 20
Release of RFQ ’ April 28
Release of draft RES Contract _ May 11
Release of Renewables RFP and RES Contract - June 24
Prospective Proponents’ Deadiine for Questions . July 21
Deadiine for Issuing Addenda to Renewables RFP ) August 4

Proposal Submission Deadline ‘ August 25 at 3:00:00 p.m. (EDT)

NB: The period for which Proposals must be irevocable
after the Proposal Submission Deadline is 180 days

Evaluation of Proposals and Finalization of RES Contracts
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Evaluation of Prdposals and Finalization of RES Contracts by January 31, 2005

The Ministry reserves the right to accelerate the date set out in this Section IV.A.iii upén
notice to Proponents. ' :

B. COMMUNICATION AFTER ISSUANCE OF RENEWABLES RFP

i.  Access to and Questions on Renewables RFP

This Renewables RFP will be accessible through the section of the website

. www_ontarioelectricityrfp.ca dedicated to this Renewables RFP process. A notice relating
to this Renéwables RFP shall be posted on MERX™, the electronic iendering system used
by the Province of Ontario, d:rectmg Prospectwe Proponents to the Renewables RFP
webstte

Prospective Proponents shall promptly examine all of the documents comprising this
* Renewables RFP and: ‘ |

a. shall report any errors, omissions or ambiguities; and

b. - may direct questions regarding how to respond to this Renewables RFP
or seek additional information, .

in writing, on or before the Deadline for Questions, through the section of the website
www.ontarioelectricityrfp.ca dedicated to this Renewables RFP process. No such
communications are to be directed to anyone or in any manner other than this -website. Al
questions and answers will be posted on the section of the website

www ontarioelectricityrfp.ca dedicated to this Renewables RFP. The identity of any
Prospective Proponent ésking a particular question will not be revealed.. The Ministry is

under no obligation to prov_i'de'additional information, but may do so at its sole discretion.

It is the responsibility of the Prospective Proponents to seek clarification, by submitting '
questions through the section of the website www.ontarioelectricityrfp.ca dedicated to this
Renewables RFP process, on any matter it considers to be unclear. The Ministry shall not ’
be responsible for any misunderstanding on the part of the Prospectuve Proponents '
conceming the Renewables RFP or its process.

Addenda to the Renewables RFP

This Renewables RFP may only be amended by addendum in accordance with this
Section. [f the Ministry, for any reason, determines that it is necessary to provide -
additional information relating to this Renewables RFP, such information will be
communicated to all Prospectwe Proponents by an-addendum which shall be delivered to
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Prospective Proponents by posting same on tﬁe section of thé .website
www.ontarioelectricityrfp.ca dedicated to this Renewables RFP process, on or prior to the
Deadline for Issuing Addenda for the Renewables RFP. Each addendum shall form an
integral part of this Renewables RFP.

Each addendum may contain important information including significant changes to this
" Renewables RFP. Prqspecﬁve Proponents are responsible for checking the
aforementioned website as often as necessary o ensure that they obtain all addenda
issued from time to time. In the Declaration attached as Appendix H, Proponents must
confirm their receipt of all addenda to this Renewables RFP issued by the Ministry.

iii. Post-Deadliner Addenda ~and Extension of Proposal Submission
Deadline . : . ’

If any addendum is issued after the Deadiline for Issuing Addenda, the Ministry may at its

discretion extend the Proposal Submission Deadline for a reasonable amount of time.

C. SUBMISSION OF PrOPOSALS

Prospective Proponents are responsible for submitting Proposals at the location specified
below on time and for assuring that the Proposals are complete.

All Proposals must be received no later than 3:00:00 PM (EDT), on August 25, 2004 at the
following address: ) '

Shared Services Bureau

Strategic Procurement Branch

Tenders Office

56 Wellesley St. West, 2nd Floor
Toronto, ON M5S 283 . -

~ Attention: Renewables RFP.
The postal code is to aid in identif);ing-m building only. The onus remains solely with
' Prospective Proponents to instruct courier and delivery personnel to deliver Proposal
submissions to the exact floor location specified above by the Proposal Submission -

Deadline. Prospective Proponents assume sole responsibility for late deliveries if these
instructions are not strictly adhered to.

The réquired elements of each Proposal are set out in Section lILA. A Prospective
Proponent must submit one (1) original copy of the Proposal including the Prop;)sal
Security, all of which Is prominently marked “Original Copy”. The Prospective Proponent
should aiso submit eleven (11) additional collated copies of all elements of the Proposal,
excluding the Proposal Price Statement and the Proposal Security. In addition, and for
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reproduction purposes, the Prospective Proponent should provide one unbound copy of
the Proposal or an electron_ic copy of the'Proposal (in Microsoft Word from the Microsoft
Office Suite 97 or later, or Adobe Acrobat 4.0 or higher) excluding only the Proposal Price
Statement and the Proposal Security. The entire Proposal, including the ofiginal, the

_ specified copies (induding the unbound copy or the electronic copy), and the Proposal
Price Statementin a separate envelope as spec:ﬁed in Section liLl, should be submitted in '
a sealed package Only one Proposal shall be submitted per sealed package

On the outside of the sealed package, using the Proposal retum label attached at i
Appendix K, Proposals should be prominently marked with the: Renewabies RFP title and

. number as set out on the cover page of this Renewables RFP with the full legal name of
the Prospectlve Proponent and its retum addr&s if the full legal name of the
Prospectlve Proponent is not the same as the name of the Proponent set out i in the
Statement of Qualifications, then the Prospective Proponent should also provide, in the
space provided on the Proposal Retumn Label, the name of the Proponeht as set out in the

" Statement of Qualifications. To the extent that the failure tp affix the specified Proposal
return label to the submission envelope or package results in the Proposal arriving late at
the Tenders Office, the Proposal shall be deemed late, dlsquallf ed and retumed
unopened to the Prospective Proponent.

For greater certainty, Proposals received after the Proposal Submission Deadline, at any
other location than the address set out above, by fax, in electronic form.(except foran =
- electronic copy of a Proposal received for reproduction purposes as set out above), or in
any other manner than as prescribed, shall be disqualified and shall be returned '
unopened Proposals will be time-stamped when received at the address given above.
and the time stamp of the Shared Services Bureau at the delivery location shall be
absolutely determinative as to the time of receipt of the Proposal. -

All content of the Proposal must be in English'only. and should be typed or printed neaﬂy
in black ink on both sides of 8.5 x 11°inch paper, and all pages.should be numbered. The
Proposal introduction, together with the answers to the Technical and Financial :
Questionnaires, as well as the signed and completed Statutory Declaration, Confidentiality
Statement, and Tax Compliance Declaration can be bound or stapled (except for the '
requnrement for one unbound copy as noted above). The content of web sites or other
external documents referred to but not included in the Proposal will not be consndered to )

form part of the Proposal. .

Except where expressly set out to the contrary in this Renewables RFP, all Proposal_s
shall become the property of the Ministry and shall not be returned to the Proponent.
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. Proponents to Follow Instructions

Proponents should structure their Proposals in accordance with the instructions in the
Renewables RFP. Where information is requested in the Renewables RFP, any response
made in a Proposal should reference the apphwble section numbers of the Renewables
"RFP where such request is made. ' '

iil. Amending or Wlthdrawmg Proposals Prior to Proposal Submission
Deadlme -

At any time prior to the Proposal Submission Deadline, a Proponent may amend or
withdraw a submrtted Proposal. The right of Proponents to amend or withdraw includes
amendments or wrthdrawals wholly initiated by Proponents and amendments or
withdrawals in response to subsequent inforniation provided by addenda to this
Renewables RFP.

Any amendment should clearly indicate what part of t.he Proposal the amendment is
intending to replace. '

Any amendment or notice of withdrawai must be submitted in the same manner as
prescribed in this Renewables RFP for the submission of Proposals. Any amendment or
notice of withdrawal submitted by any other method will not be accepted and shall be
ignored.’

iii. Renewables RFP Incorporated into Proposal

All of the provusnons of the Renewables RFP are deemed to be accepted by each
‘Proponent and mcorporated into each Proponent's Proposal

iv. Confidential Information of Ministry

All information provided by or obtained from the Ministry in any form in connection with the o
Renewables RFP, either before and after the issuance of the Renewables RFP (inciuding,
without lrmxlatron, any passwords that may be provided to Prospectnve Proponents in order
to access any restricted portion of the Renewables RFP website

WWW. ontarioelectricityrfp.ca):

a . is the sole property of the Ministry and must be treated as confi denfial'

b. is not to be used for any purpose other than replying to the Renewables
RFP and the performance of the RES Contract:

c. must not be disclosed without prior written authorization from the Ministry;
and
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d. shall be returned by the Proponents to the Ministry immediately upon the
request of the Ministry.

v.  Irrevocability

Subject to the provisions of Section IV.C.i, Proposals shall remain irrevocable in the form
submiitted by the Proponent fora penod of one hundred and elghty (1 80) days from the
* deadline for Submission of Proposals

D. - MINISTRY MAY SEEK CLARIFICATION AND |NCORPORATE RESPONSE
| ~ INTO PROPOSAL |

* The Ministry reserves the right to seek clarification of Proposals aﬁer the Proposél
Submission Deadline. The Proponent shall be required to provide such clarification in i
writing as and when requested by the Ministry, or else the Proposal may be disqualified.
The response received by the Minishy from a Proponent shall, if accepted by the Ministry,
form an integral part of that Proponent's Proposal. In the event that the Ministry receives
information at any stage of the e\:laluation process which resuits in earlier information

. provided by the Proponent being deemed by the Ministry to be inaccurate, incomplete or
misleading, the Ministry reserves the right to revisit the Proponent’s compliance with the B
minimum mandatory technical and financial requirements set out in Section !ii.

E. CANCELLATION OR RETURN OF PROPOSAL SECURITY

For those Proponents whose Proposal fails the completeness evaluation descrfbed in
Section lI.C.1 (Stage 1) or the evaluation of minimum mandatory technical and financial
reqoirenients described in Section I1l.C.2 (Stage 2), Proposal Securities will be cancelled
or returned within ten (10) Business Days of the Proponent being notified that it has fa'led
to progress in the evaluahon process. For Proponents whose Proposals pass the
minimum mandatory techmwl and financial requirements described in Section I1.C.2:
(Stage 2) but are not seleoted as Successful Proponente. Proposal Securities will be
cancelled or returned within ten (10) Business Days of the public announcement of the
Successful Proponents. For Succ&ssfol Proponents, Proposal Securities will be cancelled
or returned following execution of the RES Contract and delivery of the Completion and
Performance Secunty due under the terms of the RES Contract by the Successful

Proponent.
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F.  CONTRACT ARRANGEMENTS
. Finalizing and Signing the RES Contract

After the Proposal Price evaluahon described in Secbon n.c3 (Stage 3), those
Proponents that are selected will be advised that they are Successful Proponents and wnll
be invited to finalize the RES Contract with OEFC (or the OPA, if appropnate Ieguslatnon is
enacted)

Prospective Proponents are advised that the tenns and conditions set out in the RES
Contract are not subject to negotiation; rather, the finalization of the RES Contract shall be
limited only to the compleﬁon of any blanks, bullets, or similar uncompleted information, '
and the attachment of any Exhibits, that is requnred in order to tailor.the RES Contract to
the parheular Renewable Generating Fac:llty and subject to the agreement of the
Supplier, to address any provisions rendered inapplicable as a result of the Electricity
Restructuring Act, 2004 and any regulation thereu'nder. Should a Successful Proponent
fail to sign the fi nalized RES Contract within ten (10) Business Days after request by the
Ministry, then Ontario Electricity Financial Corporation, as dlrected by the Ministry, may
draw on the Proposal Security provided by the Proponent with its Proposal, and the
Ministry may, subject to the approval of the Management Board of Cabinet of the
Government of Ontario, select an altemative Successful Proponent.

Upon execution of a RES Contract, the Proposal Security will be replaced by the o
Completion and Performanoe Security to be posted under the executed RES Contract.
The Completion and Performance Security shall be in the amount of $33,000 per MW of -
RES Contract Capacity, which amount shall be lowered to $20,000 per MW of RES
Contract Capacity after the Commercial Operation Date.

: Pfospective Proponents are advised to review the RES Contract for a complete
description of the contract arrangements, selected portions of which have been
summanzed in Section V.

G. | GENERAL TERMS

. - Liability for Expenses Incurred by Proponent

Each Proposal will be prepared at the sole cost and expense of the Proponent.

Proponents will bear all costs and expenses in connection with their Proposal, including,
withont limitation, any costs incnrred in the review of this Renewables RFP and any expert
advice required in responding to this Renewables RFP. The Ministry and its technical
advisors shall not be liable to pay'any Probonent costs under any circumstances. In
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particular, the Ministry will not reimburse the Proponent in any manner whatsoever in the

event of rejection of any or all Proposals or submissions, or in the event of the cancellation

of this Renewables RFP. By submitting a Proposal in response to this Renewables RFP,

the Proponent irrevocably and unconditionally waives any claims against the Ministry and

its technical advisors relating to the Proponent’s costs.

ii.  Reserved Rights of the Ministry -

The Ministry reserves the right to:

TOR_P2Z:964817.14

a.

~ make public the names of any or all Proponents and-members of ~
Proponent Teams; :

request wﬁttén darification of a Proposal from any Proponent and

incorporate a Proponent’s response to that request into the Proponent’s
Proposal; ‘ ' B

waive formalities and accept Proposals which substaritially comply with
the requirements of this Renewables RFP; -

verify. with any Proponent or with a third party any information set out in a
Proposal;

reject any, all, or portions of the Proposals received for being incompiete
or for failure to meet any criteria set forth in this Renewables RFP..

check refefences other than those provided by any Proponent;

disqualif)'{ any Proponent whose Proposa! contains material
misrepresentations or any other materially inaccurate or misleadi_ng

information;

disqualify any Proponent or the Proposal of any Proponent who has
engaged in conduct prohibited by this Renewables RFP;

maké changes, including substantial changes, to this Renewables RFP -
provided that those changes are issued by way of addenda in the manner
set out in this Renewables RFP; ' '

cancel this Renewables. RFP process at any stage;

cancel this'Renewa.bles RFP process at any stage and.issue a new

request for proposals for the same or similar deliverables;

' accept any Proposal in whole or in part;
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m. discoss with any Proponent different or additional'.tenns to those
contemplated in this Renewables RFP orin any Proponent's Proposal;

n. .rf a smgte Proposal is reoewed reject the Proposal of the sole Proponent
and cancel this Renewables RFP process or enter into dlrect negotiations
with.the.sole- Proponent, or,

o. reject any or all Proposals in its absolute discretion;

and these reserved rights are in addition to any other express rights or any other riths
which may be implied in the circumstances and the Ministry shall not be liable for any
expenses, costs, losses or any direct or indirect damages incurred or suffered by any
Proponent or any third party resultung from the Ministry exercising any of its express or
implied rights under this Renewables RFP .

By submitting its Proposa|- the Proponent, on its own behalf and on behalf of each
member of the Proponent Team, authorizes the collectnon by the Ministry of the
information set out under (d) and (f) in the manner contemplated in those subparagraphs.

* The Ministry, in addition to any other remedies it may have in law or in equity, shall have
the right to: (i) draw upon the entire amount of the Proposal Security if the Proponent is

- found to have made any material misrepresentation in its Proposal or if the Proponent,
having become a Successful Proponent, fails to sign the RES Contract within ten (10)
Business Days of the date on which the Proponent is given the final RES Contract to sign,
and/or (ii) rescmd any RES Contract entered into with a Successful Proponent in the event
that the Ministry, i inits sole discretion, determines that the Proponent made a material '
misrepresentation or submitted any materially inaccurate or mcomplete information in its

" Proposal.

iii. Governing Law of the ﬁenewables RFP Procese

This Renewables RFP process st'}all be governed by and construed in accordance with
the laws of the Province of Ontario and the federal laws of Canada applicable therein.

iv.. No Fettering .

Proponents a_re advised that no provision of this Renewables RFP is intended to operate,
| _nor shall anj ptoviéion have the effect of operating, in any way so as to interfere with or

otherwise fetter the rights of the Government of Ontario in.the exercise of its legislative

powers. '
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v.  Notification to Other Proponents of ertcome of Procurement Process

Once all Successful Proponents have executed their respective RES Contracts with OEFC
(or the OPA, if created) then all unsuccessful Proponents will be notified by the Ministry in
writing of the outcome of this Renewables RFP procurement process and the award of the
RES Contracts to the Successful Proponents

vi. Debriefing

~ Proponents who were not Successful Proponenis-may request a debriefing after reoeipt,of
a notification of award to Successful Proponents. All _requesfs must. be in writing through
the Renewables RFP website www.ontarioelectricityrfp.ca, and must be made within thirty
(30) days of the notification of Successful Proponents. The intent of the debriefing
information session is to aid the Proponent in presenting a better proposal in subsequent‘ _
procurement opportunmes ‘Any debriefing provided is not for the purpose of provndmg an
opportunity to challenge the Renewables RFP procurement process.

vii. Prohibited Proponent Communications 4

The Ministry may, in its sole and absolnte discretion, without any liability, cost or penaity,

and in addition to any other remedies available at law, revoke the Proponent's status as a

Proponent or Prospect_ive Proponent and reject any potential or actual Proposal submitted -
by the Proponent, if any Proponent (and Prospective Proponent who has not submitted a

Proposal) or any of their respective employees, agents, contractors or representatives: '

o discusses the Renewables RFP, any Proposal, or the RES Contract with any
- agent or representative of the Ministry, any member of the Evaluation Team, any
expert or other adviser assisting the Evaluation Team, any staff or employee of -
- the Ministry’s offices, eny staff of the Premier of Ontario’s office or Cabinet office .
‘of the Govemment of Ontario, and any members of the Cabinet of the
Government of Ontario or their staff; or |

e directly or indirectly communioates with the medie in relation to the Renewaples
RFP, any Propoeal or the RES Contract without first obtaining the written
penmssuon of the Ministry, pursuant to a request made through the sectron of the:

' ~ website www ontarioelectricityrfp.ca dedlcated to thrs Renewables RFP process.

The Proponent shall not engage in any Conflict of Interest communications or in any
communications that would violate the prohibition against collusion set forth in Section -
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LK, and should take note of the Confiict 6f lnteres.t‘ and anti-collusion provisions
contained in this Renewables RFP.

DESCRIPTION OF THE RES CONTRACT

STRUCTURE

As stated in Section I.D, a Successful Proponent will sign a RES Contract, putsuaht to
which the Successful Propenent is the “Supplier” and OEFC (or the OPA, if appropriate
legislation is enacted) is the *Buyer”.’ The RES Contract shall take effect from the date it is
signed by both pames and shall expire twenty (20) years after the Term Commenoement
Date.

The RES Contract requires the Supplier to de'sign, build, operate and maintain the
Renewable Generating Facility as outiined in its Proposal, using good engineering and
operating practices and in complience with the Market Rules and applicable laws and
regulations. The RES Contract shall require that all materials and equipment installed in
the Contract Facility must be Qew and not previously used, other than where turbines, '
generators and step-up transformers. installed in the Contract Facility afe not new, in which
case such turbines, generators and step-up transformers must be covered b):{ a warranty

~ consistent with good engineering and operating practices. The Renewable Generating

Facility is to attain Commercial Operation no later than December 31, 2007. Proponents
are solely responsible for meeting federal, provincial and municipal permits, licences and
approvals that are currently, or become in the future, required for the development,
construction and operation of the project and the dellvery of energy or for the delivery of
any Related Products.

Subject to the annual'energy cap set forth in the RES Contract, the Supplier shall offer the
energy output from the Renewable Generating Facility and all Related Preducts to the
IMO-Administered Markets for the benefit, and the account, of the Buyer. The Buyer will
be the “metered market participant® under the Market Rules for the energy and Related
Products. If the Reriewabie Generating Facility is dispatchable, then dispatch will be in
accordance with the Market Rules. During the Term, all rights of ownershlp of energy
output and Related Products belong to the Buyer, and no other off-takers shall have any
rights to the energy or the Related Products of the Renewable Generating Facility. The
Suppilier is responsible to ?deliver all energy and Related Products to the Delivery Point. '
The Supplier will be required to bid energy and Related Produets into the IMO-
Administered Markets as a “price-taker”, bidding bet\_lveen miﬁus One Dollar (-$1.00) per

MWh and its variable cost. Dispatchable Suppliers may bid more than their variable cost
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to use their bads asawayto achneve the uses of energy hmrted resources in the most
efficient manner. '

In the future, itis possible the Renewable Generating Facility will be eligible toiproduee
certain Related Products that relate to the RES Contract Capacity for which there is no
market currently, euch as capacity and Environmental Attributes. At the request of the
Buyer, or altemnatively at the request of the Supplier with the pnor wntten approval of the
Buyer, the Supplier will supply all such Related Products to the Buyer or for the benefit of
the Buyer. The Suppher shall not sell, supply, or deliver any Related Products that relate .
to the RES Contract Capacity other than those requested or approved by the Buyer To
the extent such Related Products result in incremental costs to the Supplier, the Buyer will
separately compensate the Supplier for such incremental costs to the extent that they are
verifiable and reasonable, together with an amount equal to 25% of the difference, if
positive, of the total revenues received by the Buyer from the sale of such Related

Products into the IMO-Admlmstered Markets or other markets less such incremental oosts.

The Buyer wnll be responsnble under the RES Contract for paying the Supplier the
Proposal Pnce for all energy delivered to the Dehvery Point, plus any Performance -
Incentive Payment and sharing of revenues associated with the supply of Operatlng
Reserves that is due, and all other payments due to the Supplier under the RES Contract,
through appropriate settlement mechanisms. ‘

In the event that the Nameplate Capacity is greater than the RES Contract Capacity' and
the energy for which the Buyer would pay the Proposal Price is not separately metered
from the balance of the energy generated by the Nameplate Capacity, the total energy for
which the Buyer would pay the Proposal Price, subject to the maximum set out in the RES
Confract, vwll be deterrmned by multiplying the total energy delivered to the Delivery Point
flowing from the Nameplate Capacity by a fraction, the numerator of which is the RES
Contract Capacity and the denqmmator of which is the Nameplate Capacity.

COUNTERPARTY

It is anticipated that if appropriate legislation is enacted, the OPA will be the oounterpaﬂy‘ .
to the Successful Proponent under the RES Contract. If, however, the OPA has not been -

created at the time the RES Contracis are to be executed, the counterparty to the RES

Contracts will be Ontario Electricity Fi nancial Corporation (“OEFC"). OEFC will retain the )
unilateral right to transfer the RES Contracts to the OPA, should legislation be enacted to -

establish the OPA. Notwithstanding the execution of the RES Contracts by OEFC, it is
intended that the costs of the RES Contracts be recovered from all electricity consumers -
through appropriate settlement mechanisms. If the OPA is not created or legislation is not
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enacted to provide for the OPA to recover the Costs of the RES Contracts from all
. electricity consumers, the costs of the RES Contracts will be paid from the general

revenues of OEFC..

C. PAYMENTS

The payments to the Supplier in'a given month would be as follows: -
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the Supplier receives the Proposal Price (as adjusted as set out below) in
Canadian Dollars per MWh multiplied by the total energy delivered (below the
annual energy cap set férth in the RES Contmct) to the Delivery Point in MWh.
Moreover, a portion of the Proposal Price equal to fifteen percent (15%) of the
Proposal Price shall be indexed to the bercentage increasé or decrease (if any) .
between the Consumer Price Index effective as of January 1 of each year during

the Term and the Cohsumer._Prioe Index effective as of January 1 of the. prior

‘ year, with the exception of the first year of the Term where the percentage

increase or decrease (if any) as célcqlated above shall then be prorated by the
ratio of the number of days from the Term Commencement Date to and including
December 31 of the year that the Term Commencement Date occurs, divided by
365. The remaining portion of the Proposal Price equal to eighty-five percent
(85%) of the Proposal Price shall not be subject to any indexation whatsoever.
The price payable under the RES Contract for the energy delivered shall be
calculated as the sum of the unindexed portion and the‘ indexed portion of the
Proposal Price, as adjusted accordingly on January 1 of each calendar year
during thg Term; plus |

25% of. Related Product reveﬁues from Operating Reserves bid and supplied to
the market (subject to a maximum market clearing price for Operating Reserve
equal to $30.00 per MW per hour); plus '

a Performance Incentive Payment, which is intended to provide an incentive for

the Supplier to deliver energy when most needed by the market and is calculated
‘on the basis of the production-weighted average price and the time-average price

in a given month. The production-weighted average price is the market price in
each hour of the month weighted by the Contract Energy (as that term is defined
in the RES Contract) delivered by the Supplier in that hour divided by total
Contract Energy delivered by the.Supplier in that month. The time-average price is
the simple average of the market price for each hour for the month. If the
production-weighted average price is less thaq or equal to the time-average price,
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the Perfonnance Incentive Payment is zero. If the production-weighted average .

price is greater than the time-average price, the Performance Incentive Payment
is 25% of the difference between the production-weighted average price and the
time-average price in a given month times the total Contract Energy delivered by
the Supplier for that month.: For the purposes of these calculations, if the market
clearing price in any hour exceeds $150.00/MWHh, the price used in the calculation
of the Performance Incentive Payment will be $1 50.00/MWh. Notwithstanding the
foregoing, once the Contract Energy haé reached the maximum annual amount of
energy that the Buyer has agreed to purchase under the RES Contract for the

Proposal Price, then no further Performance Incentive Payments in relation to

_electricity déliver_ed above such maximum amount will be payable; pius

« reasonable and verifiable incremental costs incurred by the Supplier, in excess of -
. the cost of production of energy, in relation to any Related Products that flow from

the RES Contract Capacity (excluding Operating Reserve for which the Supplier is
separately compensated for noted ebove) as requested or approved by the Buyer,
plus an amount equal to 25% of the difference, if positive, of the total revenue
from the sale of such Related Products less such mcremental costs.

In addition to the foregoing, for any energy supplied in excess of the cap set out in the
RES Contract, the Supplier will receive 50% of the gross profit from the sales of such
energy, as more particularly described in Article 4 of the RES Contract. Also, a Supplier
who is a load facility under the Market Rules shall be solely responsible for all charges
(net of any applicable credits) in relation to electricity consumed by it in order to operate
the facility in accordance with the RES Contract. -

In computing the Perfdrmanee Incentive Payment and the Supplier's share of Operating

Reserve revenues, a cap on the hourly prices used in these calculations has been
specified. The purposes of these payments are to provide a sufficient incentive for the
Supplier to optimize the use of energy and to provide Operating Reserves to the market. It
is expected that basic compensation for development and operatlon of the facility w:ll
come from the payment of the Proposal Price, as indexed annually, under the RES
Contract, with the Proponent factoring into its Proposal-Price an allowanc_:e for incentive
revenue it.can reasonably predict. The caps on market cleaﬁng prices have been
specified so that these incentive payments will be sufficient to encourage optimal.
scheduling of the facility by the Supplier, but will not provide the Supplier with windfalls

that may occur from rare and unpredictable price spikes that would not be accounted for in.

formulating Proposal Prices.

TOR_P22:964817.14
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For a more detailed and complete description of the type and calculation of all of the
payments to the Supplier for the energy and Related Products, the Prospective Proponent
is advised to review Appendlx A of this Renewables RFP and Articles 3 and 4 of the RES
Coniract.

The total payments under the RES Contract are to cover all of the Successful Proponent's
costs associated with its facility for the entire duration of the RES Contract, mc!udmg
without limitation all development (including obtammg required permits and approvals),
construction, ﬁnancang operations, maintenance and capital improvement costs for the
project, including those related to connectlng to the IMO-controlled grid or to a local
distribution system, as applicable. It is also expected that Prospective Proponents will
take account of the expected value of the additional Operating Reserves revenue,
Performance Incentive Payments, and indexing of a portion of the Proposal Price, when
determining the Proposal Pnce which is submitted in their Proposals.

However, Prospective Proponents are advised that the transmission and distribution -
capital expenditures set out above are regulated by and subject to the jurisdiction of the
OEB, and in the event that the OEB orders that transmitters or distributors instead of
generators pay any or all of such expenditures, the Proposal Price will be adjusted in
accordance with the terms of the RES Contract.

Appendix A provides an example of a payment amount calculation.

TOR_P22:964817.14
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APPENDIX A: EXAMPLE OF PAYMENTS

Ah example of the Supplier’s resulting payménts under the RES Contract is provided below.

Suppose that a Supplier bids $50.00/MWh in its Proposal. For snmphcnty, we will consider an
example where the plant delivers 50 MW for each of hours 8 though 18 (profile shown in
Figure 1). To derive the Performance Incentive Payment portion of the Supplier's energy’
revénue, we must calculate the time-weighted and producﬁon-v_veighted energy price

" averages. ‘

To calculate the ti'me-weighied price average for Januarj 2004, we need only the hoddy prices
from January 2004 (available from the IMO website: www.thelMO.com) as shown in the
second chart in Figure 1 and the total number of hours in the month (744) Notice the dashed
line in the second chart in Figure 1, which indicates fhat all energy prices above the
$150.00/MWh maximum will be capped at $150.00 for the purpose of calculating boththe
time-weighted and production-weighted average prices. Using this methodology and based
on the January, 2004 data, the ﬁm&Weighted average price is $65.66 /IMWh. This is
calculated by dividing the sum of Houﬁy Ontario Energy Prices (HOEP) by the number of
hours in the month, which equals $65.66 /MWh. Figure 2 prbvides the individual components
of this calculation.

TOR_P2Z:964817.14
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Figure 1. Energy Production and Hourly Prices

Facility Daily Generating Profile
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The production-weighted average is calculated as the sum of the hourly energy revenues for
the Supplier, caiculated as each HOEP times the associated MWs delivered to the Delivery
Point in that hour, divided by the total energy production in the month for the Supplier. In this .
example, the production weighted average is $75.85/MWh. Figure 2 provides the
components of this calculation. :

The difference between the production-weighted average and the time-weighted average is
$10.19/MWh. According to the RES Contract, the Performance Incentive Payment would
provide the Supplier 25 percent of this difference. Thus, the Performance Incentive Payfﬁent
is 25 percent times $10.19/MWh or $2.55/MWh. Since the Supplier's Proposal Price is
$50.00/MWh, the Supplier's actual payment price is $52.55/MWh. Figure 2 demonstrates
how the Supplier's actual payment price is used to calculate its energy revenues. This
calculation is simply the payment price times the total MWhs delivered. In this case,

TOR_P2Z:964817.14
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$52.55/MWh x 17 ,050 MWhs (11 hours aday tlmes 31 days in the month times 50 Mth)
equals $895,936.

Figure 2 also shows how the Supplie-r’s totel revenues for the month are derived by adding .its
share of Related Products revenues from Operating Reserves to the energy revenues
calculated above. According to the RES Contract, the Supplier is entitled to 25 percent of the

" Related Products revenues from Operating Reserves provided. In this example, the total
Related Products revenues are assumed to be derived from § MW of 10 minute Non-Spinning
Operating Reserve prowded to the market by the Supplier in all hours of the month. Using
January 2004 as an example (avallable from www www.thelMO.com), the average daily price for
this class of Operating Reserve is approximately $4.¢_15/MWIHour. (See Figure 3.) This
amounts to a total Operating Reserve revenue for the éupplier of approximately $16,549 for
the month. The Supplier’s share of Related Products revenue from Operating Reserves is
therefore approximately $4,137 for the month and the Suppller’s total revenues for the month
are $895,936 plus $4,137 or $900, 073."

Figure 2. Supplier’s Total Monthly Revenues.

Supplier’s Proposal Price ($/MWh) $ 50.00
Total Hours in Month 744
Sum of HOEP with $150 cap $  48,850.60
Time-Weighted Avg. $ 65.66
Total MWhs Delivered ' . 17,050
Sum of (MWhs Delivered x HOEP wrth $150cap) $ 1,293,236
Productlon-Welghted Avg. $ 75.85
Production-Wt. Avg.- Tlme-Wt. Avg. '$ 10.19
Performance Incentive Payment (per MWh). $ 2.55
Supplier's payment price (per MWh) $ 52.55
Supplier’s Energy Revenues $ 895,936
Total Revenues of Related Products $ 16,549
Supplier's Share of Related Products Revs $ 4,137
Total Revenues for Supplier: $ 900,073 -

! The difference between the sum-of $895,936 plus $4,137 and $900,073 is due to rounding.
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Figure 3. Daily Operating Reserve Revenues

January 2004 - Daily Operating Reserve Prices
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Note: Prospective Proponents are advised that all figures and calculations used to determine
the monthly payment to the Supplier in this Appendix A are for example purposes only, and
Prospective Proponents are directed to Section 3.4 of the RES Contract for the complete
caiculation of the Monthly Payment (as thatterm is deﬁnec_! in the RES Contract).

TOR_P2Z:964817.14
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APPENDIX B: GLOSSARY OF TERMS

The definitions of those capitalized terms and acronyms utilized in this Rengwables RFP, unless
otherwise stated to be definitions contained in the RES Contract, are provided below.

TERM OR ACRONYM .

DEFINITION.

Ancillary Services

Means any services necessary to maintain the reliability
of the IMO-controlled grid, including but not limited to
frequency control, voltage control, reactive power and
Operating Reserve, as defined in the Market Rules.

Bio-fuel Means a liquid fuel or product made solely from Biomass

' and includes without limitation ethanot and bio-diesel.

Bio-gas Means a gaseous fuel or product made solely from
Biomass. ' .

Biomass Means organic matter that is derived from a plant and

available on a renewable basis, including organic matter
derived from dedicated energy crops, dedicated trees,
agricultural food and feed crops, and waste organic
material from harvesting or processing agricuttural
products, forestry products and sewage, provided that:

0] waste organic material shall contain no treated
-by-products of manufacturing processes (e.g.
treated chipwood, plywood, painted or varnished
wood, pressure treated lumber, or wood
contaminated with plastics or metals); and

(i) supplementary non-renewable fuels used for
start up, combustion stabilization and low
combustion zone temperatures shall be no more
than 3.00% of the total fuel heat input in any
calendar year.

Business Day

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

Buyer

Means OEFC (or the OPA, if created), for purposes of
the RES Contract. -

Commercial Operation

Means the operation of the Renewable Generating
Facility in full compliance with all laws and regulations
after.the completion of construction, completion of
connection and synchronization to the IMO-controlled
grid or a local distribution system, and completion of all
commissioning tests.

Commercial Operation Date

Means the date on which Commercial Operation is first
attained.

TOR P22:964317.14
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Completion and Performance
Security

Means the financial security that the Successful
Proponent is required to provide to the Buyer upon the
execution of the RES Contract as additional assurance
that the Successful Proponent will meet the project
milestone for Commerdial Operation of the Renewable
Generating Facility as specified in its Proposal, and will
operate and maintain the Renewable Generating Facility
over the Term in accordance with the RES Contract, in
the amount and form as described in Sections 6.1 and
6.2 of the RES Contract, respectively.

Conflict of Interest

includes, but is not limited to, any situation or
circumstance where in relation to the Renewables RFP
process, the Proponent has an unfair advantage or
engages in conduct, directly or indirectly, that may give it
an unfair advantage, including but not limited to (M
having or having access to information in the preparation
of its Proposal that is confidential to the Govemment of
Ontario and not available to other Proponents; (ji)
communicating with any official or representative of the
Govemment of Ontario or members of the Evaluation
Team with a view to influencing preferred treatment in
the Renewables RFP process; or (i) engaging in
conduct that compromises or could be seento -
compromise the integrity of the open and competitive
Renewables RFP process and render that process non-
competitive and unfair.

Consumer Price index

Means the consumer price index for All ltems published
or established by Statistics Canada or its successors in
relation to the Province of Ontario,

Controlled or Controls

Means the direct or indirect ownership by a person of
more than fifty percent (50%) of the outstanding capital
stock or other equity or ownership interests having
ordinary voting rights, or votes carried by such securities
or ownership interests as are sufficient to elect a majority
of the board of directors or equivalent entity governing
management and affairs.

DBRS Means Dominion Bond Rating Service Limited or its
‘ successors.’
Delivery Point Means a uniquely identified reference point determined
. in accordance with the Market Rules and used for
' : settlement purposes in the real-time markets,
Eligible Project Means a Renewable Generating Facility which meets the

criteria set forth in Section I11.D.1. _

Environmental Attributes

Means environmental attributes of the electricity

1 associated with a Renewable Generating Facility having

low environmental impact, and includes, without.
limitation, emission reduction credits and rights to any
-fungible or non-fungible attributes, and any and all
“ownership rights relating to the nature of the energy
source as may be defined and awarded through _
applicable legislation or voluntary programs, but shall
.exclude the Government of Canada’s Wind Power
Production Incentive (WPPI) which may be available in
connection with the Renewable Generating Facility.
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Evaluation Team

Means, collectively, the Ministry's personnel and its

-| technical advisors.

Financial Questionnaire

Means the form of questionnaire set out in Appendix D.

Fitch IBCA

- Means Fitch IBCA, Duff & Phelps, a division of Fitch inc.,

or its successors.

IMO Means the Independent Electricity Market Operator

established under Part Il of the Electricity Act, 1998 of
. o ‘Ontario, or its successor. :

IMO-Administered Markets Has the meaning ascribed to it by the Market Rules.

Investment Grade Credit Means a minimum credit rating of (i) BBB— with S&P, (i)

Rating . Baa3 with Moody's, (i) BBB low with DBRS, or (iv) BBB-

| with Fitch IBCA, if applicable.
Market Rules Means the rules govemning the IMO-controlled grid and
- establishing and governing the IMO-Administered

Markets, as amended or replaced from time to time.

Ministry Means the Ministry of Energy of the Government of
Ontario. : )

Moody’s Means Moody’s Investors Service, Inc. or its successor.

Nameplate Capacity Means the rated capacity of the Renewable Generating

: Facility that is separately metered under one meter and

includes the RES Contract Capacity.

OEB Means the Ontario Energy Board.

OEFC Means Ontario Electricity Financial Corporation.

OPA Means the Ontario Power Authority.

Operating Reserves

Means generation capacity which can be called upon on
short notice by the IMO to replace scheduled energy
supply which is unavailable as a result of an unexpected
outage or to augment scheduled energy as a result of
unexpected demand or other contingencies.

Performance Incentive
‘Payment

Means the incentive payment described in Section V.C.

Proponent

‘Means an entity or person that submits one or more

Proposals in response to the Renewables RFP.

Proponent Core Team

Means, collectively, a Proponent and any member of its
Proponent Team which is not at Arm’s Length (as that
term is defined in the RES Contract) to the Proponent.

Proponent Team

Means, collectively, a Proponent and all entities and
persons (including, without limitation, equity providers
named in the Proposal) involved in the preparation of the
Proponent’s Proposal(s) for the Renewables RFP and/or
required by the Proponent to successfully implement its
Proposal(s) for the Renewables RFP and to comply with
the RES Contract(s). For greater certainty, members of
the Proponent Team shall include the Proponent’s Core

-Team, the Proponent’s technical, financial and legal

advisors, and any other person otherwise assisting the
Proponent in the preparation of its Proposal(s), but shall

not include any lenders or any technical or legal advisors 1-

to lenders.

Proposal

Mear_ns a submission described in Section HILA.

TOR_P22:964817.14
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Proposal Price

Means the price set out by a Proponent in connection
with its supply of energy to the IMO-Administered
Markets, and stated as a single $/MWh amount in
accordance with the Renewables RFP as described in
Section 1111

Proposal Price Statement

Means the form of statement set out in Appendix E.

Proposal Security

Means the financial security submitted with the Proposal
as described in Section II1.J. :

Proposal Submission
Deadline

Means August 25, 2004 at 3:00:00 p.m. (EDT).

Prospective Proponent _ Means an entity or person that submitted a Statement of
: Qualifications in accordance with the RFQ.
Related Products Means all capacity products, Ancillary Services,

transmission rights and Environmental Attributes that
may be traded in the IMO-Administered Markets or other
markets, but which, for greater certainty, shall exclude
steam and hot water produced by the Renewable
Genemting Facility.

Renewable Generating
Facility

Means a facility that generates electricity from one or
more of the following sources: wind, solar, Biomass,
Bio-gas, Bio-fuel, landfill gas, or water. '

Renewables RFP

Means this Renewables RFP, and any addenda to it..

RES Contract

Means the renewable energy supply contract between

| the Successful Proponent and OEFC (or the OPA, if
_appropriate legislation is enacted). '

RES Contract Capacity

Means that portion of the Nameplate Capacity from
which energy and Related Products are purchased
pursuant to the terms RES Contract.

RFQ

Means the Request for Qualifications issued by the
Ministry on April 28, 2004 with respect to the supply of
approximately 300 MW of renewable energy, and all
addenda to it.

S&pP

Means the Standard and Poors Rating Group (a division |
of McGraw-Hill Inc.) or its successors. - ‘

Statement of Qualifications

Means the form attached as Appendix A to the RFQ
which has been completed and delivered by an
interested party to the Ministry in accordance with the
RFQ.

Successful Proponent

Means a Proponent whose Proposal(s) has been
selected and accepted by the Ministry, in accordance
with the Renewables RFP.

Supplier

Means a Successful Proponent, for purposes of the RES
: Contract. : : :
Tangible Net Worth Means, with respect to an entity, the excess of (i) the net

book value of all assets (other than all items of
indebtedness, obligation or liability due from affiliates,
including stockholders, and intangible assets) of the
entity after all appropriate dedictions (including, without
limitation, reserves for doubtful receivables, .
obsolescence, depreciation, and amortization), all as
determined in accordance with generally accepted
accounting principles in Canada, over (i) all debt of the

| entity.

Technical Questionnaire

TOR_P2Z:564817.14
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Term

Means the period of time commencing upon the later of
the Commercial Operation Date and the date of the RES
Contract, and expiring 20 years thereafter.

Tenﬁ Commencement Date

Means the first day of the Term.

-lln
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' ‘APP'ENDIX C: TECHNICAL ;QUESTIONNAIRE

1. Project information

a. ProjectName’

b. Proponent Name

c. Source or fuel consumed by facility.

i [OWind

i. [Jsolar

il ljBiomasS«. SRS
iv. [Biogas

v. [OBio-fuel

vi. [OLandfill gas
vii.  [Water

d. Expected (or Actual) Commercial Operation Date
(mm/ddlyyyy) ' : :

e. RES Contract Capacity in MW

f.  Type of Facility (choose one)
i. [OJThefacilityisa new Renewable Generating Facility; or

i.- [OJThe facility is an expansion or upgrade of an existing Renewable
Generation Facility which provides incremental energy and additional
capacity above and beyond that which would otherwise have been

. provided by the existing Renewable Generating Facility. 1f so,

1. Name, and briefly describe, the existing Renewable Generating
Facility. . - , -

2. Confirm whether the Proponent for the upgrade or expansion is
also the operator of the balance of the existing Renewable
Generating Facility. - : -

a. [0 Yes;or
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~ b. [J No. K no, name the operator of the balance of the-
.existing of the existing Renewable Operating Facility.

State whether the electricity output related to the RES Contract defined as the
“Total Contract Energy” in the RES Contract, will be metered separately from the
Facility Energy (as that term is defined in the RES Contract):

i. [OVYes;or

i. [JNo. If no, provide Nameplate Capacity in MW

Proposed Point of Connection (per section IiLE.5);

[JA list of the full names of all entities and persons comprising the Proponent _
Team, and all lenders, is enclosed. In addition, the list must identify those entities
and persons of the Proponent Team who are members of the Proponent Core
Team. ‘ i :

2. ‘Additional Project Eligibility

Indicate by checking the boxes whether the following cﬁteﬁa are satisfied:

a.

b.

[0 Project located in the province of Ontario.

[J RES Contract Capacity from 0.5 MW to 100.0 MW, inclusive.

[ Project supplies energy to the IMO-Administered Markets throdgh a connection

to the IMO-controlled grid or local distribution system.

[ Project ﬁad not attained Commercial Operation before January 20, 2004 but

- will attain _Commercial Operation no later than December 31, 2007.

3. Total RES Contm_:t Capacities

Indicate by checking the box if the following criteria is satisfied:

"a. [ The combined RES Contract Capacities of all Proposals submitted in response

TOR_P2Z:964817.14

to this Renewables RFP by Proponents that are Controlled by any member of a
Proponent Core Team is less than or equal to 150.0 MW. : ~

[ The lands of the proposed fécility site is located at a distance of at least one

~ (1) kilometer from the lands of any other facility or facilities proposed by the same

Proponent or another Proponent Controlled by any member of the Proponent
Core Team under this Renewables RFP, where the combined RES Contract
Capacities set out in the Proposals for all such proposed facilities exceeds 100.0
MW. For the purposes of this statement, the distance between 1ands of the
proposed facilities shall be calculated along the straight-line path between the
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closest points of the boundaries of the lands of the proposed-facilities to each
other, and lands over which a proposed facility enjoys an.easement shall be
L oL considered to be the lands of that proposed facility. :

4. Description of the site and location

8. Amap showing the location of the project site in relation to neighboring roads and
fands, drawn to a scale of no less than 1-1 0,000 and no greater than 1:100,000,
and having a size of at least 6 inches by 6 inches. :

[Obocument(s) enclosed.’

b. A plan of survey or its equivalent delineating the boundaries of the lands for the
site, including any easements appurtenant to such lands.

[:IDOwtﬁent(s) enclosed.

C. A description of the project site.and a diagram, clearly indicating anticipated
placement of key facilities (for example, if a wind facility, show anticipated
placement of wind turbines). :

[JDocument(s) enclosed.
v - - 8. Control of Site

a. In accordance with the requirements set out in Sections I.D.4 and lil.E.2.d,
provide a copy of one of the following:

i. [ORegistered transfer, lease, licence, or other agreement permitting the
use of the land for the site is enclosed. -

i. [Owritten agreement to purchase the land for the site is enciosed,

iii. []Wn’tteri agreement entitling the Proponent to an option to purchase,
lease, licence, or use the land for the site, is enclosed. ’

b. Proponents must identify whether their proposed project involves Crown
resources, including Crown land for transmission, distribution and ancillary
structures. If so, Proponents must provide written confirmation from the Ministry of

' - Natural Resources that the Proponents have been granted the opportunity to
- ' : pursue development approvals for a renewable energy project in the form of a
“Site Release” or, in the case of a wind facility, a “Land Use Permit and Option
‘Agreement”. ' :

L [JProposed project involves Crown resources.

1. [ Written confirmation from the Ministry of Natural Resources is
enclosed.

a. D_Site release is enclosed.

b: [JLand Use Permit and Option Agreement is enclosed.
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6. Estimates of expected energy'output of the Renewable Generating Facility

a. []Estimate of the energy output of the facility (in MWh) and a description of how
those estimates were made are enclosed. ) ) :

i. I the proposed facility is a wind faciity, the following information on
wind resource data must also be included: -

1. [Listand Summaﬁie'any studies available to the Proponent
that were conducted to collect wind data, including the dates of
the studies, the time period covered. -

2. Number of wind turbines

‘Capacity of each turbine (MW)

3. Estimate of the expected annual energy output (in
Mwh) . '

4, Estimates of the expected hourly eﬁergy output for.an average
day in each month (in MWh) o .

Avg. Hourly Avg. Hourl
Month 1. output (MWH) Month | i (MWh)

January July

February ’ August

March September

April October

May November

June December

5. [ Wind data that supports the estimates of energy delivered and
an explanation of the method used to develop these estimates.

ii.  If the proposed facility is a water power facility, the following information
“must also be included: , .

1. [0 Water flow data used in developing the resource’s estimate of
- expected hourly generation for an average day of each month, . _
specifying the location at which the measurements were taken to
collect such data.

2. [information on minimum, maximum, and expected average. -
head. :

3. Estimate of the expected annual energy output (in
" MWh) .

4. Estimates of the expected hourly energy output for an average:
' day in each month (in MWh) |

- TNR PI74964R17 14
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Avg. Hourly | . Avg. Hourl

_ Month | Gutput (Mwh) Month | & et (VW)
January - July
February : August
March September

ril October
May November
June December

5. [JAn explanation of the methodology used to translate expected '

head and flow rate into the resource’s estimates of energy
delivered.

ii. Ifthe proposed renewable project is for Biomass, Bio-fuel, Bio-gas or -
landfill gas, the following information must also be included:

1.

6. ‘[0 An explanation of the methodo

TOR_P2Z:964817.14

[OIDescription of the fuel source(s) and describe how such
sources are available on a renewable basis. If multiple fuel
sources are used, provide percentage of generation associated
with each fuel type. :

[dDescription of how each fuel will be extracted or obtained, the-
amount to be used.

[ For projects operating on landfill gas only, list and summarize
any studies conducted to measure the fuel source including the
dates of the studies, the time period and the forecast period
covered, if-any.

Estimate of the expected énnual energy output (in
MWh) '

Estimates of the expected hourly energy output for an average
day in each month (in MWh)

Avg. Hourly

Avg. Hourl
Month | 5 (vwi) Month | Gutout (Mwh) |
January July
February August
March September
April October
May November
T June December

estimates of the energy delivered.

logy used to determine the .
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iv. Ifthe prbposéd rériewable projéct is solar, tﬁe following information
mus@ be included:

1. DDescription of the system details and the estimated useful life
of the significant plant components, and the expected capacity
factor degradation over the term of the RES Contract, if
applicable. - -

2. Estimate of expected annual energy output (in MWH)

3. Estimat&s of the expécted hourly energy output for an average day -

in each month (in MWh)
Avg. Hourly Avg. Hourl
 Month | 6utput (MWH) Month | Sutput (MWh)
January ] | July
February Augqust
March September
1 April October
May November
June December

4. [JAn explanation of the methodology used to determine the
.estimates of the energy delivered. _ P

7. Evidence of prbgress toward all approvals and permits

a. Proponents must have notified the relevant local municipality (or municipalities) or
planning authority (or planning authorities) of their project in writing. -

i.  [Owritten notification delivered to the relevant local municipality (or
municipalities) or planning authority (or planning authorities) of the
.Proponent’s project is enclosed.

- b. With respect to the impact of projects on the electricity system, Proponents must
have initiated the appropriate assessments, and must provide the associated
documentation. Specifically, details of the required assessments are described in -
Section HIL.LE.7.b. In relation to these requirements, Proponents are required to .
submit the following, if required by the aforementioned specifications in : e
connection with the facility: ‘ '

~N

System Impact Assessment (by the IMO)

[ D An e;(ecuted copy of the System Impact Assessment (SIA)
Agreement between the Proponent and the IMO for the proposed
project is enclosed.

i. [JAn executed copy of a Non-Disclosure Agreement between the IMO

and the consultant retained by the Proponent to perform system impact
assessment studies. -

TOR_FP2Z:964817.34 . —
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ii.  [JAcopy of the Scope of Study developed by the IMO which specifies
" the system impact studies to be performed by the Proponent's
consultant. ' .

" Customer Impact Assessment (by the Transmitter) .

i. [JAnexecuted copyof a “Preliminary Study Agreement” beMeen the
Proponent and the transmitter for the “Preliminary Customer Impact
Assessment” for the proposed project. _

i. [JAcopyofthe completed application form accepted by the transmitter
as compleu_a for a “Preliminary Customer Impact Assessment".

il. [T A copy of the Scope of the Study, identifying transmitter’s
-requirements for the *Preliminary Customer Im pact Assessment”,
specified by the transmitter and added to the IMO'’s Scope of the Study.

Connection Impact Assessment (in the distributor)

i. [0 An executed copy of the 'Prelihinaw Study Agreement” between the
Proponent and the distributor for the_ proposed project.

i. [JAcopyofthe completed apblicaﬁon form accepted by the distributor
as complete for a “Preliminary Connection Impact Assessment". '

8. Costs for ceriain additions or modifications to the transmission and distribution
system .

Pursuant to Section lIl.E.7.c, Proponents are to provide the following information:

a. [JEstimate of the costs for improvements or modifications to the existing facilities
of the relevant transmitter is enclosed. :

i. . Description of cost estimate:

b. [JEstimate of the costs for improvements or modifications to the existing facilities
of the relevant distributor is enclosed.

i Des&ipﬁon of cost estimate: .

TOR_P2Z:964817.14
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DEstrmate of the costs for any new dedicated radial fac:htres that may be
required is enclosed. _

i. Description of cost estimate:

9, Documentation relating to environmental assessments

Pursuant to Sections l.D.5 and Hl. E 8, Proponents are to provide the following
lnformatlon

a.

TOR_P2Z:964817.14

Classification of proposed project accordlng to the Ontano Ministry of the
Environment's “Guide to Environmental Assessment Requrrements for Electricity
Projects” dated March 2001 as referred to in O. Reg. 116/01 to the Environmental
Assessment Act (Ontario) entitled “Electricity Projects”. Choose one of the following:

i. [OcategoryA
i. [JcCategoryB
. O Caregory C

(i the project is within Category B, a copy of the ‘Notiee of Commencement of a
Screening” that has been prepared and published, is enclosed.

[Jif the project is within Category C, a copy of the 'Terms of Reference submitted to
the Ministry of Environment is endosed A .
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10. Schedule of niajor project milestones

MILESTONEEVENT =~ . MILESTONE DATE
: ' (mm/ddlyyyy)

Obtaining Project and Site Approvals, and Permitting

Completion of Connection assessments (including
receipt of approvals from the IMQ, the transmitter, and
distributor, as applicable.) - . :

Financial Closing

Equipment Order

Equipment Delivered

Commencement of Construction

Completion of Construction

Connection of facility to the transmission or
-distribution system

Commercial Operation

11. Evidence of Proponent Team’s prior experience

Proponents must describe the experience (as defined in Section 1II.E.10) that members of

its Proponent Team collectively have in each of the planning, development, construction, -
and operating functions in relation to at least one (1) generating facility, other than the
proposed Renewable Generating Facility, which entered into commercial operation, by
filling in the following table for each of the following areas of experience: Planning,
Development, Constructing, and Operating.

Name of member of Proponent Team:

I : Area of Experience:

Name of generating facility relating
to said Experience: -
Length of Experience:

Description of Experience:

TOR_P2Z:964817.14
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APPENDIX D: FINANCIAL QUESTIONNAIRE

1. Complete descriptionl of the financing plan of ihe pfoject

a. Using the table below for each source of financing, funding or credit support, set
out all sources of current and future financing, funding or credit support for the
project, including the names of all sources and amounts of debt, equity and other
funds. Loans from affiliated entities, project partners, and loans that are
subordinated to the primary or senior project financing should be reported as
equity. . : '

Name of Entity providing Financing:

Type of Financing [i.e. equity, debt, or other (if other, describe source)]:

Amount of Funds to be Provided:

b. State the total amount of financing provided from each of equity, debt, and other
sources, and the total amount of financing for the project, based on the
information set out in question 1.a. above. .

2. If, and to the extent that, equity is a source of financing for the proposed project, the »
Proponent shall provide a commitment letter from each equity provider stating its
agreement in principle to put its equity in place by the milestone date for financial closing,
and the amounts of its equity contribution. In the event that the equity structure of the
Proponent is in place, the Proponent must submit a letter from each equity provider
confirming that its equity is in place and the amount of its equity contribution.

i  [OCommitment letters from equity providers proposing to provide equity
and letters from actual equity providers are enclosed.

3. I, and to the extent that, equity is a source of financing of the proposed project, then:
a. Check one.of the following:

i [:]Fof projects of 4.0 MW or less of RES Contract Capacity, one or more
equity provider(s) accounting for 35% or more of total project equity each
has a Tangible Net Worth of at least $2,000,000; or :

ii. [OFor projects of more than 4.0 MW of RES Contract Capacity, one or
“more equity provider(s) accounting for 35% or more of total project equity
each has a Tangible Net Worth of at least $500,000/MW of RES Contract
Capacity.
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b. Provide the following iﬁfom;aﬁon:

{A) Percentagé of total project equity held:
" (B)  Tangible Net Worth of equity provider (in $):

Name of all equity provider(s) accounting for 35% or more of total project
equity and having a Tangible Net Worth which satisfies the applicable
criteria set out in questions 3.a.i and 3.a.ii of this Financial Questionnaire.

For each such equity provider named in question 3.b.i. of this Financial
Questionnaire, list: - : ' '

- (©) If the eduity:provider has. an Investment Grade Credit Rating,

provide all available credit ratings which satisfy the minimum
- Investment Grade. Credit- Rating requirement from the following
agencies: Standard and Poors Rating Services (S&P), Moody's
Investors Services inc. (Moody’s), Dominion Bond Rating Service
Limted (DBRS), and Fitch- IBCA if  applicable:

. If the equity provider
does not have an investment Grade Credit Rating, then provide
one of the following:

i. [JA confirmation letter from a financial institution )
- evidencing the financial ability of such equity provider to
fund its equity contribution; or

ii. [CJAudited annual reports or financial statements of the
equity provider relating to its cash flow from operations for
the past three (3) years. If audited annual reports or
financial statements are not available, then an officer of
the equity provider must confirm, to the best of his or her
knowledge, that such financial statements present fairly,
inall material respects, the financial position of the equity
provider in conformity with generally accepted accounting
principles in Canada or the United States. Also, an officer
of the equity provider must confirm, to the best of his or
her knowledge, that there are no facts or circumstances
that would materially adversely affect the equity provider's
operating revenues from cash flow as set out in the
annual reports or financial statements described above.

4. If, and to the extent that, the financing plan specifies that debt is a source of financing,.
provide a commitment letter from each lender stating its agreement in principle to provide the
necessary debt financing for the project by the milestone date for financial closing, and the
amount of its proposed loan.’ ' :

TOR_P22:964817.14
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ii. . For each lender, descnbe Iender type and list credit ratmg lf requested

below

(&) [ Finandial institution listed in Schedule 1 or Il of the Bank Act
(Canada)

(B) [0 For a financial institution not Iusted in Schedule | or Il of the
. Bank Act (Canada), list credit rating of such lender

(C) [ K lender is not a financial institution, list credit rating of such
lender

5. If, and to the extent that, the ﬁnanclng plan specifies that a source of financing for the
proposed project other than equtty provide a commitment letter from each such source of
financing stating its agreement in principle to provide such financing by the milestone date
for financial closing, and the amount of its proposed financial contribution.

P [JCommitment letters from all sources of non-debt or equity financing are
enclosed.

TOR_P2Z:964817.14
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'APPENDIX E: PROPOSAL PRICE STATEMENT

This Proposal Price Statement is to declare the Proponent's Proposal Price. Proponents must
submit their Probosal Price in a separate, sealed, opaque envelope as described in Section Il of
the Renewables RFP. It will only be unsezaled and viewed if the Proponent’s Proposal is
determined to be comp!ete,(Stagé 1) and meets the technical énd financial requirements (Stage
2). '

A Proposal Price is a price expressed in Canadian Dollars per MWh that includes, without
limitation, the cost of energy from the Renewable Generating Facility and all development
(including obtaining requiredApermits and approvals), construction, financing, operations,
maintenance and capital improvement costs for the project,. including those related to connecting
the facility to the IMO-controlled grid or to a local distribution system, as applicable. The Proposal
Price shall be exclusive of applicable GST and PST payable by the Buyer in respect of the energy
and Related Products purchased under the RES Contract.

The Proposal Price must be entered pfeéisely in numeric form using all of the boxes provided
below without further information, condition, or qualification whatsoever in the Proposal.
Prospective Proponents are advised that any deviation from this required format
whatsoever, including the provision of a price range, conditional price, qualified price, or

an incomplete price, shall result in disqualification of the Proposal.

Proposal Price: $DDDDDIMWh

TOR_FI2:964817.14
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APPENDIX F: PROPOSAL SECURITY (LETTER OF CREDIT FORM)

DATE OF ISSUE: [Insert Date]
APPLICANT: [insert Proponent’s Name]
BENEFICIARY: Ontario Electricity Financial Corporation (of, Ontario Power
: Authority, if created) '
AMOUNT: e |
EXPIRY DATE: [insert E;(piry Date, being a minimum of six (6) months after

the Probosal Submission Deadline]
EXPIRY PLACE: Counters of the issuing financial institution

CREDIT RATING: [lﬁsert credit rating only if the issuer is not a financial
institution listed in either Schedule | or Il of the Bank Acf]

TYPE: Irevocable and Unconditional Standby Letter Of Credit
Number.

We hereby authorize yod to draw on [insert name of Bank and Bank’s address] in -
respect of irevocable and unconditional standby letter of credit No. ® (the *Credit”), for the
account of the Applicant up to an aggregate amount of $e (Canadian dollars) available by
your drafts at sight, accompanied by the Beneficiary’s signed certificate stating that:

*[The Applicant has made a material misrepresentation in the Proposal,]
or [the Applicant, whose Proposal has been selected and accepted by the
Beneficiary, has failed to sign the RES Contract within ten (10) Business
Days of the date on which the Applicant was given the final RES Contract
to sign,] and therefore the Beneficiary is entitled to draw upon the Credit
in the amount of the draft attached hereto.” fas applicable]

Drafts drawn hereunder must bear the clause *"Drawn under irrevocable and unconditional'
Standby Letter of Credit No. [insert number] issued by [the bank] dated [insert date]".

This Credit is issued in connection with the Request for Proposals for 300 MW of
Renewable Energy issued by the Ministry of Energy (Ontario) dated June 24, 2004 (the
*Renewables RFP*) and the Proposal dated [insert date of proposal] submitted by the
Applicant in response thereto (the "Proposal”).
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We engage with you that all drafts drawn under, and in complianée'with the terms of this
Credit will be duly honored, if pre_sénted at the counters of [insert the bank and bank’s
address] at or before 5:00 p.m. (EST) on [insert the expiry date].

It is a condition of this Credit that if there should be a}u interruption of the issuing bank’s
business upon the expiry date, arising out of any of the circumstances provided for in
Article 17 of to the Uniform Customs and Practice for Documentary Credits (1993
Revision), International Chamber of Commerce Publication No. 500, this Credit shall
automaticélly be extended to the first following day on which the issuing bank resumes
business. This Credit is subject to the Uniform Customs and Practice for Documentary

Credits (1993 Revision), International Chamber of Commerce Publication No. 500. This -

Credit shall be govemned by and construed in accordance with the laws of the Province of
Ontario, without regard to principles of conflict of laws. The place of junsdlctlon shall be
the Courts of the Provmce of Ontario.

[BANK OR QUALIFIED FINANCIAL
INSTITUTION]

By:

Authorized Signatory

- TOR_P2Z:964817.14
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APPENDIX G: PROPOSAL SECURITY (BID BOND FORM)

BID BOND
BondNo: @

Bond Amount:  $(e)

[Insert Proponent’s name] as Principal, hereinafter called the'Principal and [insért Surety’s
name] a corporatlon created and existing under the laws of [insert ongmatmg jurisdiction] and
duly authorized to transact the business of Suretyshlp in the Province of Ontario as Surety, .
hereinafter called the Surety, are held and firmly bound unto Ontario Electricity Financial
Corporatnon [or the Ontario Power Authority, if created] as Obligee, hereinafter called the Obhgee '
in the amount of ©/100.00 Dollars ($ @) of lawful money of Canada, for the payment of which sum
the Principal and the Surety bind themselves, their heirs, executors, administrators, successors
and assigns, jointly and severally. ' '

WHEREAS, the Principal has submitted a written proposal to the Obligee dated the [insert date
of Proposal], hereinafter called the Proposal, for the development and operation of a renewable
generating faclhty in the Province of Ontario to generate and supply electncny in response to a

' Request for Proposals for 300 MW of Renewable Energy issued by the Ministry of Energy
(Ontario) dated June 24, 2004 as amended, hereinafter called the Renewables RFP.

The condition of this obligation is that the Principal has made a material misrepresentation
in its Proposal, or the Principal, whose Proposal has been selected and accepted by the
Obligee, has failed to sfgn the RES Contract (as that term is defined in the Proposal)
within ten (10) Business Days of the date on which the Principal was given the final RES
Contract to Sign, in which case the Principai and the Surety will pay unto the Obligee the-
entire amount of the Bid Bond; otherwise, this obligation shall be null and void.

The Principal and the Surety shall not be liable for 2 greater sum than the Bond Amount.

Any suit under this Bond must be instituted before the expiration of twelve (12) months from the
date of this. Bond. ' ' '

No right of action shall accrue hereunder to or for the use of any person or corporation other than
the Obligee named herein, or the successors or assigns of the Obligee. )

The Surety confirms that as of the date of this Bond, it has a financial strength rating of A- or -
higher by A.M. Best in ﬁnar_:cial size category VIII or higher. : .
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IN WITNESS WHEREOF,Athe Principal and the Surety have Signed and Sealed this Bond this ®
day of @, 2004, ' '

¢

[PRINCIPAL]

By:

Name: ®
Title: @

I have the authority to bind the Principal.

[SURETY]

By:

- . . Name: @
» V : . Title: @
' ' | have the authority to bind the Surety.

TOR_P2Z:964317.14
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 APPENDIX H: STATUTORY DECLARATION

PROVINCE OF ONTARIO IN THE MATTER OF a proposal dated ® , 2004
: : to which this Declaration forms an integral part -
TOWIT (the “Proposal”) prepared by @ (the
“Proponent®), and submitted in response to a
"Request for Proposals issued by the Ontario
. Ministry of Energy dated June 24, 2004
regarding the supply of approximately 300 MW
; of energy from renewable sources (the
“Renewables RFP")
e
OF THE® . S
INTHE @
SOLEMNLY DECLARE THAT
1. lam tﬁe ® of the Proponent and as such, have knowledge of the matters declared below,

and am duly authorized by the Proponent to execute this declaration. All capitalized terms
used in this declaration, unless otherwise stated, have the meanings ascribed to them in
the Renewables RFP.

PROPOSAL VALIDITY AND PROPOSAL SECURITY

2. Al statements, specifications, data, confirmations, and information that have been .set out

in the Proposal, including, without limitation, the Technical and Financial Questionnaires,

- are complete and accurate in all material respects.

Tﬁe Proposal is valid,. irrevo&able, and open for acceptance, until 5:00 P.M. (EST) on the
one hundred and eightieth (1 80"™) day after the Proposal Submission Deadline.

The Proponent has consented, pursuant to subsection 17(3) of the Freedom of
Information and Protection of Privacy Act (Ontario), to the disclosure, on a confidential
basis, of the Proposal by- the Ministry to the Evaluation Team and the Ministry’s other

_advisers retained for the purpose of evaluating or participating in the evaluation of the

Proposal.

The Proponent has received and reviewed the Renewables RFP issued by the Ministry,

together with any and all addenda thereto either posted on the www.ontariocelectricityrfp.ca
website or mailed to the Proponent from time to time, up to and including the Deadline for

Issuing Addenda on August 4, 2004.
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6. The Proponent has received and reviewed the final RES Contractissued by the Ministry,
together with any and all addenda thereto either posted on the www. ontarioelectricityrfp.ca
website or mailed to the Proponent from time to time, up to and including the Deadline for

. Issuing Addenda on August 4, 2004, and has agreed to be bound by the terms of the RES
Contract, including the requrrement to prowde the Completion and Performance’ Secunty

7. Neither the Proponent, the proposed Renewable Generating Facility described in the
Proposal, nor any member of the Proponent Team is the subject of any bona fide legal
proceedings, mvest:gatxon or regulatory hearings that could matenally impact the financial
condition of the Proponent or any of the entities rnvolved in financing and operations for
the proposed Renewable Generating Facility.

8. The Proponent has agreed that Ontario Electncrty Financial Corporatron (or the Ontario
Power Authority, if created), as directed by the Ministry, shall be able to draw upon the full
amount of the Proposal Security if the Proposal contains any material misrepresentation
and/or if the Proponent, having become a Successful Proponent fails to sign the RES
Contract within ten (10) Business Days of the date on which the Proponent is given the
finalized RES Contract to sign.

ANTI-COLLUSION

9. In preparing the Proposal, no member of its Proponent Team has discussed or

communicated any information relating to its Proposal with any other Proponent Team.
10. The Proponent:
a. is not a member of another Proponent Team;

b. has not coordinated its Proposal Price or any other aspect of any of the Proposal .
 with any other Proponent,

"c¢. . has no knowledge of the contents of a Proposal submitted by any other
Proponent; and

d. has kept and will continue to keep the Proposal confidential until_the.SuccessfuI
Proponents are publicly announced. '

11. No member of the Proponent Core Team has entered into any agreement or arrangement
' with any member of another Proponent Core Team, which:

a. may result in any member of its Proponent Core Team controlling, directty or
indirectly, more than 150.0 MW of RES Contract Capacity under two or more RES -
Contracts; and/or
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b. may, directly or ihdirectly, affect the Proposal Price or any other aspect of the
Proposal(s) submitted by the Pi'oponent and/or such other Proponent Team.

-12. No member of the Proponent Core Team has provided advice or assistance in the
preparation of the Proposal(s) of any other Proponent.

13. No member of the Proponent Team who is not a member of the Proponent Core Team
has provided any advice or assistance in the preparation of the Proposal(s) of any other
Proponent. In the alternative,. if such person has provided such advice or assistance to

" another Proponent Team, or if such person will be privy to information relevant to any
other Proponent’s Proposal(s), the Propbnent has téken andlorAput in place (or caused to
be taken and/or put into place) appropriate measures or protections to ensure that such
person- does not serve as a conduit for the exchange, sharing or comparison of
information relating to any Proposal between multiple Proponent Teams.

14. Only one Proposal has been entered by this Proponent for this project.

AND 1 make this solemn declaration conscientiously believing it to be true, and knowing that it ié of
the same force and effect as if made under oath.

DECLARED BEFORE ME atthe ® of @, in
the [County/Region] of ®, on @.

Commissioner for taking affidavits Name
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.APPENDIX I: CONFLICT OF INTEREST DECLARATION

PROVINCE OF ONTARIO .IN THE MATTER OF a proposél dated ® , 2004
to which this Declaration forms an integral part

TO WIT (the “Proposal”) prepared by e (the

. “Proponent’), and submitted in response to a

Request for Proposals issued by the Ontario
Ministty of Energy dated June 24, 2004
regarding the supply of approximately 300 MW
-of energy from renewable sources - (the
““Renewables RFP") :

e

OF THEe

INTHE @

SOLEMNLY DECLARE THAT

1. lamthe ® of the Proponent and as such, have knowledge of the matters declared below,

and am duly authorized by the Proponent to execute this declaration. All capitalized terms
used in this declaration, unless otherwise stated, have the meanings ascribed to them in
the Renewables RFP. '

2. There is not nor was there any actual or potential anﬂict of Interest relating to the

preparation of the Proposal.

[Note to Proponent: or if applicable, replace that portion of paragraph 2 above with the
following:] ' ’ '

The following is a list of actual or potential Conflicts of Interest relating to the.preparation
of the Proposal or the performance of the contractual obligations contemplated in the
Renewables RFP: : '

n éubmitting the Proposal, | have/have no [Note to Proponent: strike out the

inapplicable portion] kno(wledge of or ability to avail ourselves of confidential information
of the Crown in right of Ontario (other' than confidential information which may have been )
disclosed by the Ministry to the Proponents in the normal course of the Renewables RFP)
which is reievant to the Renewables RFP or the Proposal.
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3. The following individuals, as employees, -:-zdvisors, or in any other capacity (a) participated
in the preparation of the Proposal; AND (b) were employees of the Ontario Public Service
("OPS") and have ceased that employment since April 23, 1997:

Name of Individual:

Job Classification (of last position with OPS):

Ministry/Agency (where last employed with OPS):

Last Date of Employment with OPS:

Name of Last Supervisor with OPS:

Brief Description of Individual's Job Functions (at last position with OPS):

Brief Description of Nature of Individual’s Participation in Preparation of Proposal:

(Repeat above for each identified individual)

4. The Proponent has agreed that, upon request by the Ministry, the Proponent shall provide
the Ministry with a Conflict of Interest Declaration from -each individual identified in
paragraph 3 above i_n the form prescribed by the Ministry.

AND | make this solemn declaration conscientiously believing it to be true, and knowing that it is of
the same force and effect as if made under oath;

DECLARED BEFORE ME atthe ® of @, in
. the [County/Region] of ®, on . _

Commissioner for taking affidavits Name .

"+ TOR_P22:564817.14
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APPENDIX J: TAX COMPLIANCE DECLARATION'

The Government of Ontario éxpects Proponents to pay their provinéial taxes on a timely
basis. In this_ regard, Proponents are advised that the Govemment of Ontario requires a
declaration from the Proponént that the Proponent's provincial taxes are in good standing.

In.order to be considered for an award of an RES Contract, the Proponent must submit the '

following tax compﬁance status statement and the following consent to disclosure:
Declaration

The Propbnent hereby
certifies that

- {legal name of Proponent)

at the time of submitting its Proposal is in compliance with all of the téx statutes
administered by the Ministry of Finance for Ontario and that, in particular, all retumns
required to be filed under all provincial tax statutes have been filed and all taxes due and
payable under those statutes have been paid or satisfactory arrangements for their
payment have been made and maintained.

Consent to Disclosure

The Proponent consents to the Ministry of Energy releasing the téxpayer information
described in this Declaration to the Ministfy of Finance as necessary for the purpose of
verifying that the Proponent is in compliance with all of the tax statutes administered by
the Ministry of Finance. ' ’

Dated at this dayof 2004.

[Proponent]

Per: (authorized signing officer)

(Print Name)

(Title)

(Phone Number) (Fax Number)
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APPENDIX K: PROPOSAL RETURN LABEL

- AFFIX THIS LABEL TO YOUR PRdPOSAL SUBMISSION PACkAGE ENVELOPE

- e Rttt m S m tmtm trmtm tm M Mo m et mem s . -t - - -
Prmememem - emimimemtmeimtmom e s E Mt IR M Rt Bt Em s e m s mam o me

Prospective Proponent to complete the followmg
(Full Legal Name and Address)

we___ RFP No. SSB-065230

(In addition, set out name of Proponent named in
the Statement of Qualifications, if different from the above)

NAME
ADDRESS i . - PROPOSAL SUBMISSION DEADLINE.
: Date: August 25, 2004
Time: 3:00:00 pm (EDT)
CONTACT
PHONE NO.
FAX NO.

E-MAIL ADDRESS

Shared Services Bureau
Strategic Procurement Branch
Tenders Office

56 Wellesley St. West, 2" Floor
Toronto, Ontario, M5S 283

Attentlon. Renewables RFP

s tmtmcm i memememe B e e o ma -

(i AL I L P E AR T T Y T TR P PP T T T T Py

I. IMPORTANT INSTRUCTIONS

Proposals must be submitted in a sealed package(s) to the address indicated on the Proposal Retumn Label between the hours of 9:00 a.m.
and 5:00 p.m. (EDT), Monday through Friday (exduding Statmory Holidays), AND NO LATER THAN THE PROPOSAL SUBMISSION

DEADLINE NOTED ABOVE.

The Shared Services BureauIMcmstry of Energy does not accept responsibility for Proposal submnssnons d‘rected to any location other than

the Shared Services Bureau address indicated on the label above.

-_ Failure to affix this Label to your submission envelope/ package may also result in submissions not being recognized as Proposals. This
could resuit in your Proposal arriving Iate at the Tenders Office and wdl be deemed late, disqualified and returned to the Prospective

Pmponent.
Proposals received by Fax or any other kind of electronic transmission will be rejected.

Nimrmi~ -~ imem =

ST
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MINISTRY OF ENERGY

. byits agent Ontario Shared Services

REQUEST FOR PROPOSALS

FORUP TO 1,000 MW OF RENEWABLE ENERGY SUPPLY '

FROM RENEWABLE GENERATING FACILITIES
WITH A CONTRACT CAPACITY OF

BETWEEN 20.0 MW AND 200.0 MW, INCLUSIVE

Request for Proposal No.: .SS'B-071'540
Issued: June 17, 2005

Proposal Submission Deadline: August 31, 2005 at 3:06:00 p.m. {(EDT)’

© Queen's Printer for Ontario, 2005
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INTRODUCTION

INVITATION FOR PROPONENTS _ '

This document (the “Renewables Il RFP") is a request for proposals for renewable energy supply
issued by Her Majesty the Queen in right of Ontario as represented by the Minister of Energy.

This Renewables Il RFP is intended to procure a total capacity of up to 1,000 MW of renewable -

energy supply from Renewable Generatlng Facilities. This Renewables Il RFP describes all of the
terms relating to the process of procuring this renewable energy supply.

Prospective Proponents are invited to submit Proposals for Renewable Generating Facilities with

a RES Il Contract Capacity of between 20.0 MW and 200. 0 MW, inclusive, as further described in
Section 2.4 of this Renewables Il RFP - Descnptlon of Dehverables

As further described in Secﬁon 3.4, Proposa_ls to expand or upgrade a Renewable Generating
[Facility that otherwise satisfy the minimum mandatory technical and financial reduir’ements’ are
eligible to participate in the procurement process set out in this Renewables Il RFP. However,
prospective Proponents are advised that in the case of a proposed eXpansion or' upgrade to a
Renewable Generating Facility that is subject to a renewable energy supply contract awarded
under the 300 MW Renewables RFP (the "RES Contract”), the total of the RES Contract Capacity
and the RES Il.Contract Capacnty of the resultlng expanded or upgraded Renewable Generating
Facility cannot exceed 200.0 MW. For eéxample, if the Renewable Generatmg Facility under a
RES Contract has a RES Contract Capacity of 99.0 MW, the maximum RES II Contract Capacity
that may be proposed for any expansion of, or upgrade to, the Renewable Generatmg Facility
pursuant to this Renewables Il RFP is 101.0 MW.

More detailed descnptrons of the Delrverables to be procured through this Renewables il RFP,

the Proposal submission and evaluation process the terms and condmons of thls Renewables " ._ :
RFP procurement process, and a description of selected terms of the RES' II Contract. are

provided in Sections 2.0, 3.0, 4.0 and 5.0 of this Renewables Il RFP, respectively. Interested
parties are advised that the RES Il Contract has also been issued and should be reviewed in its
entirety for a more detailed and complete description of the respective rights and obligations of

the parties, and not simply those selected provisions that are summarized in this Renewables I
RFP.

COMMUNICATIONS WITH RESPECT TO THIS RENEWABLES Il RFP

Interested parties may submit their questions and comments regarding this Renewables Il RFP
and the RES Il Contract through the dedicated website: www.ontarioelectricityrfp.ca under

‘Renewables Il RFP” and “Submit a Question” within the timeframes specified for duestions and |

comments set out in Section 4.1. All questions and comments submitted by interested parties

)
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" within the spe

Cified Timeframes regarding this Rénewables 1l RFP; and all responses thereto, wil
be posted to the website without identifying the interested parties who have submitted such

questions and comments.
DEFINITIONS

Capiia’lized terms used in this Renewables Il RFP shall have the respective meanings ascribed to
them in the Glossary of Terms set out in Appendix B. .Unléss otherwise indicated, references to
Sections and Appéndices are references to Sections and Appendices in this Renewables li RFP;
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DESCRIPT]ON OF DELIVERABLES

BACKGROUND "~~~ — 77777 »—— T T mmn e

The Government of Ontario is committed to making electricity from _rehewable sources an
impor}ént part of Ontario’s energy future. The Government of Ontario has set targets of having
1,350 MW of renewable generating capacity to be in service by the year 2007, and 2,700 MW to
be in service by the year 2010. As a first step towards achieving these targets, the Government
of Ontario issued the 300 MW Renewables RFP, and on November 24, 2004, the Government of

Ontario announced the suppliers that had been awarded RES Contracts pursuant to the'300 MW>

Renewables RFP. Together, these suppliers represent facilities with an aggregate capacity of
approximately 395 MW.

This Renewables Il RFP solicits proposals for additional renewable energy supply from up to
1;000 MW of Renewable Generating Facilities to be in service prior to October 31, 2008;
however, in order to encourage Proponents to supply the electricity and Related Products as
soon as practicable, the RES Il Contract contains incentives for Renewable Generating Facilities
to generate and deliver electricity prior to December 31, 2007. This Renewables Il RFP and the
structure of the RES Il Contract will further assist the Government of Ontario in achieving these
renewable energy capacity targets. ' '

ONTARIO POWER AUTHORITY

The Ontario Power'Authority (the “OPA") is a statutbry corporation without share capital
established under the Electricity Act, 1998. (Ontario). The relevant provisions of the Electricity

Act, 1998 creating and establishing the OPA were proclaimed in force on December 20, 2004. '

The statutory objects of the OPA include, engaging in: (i) activities in support of the goal of

~ ensuring adequate, reliable and secure electricity supply and resources in Ontario; and @)
activities to facilitate the diversification of sources of electricity supply by promoting the use of -

cleaner energy sources and technbldgies, including alternative energy sources and renewable
energy sources. In order to be able to pursue these as well as its other statutory objects, the
OPA is empowered under the Electricity Act, 1998, to enter into contracts relating to the

procurement of electricity supply and capacity using alternative energy sources or renewable

energy sources, either pursuant to a direction of the Minister of Energy, or pursuant to a -

procurer‘neht process that has been formulated in accordance with its approved integrated power
system plans. However, as the OPA may not have an approved integrated power system plan
and an approved procurement process in place by the time the RES Il Contracts are entered into,
the Minister of Energy will, in that case, direct the OPA, as Buyer, to enter into the RES i
Contracts pursuant to this Renewables Il RFP. Pursuant to the terms of the Electricity Act, 1998,
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the costs of the OPA, including the costs of the RES Il Confracts; will be recovered from all

electricity consumers through appropriate settlement mechanisms.

Interested parties are advised that credit ratrngs for the OPA have been rssued by Moody's and

DBRS and have been posted on the "General Information and Documents” section of the

website: www.ontarioelectricityrfp.ca.
PRESENT ACTION

This Renewables i RFP furthers the Government of Ontario’s commitment to meet its renewable
energy targets. The requirements set out in this Renewables I RFP have been formulated in
consultation wrth the Ministry of Natural Resources, the Ministry of the Environment, the Ministry
of Finance, lhe Ministry of Municipal Affairs and Housing, Hydro One and the IESO.

" Following the evaluation of all of the Proposals received in response to and in accordance with

this Renewables 1l RFP, the Ministry will select Proposals for up to 1,000 MW of RES Il Contract
Capacity as further described in ‘Section 2.4 of this Renewables il RFP — Description of

" Deliverables.

This Renewables Il RFP is a further opportunity for the private sector to contribute to building new
generating capacrty in Ontario. Additional rnrlratrves refating to renewable electricity generatlon
are expected to follow in the near future, mcludrng a request for proposals for up to 200 MW. of
renewable energy supply from renewable generating facilities which have a contract capacity of
under 20.0 MW, which was announced at the same time as this Renewables Il RFP. This
addrtronel request for proposals is expected to be lssued in draft form within several weeks of the
release of the final Renewables Il RFP and the RES Il Contract.

The fact that a prospective. Proponent does not submit a Proposal in response to thrs~

Renewables |I RFP, or the failure by a Proponent to become one of the Selected Proponents ,

~ does notin any way imply that the renewable energy project proposed by that party would not be

eligible for future requests for proposals, or other procurements of renewable energy supply or

‘ generating capacity. Moreover, prospectrve Proponents are advised that neither this Renewables

Il RFP, nor any of the other procurement rnmatrves described above, are intended to preclude or
restrict an interested party in any way from proceedmg with the development of prolects for new

generating facilities outsrde of these procurement initiatives.

DESCRIPTION OF DELIVERABLES

All Selected Proponents will sign a RES Il Contract, pursuant to which the Selected Proponent:
shall be the “Supplier” and the OPA shall be the “Buyer”. The RES Il Contract shall take effect
from the date it is signed by both parties and shall expire twenty (20) years after the Term
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Commencement Date. However, where the Term Commencement Date is on or before
December 31, 2007, the Term shall expire on October 31,.2028 unless the Supplier elects to
have the Term expire twenty (20) years after the Term Commencement Date, instead.

This Renewables Il RFP is restricted to Intermittent Generation Facilities and Self-Scheduling
Generation '.Facilitiesi Dispatchable generation facilities are hot eligible to participate 'in this
Renewables Il RFP. '

The RES Il Contract requires the Supplier to design, build, operate and maintain the Renewable

Generating Facility as outlined in its Proposal using good engineering and operating practices -

and in compliant_ie with the Market Rules and applicable laws and regulations. In pariicular,
expansions or upgrades to Renewable Generating Facilities are eligible to participate in this
Renewables Il RFP, as are Renewable Generating Facilities that are aggregated in accordance
with the requirements of Section 3.4(a)(iii);

The RES Il Contract is for the provision of the electricity output of the Renewable Generating -

Facility and for the provision of the Related’ Products, which will be comprised of Ahcillary
- Services, Capaéity Products, transmission rights, and Environmental Attributes, regardless of
whether or not there is presently a market for‘any of such Related Products. The annual
electricity output for which a Supplier will be entitled to receive ihe Proposal Price is subject to a
cap to be set forth in the executed RES I Contract and which is calculated as 125% of the
éxpected annual electricity output of the Renewable Generéting Facility (in MWh) to be delivered
1o the Delivery Point. The RES II Contract does not specifically prescribe a minimum quaritity of
electricity or Related Products to be generated and delivered'at any time, a‘lthough the Supplier
will be required to operate the Renewable Generati'ng Faciliiy in accordance with the RES i

" Contract.

The Renewable Generating Facility, which will have a RES Il Contract Capacity between 20.0
MW and 200.0 MW, inclusive, must attain Commercial Operation by no later than October 31,

2008; however, in order to encourage Proponénts to supply electricity and Related Products to

the Buyer as soon as practicable on or before December 31, 2007, the RES Il Contract allows a

Supplier that achieves Commercial Operation on or before December 31, 2007 to sell, and

obligates the Buyer to purchase, the electricity and Related Products produced by the Renewable

Generating Facility at the prices set out in the RES I} Contract for a Term that commences on the

Term Commencement Date and expires on October 31, 2028 unless the Supplier elects to have
- the Term expire twenty (20) years after thé Term Commencement Date.

A Supplier will be required to supply all electricity and Related Products to the Delivery Point,
which will align with the defined point of sale as prescribed by the Market Rules. The Buyer will
be the "metered market participant” under the Market Rules for the electricity and Related

™

(-

B
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2.6

" Producis purchased Trom the Renewable “Gererating Facility. 1f-the metering point-for the

Renewable Generatnng Facility is not located at the Dehvery Point, as is the case for embedded
generatmg facilities (i.e. facilities that are connected to a Local Distribution System), for example,
the metered output will be adjusted by the IESO usmg loss adjustment factors to account for any
dxstnbutlon or transmission losses incurred in reaching the Delivery Point. The loss adjustment
factors are approved by the OEB for each LDC or Transmitter, and are provnded to the IESO by
the metering service provider at the time of registration with the IESO of the meters for the

Rénewéble Generating Facility.

A Supplier will be entitled to the payments set out in the RES Il Contract as outlined in Section
5.3. it is recognized that the value of the electricity supplied by Suppliers to the marketplace is
partly a functlon of the price of market electricity displaced. Electricity consumers benefit to the
extent that electricity can be supplied by Suppliers during penods of hlgher market prices, |
effectively reducing the market clearing price for all electricity consumers. While the intent is to
simplify the RES |l Contracts.and payment mechanisms, the importance of supplying electricity at
tlmes of higher price must be recogmzed To this end, the RES Il Contracts provide for certain

: mcentxves and revenue sharing, in addition to payment for electncnty supplied.

A more detailed summary of select terms of the RES Il Contract is set out in Section 5.0 of this
Renewables il RFP. .

NO GUARANTEE OF VALUE OF CONTRACT OR EXCLUSIVITY OF. CONTRACT

The Mmustry makes no guarantee of the value of the RES il Contract to be awarded to a Selected
Proponent. The RES il Contract executed with a Selected Proponent as a Supplier, will not be
an exclusive contract for the provision 6f the described Deliverables. The Ministry and the OPA
may contract with others for the same or similar Deliverables to those described in this
Renewables 1l RFP or may otherwise obtain the saime or similar Deliverables by other means.

AGREEMENT ON INTERNAL TRADE

Proponents should note that procurements falling within the scope of Chapter 5 of the Agreement
on Internal Trade are subject to that chapter, but that the rights and obligations of parties shall be
governed by the specific terms of each particular procurement process. For further reference,
please see the Internal Trade Secretariét website at www.intrasec.mb.ca.
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SUBMISSION: AND EVALUATION OF PROPOSALS

"GVERVIEW OF STAGES OF PROPOSAL EVALUATION

The Renewables Il RFP evaluation process will be divided into three (3) separate and distinct
stages:

Stage 1 — Evaluation for Completeness
Stage 2 — Technical and Financial Evaluation

Stage 3 — Proposal Price Evaluation

These three stages are summarized below. Prospective Proponents are referred to Sections 3.2,
3.3, and 3.7, respectively, which describe these stages in further detail.

(a)

(b)

Stage 1 - Evaluation for Completenéss

This stage is an initial screening of the information and documentation"submitted in the
Proposal to ensure that Proponents have submitted complete Proposals. it is the

responsibility of Proponents to. complete all questionnaires, statements, and forms as
instructed, to supply all reqhired supporting documentation, and to ensure that the
Proposal ‘Security is in the correct form and amount. The Evaluation Team will verify that
the Proponent has completed all questionnaires and has provided all required
declarations, statements, and other documents, including the Proposal -Security, subject
to the reserved rights of the Ministry set out in Section 4.9(b). The Ministi'y reserves the
right to request clarification -of any element of any Proposal after the Pi"oposal
Submission Deadline in accordance with Section 44. Only complete .Proposals,

including Proposals for which all clarifications have been satisfactorily resolved, will

‘ proceed to Stage 2. All other Proposals sha‘ll:be disqualified.

For any Proposal disquéliﬁed in Stage 1, only the Proposal Security and the unbpened
envelope containing the ProposalA Price Statement shall be returned to the Proponent.
After the Ministry has announced all Suppliers, the original copy of the Proposal shall be
returned to the Proponent upon written request by the Proponent. .

Stage 2 - Technical and Financial Evaluation

In this stage, all Proposals that have passed Stage 1 will be evaluated on a pass/fail
basis by the Evaluation Team based on an assessment of the Proponent’s Technical and
Financial Submission. ' '

M

™M
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The Evaluation Team will assess, based on thE“respon'se-to*the-Technical Questionnaire
and Financial Questionnaire and supporting documentation, whether each Proposal
satisfies each of the stated minimum mandatory technical and financial requirements.
The Ministry reserves the right to request clarification of any element of any Proposal
sfter the Proposal Submission Deadline in accordance with Section 4.4.

' Prospectrve Proponents are advised that documentation and information provided by a

Proponent to _satisfy -each of the minimum mandatory technical and financial
requirements set forth in Sections 3.4 and 3.5, respectlvely, is subject {o review by the
Ministry to determine whether such statements and information are:correct and accurate.

At any stage during this Renewables II RFP process, if such statements or information.

are determined by the Ministry to be incorrect or misleading, the Miriistry reserves the

right to re-evaluate the Proponent’s compliance with the minimum mandatory technical

and financial requirements.

Only those Proposals. which. pass all of the technical and financial evaluations will
proceed to- the Proposal Price evaluation stage (Stage 3) For greater ctarity, any
Proposal that fails to satisfy any one or more of the minimum mandatory technical or
financial requirements, whether or not any clanﬁcatron has been requested and given, will
not be considered further and will be disqualified.

_For any Proposal disqualified in Stage 2, only the Proposal Security and the unopened

envelope contammg the Proposal Price Statement shall be returned to the Proponent.
After the Ministry has announced all Supphers, the original copy of the Proposal shall be
returned 1o the Proponent upon written request by the Proponent

_ Stage 3 - Proposal Prlce Evaluatron

In this stage, the Ministry will select such Proposals from among the Proposals that have 4
passed both Stage 1 and Stage 2 as are determrned to most cost-effectively deliver
electricity for projects with a cumulative RES 1i Contract Capacity of up to 1,000 MW.
This stage is comprised of the following four steps:

() To reflect- limits in the IESO-Controlled Gnd the Proposal Price evaluation
includes @ Sub-Zone Screen, which is described as follows. Based on the
proposed Connection Point of the Renewable Generating Facility identified in
each Proposal, the Ministry will. identify any Proposals that passed both Stage 1
and Stage 2 and that are located within a Restricted Sub-Zone. - The Restricted

" Sub-Zones are designated in Appendix L, and prospectrve Proponents are
- advised that the Technical Questionnaire will not permit a Proponent fo state
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alternate Connection Points unless all of the Connection Points are located in the
same Restricted Sub-Zone, or none of the Connection Points are located in any
Restricted Sub-Zone. Within.a given Restricted Sub-Zone, Proposalé will be
ranked in ascending order of Proposal Price, and the Proposals with the lowest
Proposal Prices up to, but not including, the marginal Proposal (or marginal
Prop'osals, where there are two or more marginal Proposals that have the
identical Proposal Price) that cahse(s) the cumulative RES Il Contract Capacities
to exceed the Sub-Zone Limit f6r that particular Restricted Sub-Zone will
continue fo be evaluated.

The Proposals that pass the Sub-Zone Screen will then be considered together
with the Proposals that passed both Stages 1 and 2 and that were not subject to
the Sub-Zone Screen, and ranked .in one stack in order from lowest to highest

- Proposal Prices (the “Stack”). The Ministry will select Proposals from the Stack

starting with the lowest Proposal Price, proceeding to the one rénking second
lowest, and continuing to select according .to the ranking of Proposals by
Proposal Price. The Ministry will continue to select Proposals, subject to its
reserved rights set out in Section 3.7, up to and including the marginal Proposal

(or marginal Proposals, where two or more marginal Proposals have the identical

Proposal Price) that cause(s) the total RES Il Contract Capacity of the selected
Proposals to exceed 450 MW. Once these initial Proposals have been selected,
the Weighted Average Price of all such selected Proposals will be calculated to
establish a price ceiling, expressed in $/MWh, equal 10 110% of such Weighted

Average Price (the “Price Ceiling").

Once the Price Ceiling has been established, the Ministry will continue to select,
in ascending order of Proposal Price, all additional Proposals with Proposal
Prices that are less than or equal to the Price Ceiling up to, but not including, the
marginal Proposél (or marginal Proposals, where two or more marginal
Proposals have the identical Proposal P}ice) that cause(s) the total RES Il
Contract Capacify of the selected Proposals to exceed 1,000 'MW, subject to the
Ministry’s reserved rights described in Section 3.7. Moreover, if the total RES i

‘Contract Capacity for all Proposals selected up to the initial Price Ceiling '

pursuant to Section 3.7(c) is less than 1,000 MW, the Ministry may increase the
Price Ceiling to a value that is no greater than 115% of the Weighted Average
Price noted above, and continue to select any additional Proposals in
accordance with Section 3.7(c).

-
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{iv) I a Proposal that was subject to, and had passed, the Sub-Zone Screen
becomes invalid, the Ministry will conduct the Sub-Zone Screen and all
subsequent steps of the Proposal Price evaluation again, save and except for the
establishment of the Price Ceiling, which will not be recalculated or adquted

: under any circumstances. If any Proposal that was not subject to the Sub-Zone
Screen becomes invalid, then such Proposal will be dlsregarded and the Ministry
will conduct the Proposal Price evaluation again, save and except for the.
establishment of the Price Ceiling, which will not be ‘recalculated or adjusted

" under any circumstances.

The Ministry’s selections shall be subject to the approval of the' Management Board of

Cabinet of the Government of Ontario.

EVALUATION FOR COMPLETENESS (S_TAGE_ 1)

The Proposal shall consist of completed versions of the following documents, which shall be

(a)

(b) .

(€

_ evaluated for completeness in Stage 1:

Resbo.nses to the Technical and Financial Questionnaires and Supporting Documents

The completed Techmcal Questionnaire as provided as Appendlx C and the completed
Financial Queshonnalre as provided as Appendlx D. The résponses to such
questnonnanres will be used for the purposes of the technical and fi nancual evaluations set
out in Sections 3.4 and 3.5.

Additional Declarations

The completed Statutory De.clara'{ion, Conflict of Interest Declaration, Tax Compliaﬁce'_
Declaration, and- the Proponent’ Core Team Declaration in the forms prowded as
Appendix H, Appendix |, Appendix J, and AppendlxM respectlvely

, Proposal Price Statement.

The completed Proposal Price Statement in a separate, sealed, opaque envelope
marked “Proposal Price Statement” followed by the name of the Proponent and the name
of the project. Given that the Proposal Price Statement shall only be opened for

Proposals if and when a Proposai reaches Stage 3, the Evaluation for Combleteness in

Stage 1 shall only verify whether the envelope is provided in the form required, at the

- location required and by the deadline required. The form of the Proposal Price Statement.

is provided as Appendix E. . Prospective Proponents are ‘advised that the Proposal Price
and any other information provided by the Proponent in the Proposal Price Statement
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shall not be disclosed or described in any other part of the Proposal, failing which the
.. Proposal shall be disqualified. __ . _ ... _

(d) Proposal Security

The Proposal Security described in Section 3.8, by Way of certified cheque, bank draft, or
letter of credit in the form prov:ded in Appendix F or bid bond in the form provnded in
Appendlx G, as-applicable.

it applicable, a Confi identiality Statement, as described i in Section 3. 9(d) and in a form prepared
by the Proponent may be included as part of the Proposal. '

Apart from the completion of any blanks, bullets, or similar uncompleted information, a Proponent

~ may not make amendments to the pre-printed wording of the forms of Technical Questionnaire,
Financial Questionnaire, Proposal Price Statement, Statutory Declaration, Conflict of Interest

Declaration, Tax Compliance Declaration_:,_Proponent Core Team Declaration, the. Letter of Credit

Form (if applicable) of the Proposal Security, and the Bid Bond Form (if applicable) of the

Proposal Security. Prospective Proponents are advised that the forms of certain of the
Appendices will be made available from the Renewables Il RFP section of the website
www.ontarioelectricityrfp.¢a in a writable PDF format. Any amendments made by the Proponent
to the Technical Questionnaire,- Financial Questiohnaire, Proposal Price Statement, Statutory

Declaration, Conflict of Interést Declaration, Tax Compliance Declaration, Proponent Cdre Team
Declaration, the Letter of Credit Form (if applfcable) of the Propasal Security, and the Bid Bond
Form (if applicable) of the Proposal Security, whether on the face of such forms or contained
elsewhere in the Propoéal, may result in disqualification of the Proposal, subject to the reserved
rights of the Ministry set out in Section 4.9(b). | '

TECHNICAL AND FINANCIAL EVALUATION (STAGE 2)

The Technical and Financial Evaluation will be conducted based on thé information and
documentation provided by the Proponent in response to the Technical Questionnaire set out in
Appendix C as well as the Financial Questionnaire set out in Appendix D. Prospective
Proponents should note that certain of the minimum mandatory technical and financial

" requirements, as identified below, will be fulfilled or satisfied by the Proponent simply stating in

the response to the Technical Questionnaire or Financial Questionnaire that the requirement is
met or by the Proponent providing the required information as part of the response to the

Technical Q'ue;stionnaire or Financial Questionnaire, and may not be verified or evaluated by the

Evaluation 'Team for the purposes of evaluating the Proposal under Section 3.0. However,

prospective Proponents are advised that all statements and information submitted as part of the

iy

B
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" Proposal aré subject to verification, and subject to enforcement in accordance with the terms of

{his Renewables Il RFP and the RES Il Contract.

MINIMUM MANDATORY TECHNICAL REQUIREMENTS

The objective of the technical evaluation of a Proposal is to assess whether the proposed project
is technically sound and the proposed facility is reasonably expected to attain Commercial

'Operatlon by no later than October 31, 2008, or such earller date as the Proponent has specifie ied
‘in light of the incentives in the RES Il Contract for the Suppher to supply- electncnty and Related

Producls as soon as practicable and before December 31, 2007. This will be considered to be
the case only if the proposed project satisfies each of the minimum mandatory technical
requirements set out below, which will be evaluated based on the information provided in
response to the Technical Questionnaire set out in Appendix C. Prospective Proponents are -

.advised that submission of all of the applicable information _required by the Technical '
_Questionnaire is mandatory and must be submitted for the Proposal to be complete.

‘The eleven (11) miﬁim'um mandatory requirements are as follows:

(a) The proposed facility must meét each of the following specifications:

(i)  Isa Renewable Generating Facility, or an expansion or upgrade to a Renewable
Generating Facility which provides incremental electricity and addmonal capacoty
above and. beyond that which would otherwise have been provided by the
existing Renewable Generating Fac:hty A Renewable Generating Facility

| includes a converted generating facility that has, for the four most recent quarters
of its operation that occurred prior to March 31, 2005, used a fuel that is ineligible

. under this Renewables ll RFP for more than 50% of the total fuel heat mput of
such generatlng facnllty This requnrement will be satisfied by the Proponent'
statements to this effect in response to the Technical Questionnaire and in the
case of a converted generatlng facmty, a statement from an independent
professional engineer qualified to practice engineering in Ontario certifying that

_ an ineligible fuél bomprised mcfre than 50% of the total fuel heat input for the

relevant period.

(ii) Is located within the Pfovince of Ontario. This requirement shéll be evaluated
based on the information submitted by the Proponent in résponse to Section
3.4(d). ‘ ‘

‘(iil)  Does not have a Connection Point that is located within any Excluded Sub-Zone;
in addition, if the proposed facility has more than one Connection Point and any '
Connection Point is located in any Restricted Sub-Zone, then all Connection
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Points must be located within the same Restricted Sub-Zone. The single linie
electrical diagram will be reviewed by the Evaluation Team (and if necessary by
Hydro One and/or the IESO),' in addition to t'he statement made above, to verify
the location of the prdposed Connection Point.

(iv) Has a RES Il Contract Capacity from 20.0 MW to 200.0 MW, inclusive. For

| greater certainty, in the case of a proposed expansion or upgrade to a
Renewable Generating Facility, the project must increase the capacity of the
Renewable Generating Facility by at least 20.0 MW. Prospective Proponents are
also reminded that in the case of a proposed expansion or upgrade to a
Renewable Generating Facility that is subject to a RES Contract, the total of the
RES Contract Capacity and RES Il Contract Capacity of the resulting expanded
or upgraded Renewable Generating Facility cannot exceed 200.0 MW.

Two or more Renewable Generating Facilities may be aggregated ,'by_ the
Propér{ent so as be to considered as a single Renewable Generating 'Facility for
purposes of 'this Renewables It RFP, the Proposal, and the RES Il Contract, .
provided that each éuéh Renewable Generating Facility being agg.reg'ated:

(A) meets the other requirements for a Renewable Genarating Facilitg-( set -
out in this Renewables Il RFP; and

(B) s controlled by the same Proponent;

and that:

(C) if any one or more of the multiple renewable generating facilities is
located within a Restricted Sub-Zone, then the Connection Points of all .
multiple renewable generating facilities must be located in the same
Restricted Sub-Zone; ‘ '

(D) all. multiple renewable generating facilities must be encompassed in a
single Proposal with a RES Il Contract Capacity which is equal to the
aggregate combined RES Il Contract Capacity of the multiple renewable
generating faclilities; and

(E) for purposes of the RES Il Contract, the aggregation of such .multiple .
renewable generating facilities " is otherwise treated as a single.
Renewable Generating Facility. '

This requirement shall be satisfied by the Proponent stating that the RES il

" Contract Capacity is between 20.0 MW and 200.0 MW in the response to the

Technical Questionnaire; '

V) Is connected to the IESO-Controlled Grid or to a Local Distribution System, and
is a participant in the IESO-Administered Markets. = The requirement will be

-
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77 "T"satisfied by the Proponents staterment—to-this-effect-in-the-response to the

(vi)

(i)

Technical Questionnaire;

Had not attained commercial operation before January 20, 2004 but will attain

Commercial Operation no later than October 31, 2008. However, the
requirerhent to not have attained commercial operation before January 20, 2004

" shall not apply to a Renewable Generaﬁng Facility that is being expanded or

upgradea, nor to a conversion of a generating facility, referred to in Section
3.4(5:)(i); Moreover, for purposes of the January 20, 2004 date noted above,
commercial operation sh_all' mean that the Renewablé Generating Facility
commences‘ operation in compliance with all laws and regulations after the.
corﬁpletion of construction, completion of conneéti_on and synchronization to the
IESO-Controlled Grid or to a Local Distribution System and completion of all
commissioning tests. This requirement shall be evaluated based on information
and data submitted by the Proponent, including, but not limited to, settlement

| ~statements ‘or operational data clearly indicating the start of commercial

operation; and .

If the proposed facility has additional generating capacity beyond the RES 1l
Contract Capacity (i.e. which will include situations where there are expansions
or upgrades of an existing Renewable Generating-Facility, or situations where a
portion of the capacity being developed under the project is not part of the RES Il
Contract Capacity), the Proponent must state whether the eleclric_ity'outpﬁt for
purposes of the RES Il Contract, defined as the “Total Contract Capacity” in the
RES Il Contract, can or cannot, re'ga‘r'dless_of the cost, be metered separately -

~ from any other output of the facility to the IESO-Controlled Grid or to a Local

Distribution System.” However, if the electricity output of the RES 1l Contract

_Capacity cannot, regardless of the cost, be separately ‘metered from the

electricity output to the IESO-Controlled Grid or Local Distribution Sysfem of any

and all other generating capacity, the Proponent must provide:

(A) in the case of a proposed expansion or upgrade of a Renewable
: Generating Facility that was in commercial operation for a period of at
least the last five (5) calendar years. prior to the Proposal Submission
Deadline, the' guantity of electricity (in MWh) generated by such
Renewable Generating Facility for each month over the last five (5)
calendar years prior to the Proposal Submission Deadline. This data will

be used in the RES Il Contract to establish the baseline amount of
electricity supplied by the existing Renewable Generating Facility and to
therefore determine the quantity.of electricity -that is deemed to be -
delivered by. the expansion or upgrade and the corresponding
compensation to the Supplier. This requirement will be satisfied by the
Proponent’s provision of such data in its response o the Technical
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(b)

()

(@)

Questionnaire and the verification of such data by the Evaluation Team.
Prospective Proponents are advised that the Evaluation Team may verify

" suchidata by comparing the information provided by the Proponent with:
(i) the data for the same period provided to the Ministry and the
Evaluation Team by Ontario Electricity Financial Corporation, the IESO,
and/or the LDC, as applicable, or (ii) if provided by the Proponent as part
of its Proposal, a certificate from an independent professional engineer
qualified to practice engineering in the province of Ontario certifying the
quantity of electricity (in MWh) generated by such existing Renewable
Generating Facility for each month over the last five (5) calendar years
prior to the Proposal Submission Deadline. Pursuant to the declaration
attached as Appendix H, the Proponent authorizes Ontario Electricity
Financial Corporation, the IESO, and/or the LDC, as appllcable, to
provide such information; or

(B) in all other cases, the Nameplate Capacity of the facility whiéh, for
‘greater certainty, will be used in the RES Il Contract to determine the

quantity of electricity that is deemed to be delivered and the

corresponding compensation to the Supplier.

The lands of the .proposed facility site must be located at a distance of at least one (1)
kilometer from the lands of'any o';her facility or facilities proposed by the same Proponenf
or on behalf of the same Proponent Core Team (other than the Proponent), where the
combined RES i Contract' Capacities set out in .the Proposals for all such proposed
facilities, plus the RES Contract Capacity of any facilities expénded or upgraded by such
Proposals, exceeds 200.0 MW. Otherwise, all such Proposals shall be disqualified. For
the purposes of this Secﬂion 3.4(b), the distance between lands of the proposed facilities
shall be calculated along the straight-line path between the closest points of the
boundaries of the lands of the' proposed facilities to each other, and lands over whidh a
proposed facility enjoys an easement shall be considered to be the lands of that

proposed facility. This requirement will be satisfied by the Proponent’s statement to this.

effect in response to the Technical Questionnaire and the information provided in Section
3.4(d). o ' '

The combined RES Il Contract Capacities of all Proposals submitted in response to this
Renewables Il RFP by the same Proponent or on behalf of the same Proponent Core
Team (other than the Proponent) must be less than or equal to 400.0 MW; otherwise, all
such Proposals shall be disqualified. This requirement will be satisfied by the
Proponent's statement to this effect in the Technical Questionnaire.

The Proponent must submit as part of the Prbposal a description of the proposed facility
site. To satisfy this requirement, this description must include:

(i) a map showing the location of the proposed facility site in relation to
neighbouring roads and lands. Such map should be drawn to a scale of no less
than 1:10,000 and no greater than 1:100,000, and should be at least 6 inches by

—
[

o ')
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(e)

=" 7B inches T size. “The map shall be: utrhzed-%ogether with the—plan-of_survey or.its

equivalent required below in Section 3.4(d)(ii) and the documentation submitted
in response to the requirement in Section 3.4(e), to confirm that the proposed
facility- site is located in the Province of Ontario. as required in Section 3.4(a)(ii)
and to confirm that the location of the proposed facility site corresponds to the
plan of survey required below, as well as for general information purposes;

(i) a plan of snrvey or its equivalent, delineating the boundaries of the lands for the
- site, mcludrng any easements appurienant to such lands. The survey or its
* equivalent should utilize Univérsal Transverse Mercator (NAD-83) coordinates to
reference the lands and appurtenant easements. The survey shall be utilized to
identify the lands described in Section 3.4(b) and to-confirm that the location of

“such lands meets the requirements of this Renewables Il RFP, as well as for

general information purposes; and

(iii) a description of the project site and a diagram, clearly indicating anticipated
placement of key components of the proposed facility on the lands for the site
(for example, if a wind facility, show anticipated placement of wind turbines). ‘

The Proponent rnust submrt as part of the Proposal a copy of one of the followmg (i)

registered title to the lands for the proposed facility site as evidenced by a regrstered
transfer; or (ii) a registered lease, licence, or agreement to use the land for the site with a
term startmg no later than the milestone date for the commencement_ of construction

_ provided by the Proponent in response to the applicable question in Appendix C and
_expiring no earlier than the ‘end of the Term; or (iii) an executed agreement to purchase

the land for the site with ‘a closing date no later than the milestone date for the
commencement of construction provided by the Proponent in response to the applicable ‘
question in Appendrx C; or (iv) an executed agreement entitling the Proponent to an
optron to purchase the land for the site with a term commencing no later than the
milestone date for the commencement of construction provrded by the Proponent in
response to the applicable question in Appendrx C; or (v) an executed agreement
entitling the Proponent to an option to lease, licence, or use the land for the site with a
term starting no later than the milestone date for the commencement of construction
provided by the Proponent in response to the applicable question in Appendrx C and
expiring no earlier than the end of the Term. Where the Proponent has an option to
purchase, lease, licence, or use the land for the site, such option must be exercisable at
any time by the Proponent for at least one hundred and twenty (120) days after the
Proposal Submission Deadline. If, pursuant to the foregoing provisions, the Proponent is

required to submit leases, licences, or agreements, as epphcable, for more than ten (10)
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different sites and each such lease, licence, or. agreement, as applicable, has been
_executed_using the same standard form, then_instead.of_providing an.executed copy of
each such lease, licence, or agreement, as applicabie, the Proponent may provide one
copy of such standard form together with: (1) a statement by the Proponent setting out, in
summary form, all information (including the parties, description of the site,

commencement date, term, and closing date) that is particular to each such indi\'/idualf

lease, licence, or agreement, as applicable; and (2) a certificate of an officer of the
Proponent stating that all of the leases, licences, or agreements, as applicable, for all
such sites have been signed and are in full force and effect.

Alternatively, if the project involves Crown resources that ére not defined as reserves
under the Indian Act (Canada) or special reserves under Section 36 thereof, and in lieu of
the foregoing provisions, the following shall constitute the requirements to be met under
this Section 3.4(e), namely: the Proponent must provide' written confirmation from the
Ministry of Natural Resources that the Proponent has been identified as the “*Applicant of
Record” or has been granted an “Cption to Lease Agreemént’. This requirement shall be
satisﬁed'by the Proponent submitting a copy of the letter from .the Ministry of Natural
Resources confirming the Proponent's status as an Applicant of Record or a copy of the
executed Option to Lease Agreement.

AIfematively, if the project involves lands that are déﬁnéd as reserves under the Indian
Act (Canada) or special reserves under Section 36 thereof, and in lieu of the foregoing
provisions, the following shall constitute the requirements to be met under this Section
3.4(e), namely: the Proponent must provide written confirmation from the band coundil for
the lands that the Proponent has been given permission to use the lands for the

proposed projeét:with a term starting no later than the milestone date for the
commencement of construction provided by the Proponent in response to the applicable
question in Appendix C and expiring no earlier than the end of the Term. This -

requirement shall be satisfied by the Proponent submitting written confirmation frorri the

band council for the lands confirming that the Proponent has been given permission to

use the lands for the proposed project with a term starting no later than the milestone
date for the commencement of construction provided by the Pr()poneht in response to the
applicable question in Appendix C and expiring no earlier than the end of the Term.

The Proponent must make one of the following three statements, as applicabie:

[6)] a statement of the category to which the proposed project belongs according to
the Ontario Ministry of the Environment's “Guide to Environmental Assessment
Requirements for Eleciricity Projects™ dated March 2001, as referred to in O.
Reg. 116/01 to the Environmental Assessment Act (Ontario) entitled “Electricity
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(i)

(i)

Proj'e'E’fé'.' If this statementis made; prospective Proponents should note that the
aforementioned Guide describes three (3) possible categories: Category A, B,
and C. If the proposed project is within Category B as referred to in the
aforementioned Guide (i.e. a project subject .fo an environmental screening
process), the Proponent must also submit as part of the Proposal a copy of the

_published “Notice of Commencement of a Screening" in accordance with the

aforementioned Guide, together with a statement of where and when such
publication took p!_éée if it is not already set out onthe published notice. If the
proposed prbject is within Category C as referred to in the aforementioned Guide
(i.e. a project which requires -an individual environmeﬁtal assessment), the

Proponent must submit as part of the Proposal a copy of the “Terms of

Reference” as submitted to the Ministry of the. Environment in respect of such

individual environmental assessment, together with a statement of the date of
such submission if it is riot already set out on the submission. The Proponent’s
statement in the Technicél Questionnaire of the category to which the proposed
project belongs, as verified according to the “Guide fo Environmental
Assessment Requirements for Electricity Projects” noted above, and the
subrhission of a copy of all applicable documentation, ‘as described above, will

satisfy the requirement of this Section 3.4(f); or

a statement that the proposed project falls under the “Class Environmental

- Assessment for Modifications to Hydroelectric Facilities” prepared under the
~ Environmental Assessment Act (Ontario). If this statement is made, the

Propbnent will be required, in response to the Technical Questionnaire and in
satisfaction of this Section 3.4(f), to provide a statutory declaration of an officer of- A
the Proponent stating that the proposed project falls under the “Class
Environmental As’sessmeht for Modifications to Hydroeiectric Facilities"together
with a copy of all notices that are required pursuant to.Section 4.2.6 (entitled “"ER
Planning Process”) of the Class Environmental Assessment for Modifications to
Hydroelectric Facilities. Prospective Proponents are advised that the Evaluation

. Team may verify such declaration with the Ministry of Natural Resources and the

Ministry of the Environment, as applicable; or

"a statement that the Environmental Assessment Act (Ontario) does not apply to the

proposed projed such as the case, for example, of a proposed project that is located
entirely on lands that are defined as reserves under the Indian Act {(Canada) or

_special reserves under Section 36 thereof. The 'foregoing statement is made,

however, on the ‘understanding that the Environmental Assessment Act (Canada)
may apply 1o the proposed project. If this statement is made, the Proponent will be
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required, in response to the Technical Questionnaire and in saﬁéfaction of this
Section 3.4(f), to provide a statutory declaration of an_officer of the Proponent stating
" that the Environmental Asseésment Act (Onta:rio) does not apply to the proposed
project and the specific reasons for such exemption. Moreover, prospective
Proponents are advised that the Evaluation Team may verify such declaration with
the Ministry of the Environment and the Ministry of Natural Resources:

The Proponent must have notified the relevant local muniqipality (or municipélities) and
p!anhing authority (of planning authorities) of the Proponent’s project. This requirement
shall be satisfied by the Proponent submitting as part of the Proposal a copy of the
written notice(s) delivered to the municipality (or municipalities) and plahning authority (or
planning authorities), notifying them of the proposed project, together with a statement of
the date of such delivery if it is not already set out on the notice. Alternatively, and if the
proposed project is entirely on landé that are defined as reserves under thé'lndian Act
(Qahada) or special reserves under Section 36 thereof, this requirement shall be satisfied by

the Proponent’s submission of the written confirmation from the band council for the lands that -

is required under Section 3.4(e).

The Proponent mﬁst submit as part of the Proposal the completed schedule of major
project milestones, in the form set out in Appendix C, identifying the respective dates by
which the Proponent will attain each of the following milestone events:

. ‘ obtaining project and site approvals, and permitting;

e completion of connection assessments including approval from the
' IESO, the Transmitter, and LDC, as applicable;

. eﬁgineering, equipment procurement, and construction contract(s)
' executed; ‘
e financial closing;
e equfpinent ordered;
e equipment delivered;
. comrrieﬁcement of construction;l
J completlon of constructlon
. connection of facility to the IESO- Controlled Grid or Local Dlstrlbutlon
System; and
e  Commercial Operatioh, which must occur on or before October'31, 20b8.
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-~ Prospective Proponénts are” wuvised- {hét,—-_shauld—.a;——Prepenent—become. -a-Selected

Proponent, the milestone datés.s.peciﬁed in the Proposal will be transcribed into the
schedule of milestones contained in Exhibit F of the RES Il Contract, but may be subject
io revision by the Selected Propoﬁent in accordance with the terms of the RES Il
Contract. This requirement will be satisfied by a Proponent s;ib'mitting a ,comp'leted
schedule of milestone dates in its response to the Technical Questionnaire.

The Proponent must prévide the expected electricity output of the Renewable Generating
Facility flowing from the RES Il Contract Capacity together with the methodology by
which these expected quantities have been derived, together with such supporting data
for these expected. quantities relating to the source or fuel to- be consumed by the;
Renewable Generating Facility as is sufficient that the calculation’ of the expected
electricity output staied abbve may be independently verified, at the Ministry's option. For
greater certainty, if and to the extent that there is data relating to the aétua[electricity
output of an existing Renewable Generating Facility that was in cbmmercial operation for
a period of less than the last five calendar years prior to the Proposal Submission
Deadline, such data s_hould also be included as .part of the data that is submitted in
support of the expected electricity output. At a minimum; such expected quantities must
provide for the annual electricity output (in MWh) flowing from the RES II. Contract
Capacity to be. delivered fo the Delivery Point and for hourly electricity output (in MWh)
flowing from the RES Il Contract Capacity to be delivered to the Delivery Point for each
hour in an average day of each month. Propdnents- are advised that the anr_\ual quantity
cap on the electricity to be purr;hased under the RES Il Contract for the Proposal ‘Prioe '
shall be an amount equal to 125% of the_expected annual electricity output ﬂowing from

" the RES n Cphtfact Capacity to be delivered by the Renewable Generating Facility to the

Delivery Point. The following additional information must be provided in relation to these-
expected quantities flowing from the RES I Contract Capacity: '

() M the proposed facility is a wind facility:

(A) a list and summaries of any studies that were conducted to collect wind
data that the Proponent relied upon  in determining the expected
electricity output of the Renewable Generating Facility, including the
dates of the studies and the time period covered; ‘

(B) the number of wind turbines in the proposed facility which collectively
comprise the RES Il Contract Capacity, and-the capacity of -each wind
turbing; and .

(C)  wind data that supports the expected electricity output delivered and an
explanation of the method used to develop these expected quantities.

(i) If the proposed facility is a waterpower facility:
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[i)

(A)

(B)
(C)

water flow data that the Proponent relied upon in determining the
-expected electricity output of the Renewable Generating Facility,
specifying the location at which the water flow measurements were taken
to collect such data and the time period covered;

minimum, maximum, and expected average head; and

an explanation of the methodology uséd to translate the expected head
and flow rate into the expected electricity output.

(iit) If the proposed renewable pfoject is for Renewable Biomass, Bio-fuel, Bio-gas or
landfill gas:

)

(B)

(€

(D)

a description of the fuel source(s) and how such sources are available on
a renewable basis. If multiple fuel sources are used, provide percentage
of generation associated with each fuel type. Prospective Proponents
are advised to review the definition of Renewable Biomass set forth in

Appendix B which contains limitations on the amount of certain

supplementary fuels which can be used;

a description of how each fuel will be extracted or:obtained and the
amount to be used; ’

for projects operating on landfill gas, a list and summaries of any studies
conducted to measure the fuel source that were relied upon by the
Proponent including the dates of the studies, the time period and the
forecast period covered, if any; and ‘

an explanation of the methodology used to.determine the expected

electricity output delivered.

(iv) If the proposed renewable project is solar, the followin.g information must be

““included:

(A)

(B)

a description of system details, and the estimated useful life of significant

plant components, and the expected capacity factor degradation over the
Term, if applicable; and .

an explanation of the methodology used to determine the expected
electricity output delivered.

Prospective Proponents are advised that, as part of the process of developing a
generating facility, certain connection-related assessments are required to be conducted

in order to review the impact of the proposed generating facility on the electricity system -

and exfsting customers. In general, a proposed generating facility connecting to the
IESO-Controlled Grid will require a “System Impact Assessment” and a “Customer
Impact Assessment”, while one connecting to a Local Distribution System will need a
“Connection Impact Assessment” and, if it has potential impacts on the reliability of the
interconnected system, a “System Impact Assessment® and also a “Customer Impact
Assessment™. Prospective Proponents are directed to review the specifications set out in
the OEB's Transmission System Code (in particular, Section 9.1 thereof entitled “New or

o

Tt
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Modified Génerator Conriections™), the-Market ‘Rules-{in-particular; Chapter 4.-Section 6
thereof), the IESO Connection Assessment and Approval process (in particular, Market
Manual 2.10), the Transmitters’ Load & Generation Connectioanrocess (filed with the
OEB), and the OEB's Distribution System Code (in particular, Section 6.2 th_e;eof entitled
“Responsibilities to Generétors‘), to determine which requirements are applicable to the

Propdnent's proposed generating facility.

In order for the connection related assessments to be completed in a timely manner, itis
essential"that'prospective Proponents contact the IESO and the appropriate Transmitter

or LDC as early as possible.

If reqﬁite'd by the specifications set out in the first paragraph of this Section 3.4(j), the -
Proporient must submit the following documents as part of the Proposal:

System Impact Assessment {(which is prepared and executed by the JIESQ)

()] a completed System Impact Assessment report which has been prepared and
issued by the IESO; or ‘

(i) an executed copy of a “Systei’n Impact Assessment” (SIA) Agreement between
the Proponent and the lESO for the Systern Impact Assessment for the proposed
* project. '

Custofner Impact Assessment {which is Qregare_d and executed by a Transmitter)

() a completed Customer Impact Assessment or ‘Preliminary Customer Impact

Assessment feport which has been prepared and issued by.the relevant

Transmitter; or
(ii) both of the following two (2) documents: -

(A) an executed copy of a "Prelimina}y Study Agreement’ between the
Proponent and the Transmittér for the “Preliminary Customer Impact
Assessment” for the proposed project; and ' :

(B) a copy of a letter or other documentation from the Transmitter evidencing
that the application form for a “Preliminary Customer Impact
Assessment” has been accepted by the Transmitter.

Connection Impact Assesément (which is prepared and executed by a LDC)

(i) ‘a completed assessment of the project impact on the distribution system
. prepared and issued by the LDC, which would be an Impact Assessment,
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(k)

()

__Connection Impact Assessment, or equivalent; or.___

Connection Assessment, Connection Impact Assessment or Preliminary

both of the following two (2) documents:

(A) an ‘executed copy of the “Preliminary Study Agreement” between the.
Proponent and the LDC for the proposed project; and

(B) a copy of a letter or other documentation from the LDC evidencing that
the application form for a “Preliminary Connection Impact Assessment”
- has been accepted by the LDC.

The Proponent Team must have "sufficient prior experience”, as that term is defined

below, in each of the areas of planning, development, construction and operation with

respect to at least one (1) generating facility which has entered into commercial
operation, other than the proposed Renewable Generatmg Facnllty For the purposes of
this requirement, “sufficient prior expenence means:

M

(i)

(jii)

()

that, with respect to planning, at least one (1) member of the Proponent Team
must have been in a managerial capacnty for at least one (1) year in the funchon
of pro;ect orgamzatlon site acquisition, and technical design;

that, with respect to development at least one (1) member of the Proponent
Team must have been in a managenal capac:ty for at least one (1) year in the
function of permmlng, financing, negotiation of EPC, d_esngn—buﬂd or other

" construction contracts, fuel procurement contracts and other project development -

contracts;

that, with respect to construction, at least one member of the Proponent Team
must have been in a managerial capacity for at least one (1) year in the function

of the supervision of a general contractor retained to construct a generating

facnhty pursuant to an EPC, design-build or other construction contract; and -

that, with respect to operation, at least one member of the Proponent Team must

have been in a managerial capacity for at least one (1) year in the function of the
supervision of an operator or manager retained to operate a generating facility

pursuant to an operations or similar agreement.

Moreover, for purposes of this requirement, commercial operation shall mean that the

generating facility commences operation in compliance with all laws and regulations after

the completion of construction, completion of connection and synchronization to.the

relevant local transmission or “local distribution system, and completion of all

commissioning tests.

-\
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3.5

’ '""The‘Pr"opoﬁe’ntTn‘ust‘cte'arly irdicate in-its respon-se—to-the—T»echnicaLQuestionnair.e.which
member of the Proponent Team satisfies each of the foregoing requirements for
experience (and should provide the names of any‘ specif ic personnel) and must describe
such experience in form of a resume, curriculum vitae, and any professronal
designation(s). There may be one Proponent Team member or several Proponent Team
members satisfying each of the above-noted requrrements moreover, the experience
relatnng to each area of expenence does not have to pertain to the same generating

facility.
MINIMUM MANDATORY FINANCIAL REQUIREMENTS

The objectlve of the fi nancial evaluatron of a Proposal is to assess whether the financing plan

provided by the Proponent is sound and that the project can reasonably be expected to attam _
Commercial Operatnon by October 31, 2008 or such earlier date as the Proponent has specified

in light of the incentives in the RES 1l Contract for the Suppller to supply electricity and Related

Products as soon as practicable and before December 31, 2007.

A Proposal will be consrdered to pass the financial evaluatnon if the Proponent satisfies each of
the apphcable minimum mandatory fi financial requrrements based on the information provrded by
the Proponent’ in response to the Financial Questronnarre attached as Appendix D. Prospective
Proponents are advised that all of the information required by the Financial Questlonnarre is
mandatory and must be submitted for the Proposal to be complete.

The mmlmum mandatory requnrements for equity, debt, and non-equrtylnon—debt ﬁnancmg are
more.particularly set out in Sections 3.5(a), (b), and (c), respectively. In recognition of the’ wide
range of financing alternatives available to Proponents, the Finaricial Questionnaire requrres the.. »
Proponent to categorize the ﬁnancmg for the pro;ect by providing a complete descnptron of the:
financing plan for.the project, compnsmg all sources of current and future financing or credit
support for the project, including the names of all sources of ﬁnancmg, the characterization of
each source as either equity, debt, or other (i.e. neither debt nor equity), the amount of financing
provrded by each such source, and the total amount of financing for the project. For greater
certainty, loans from affiliated entities, prolect partners, and loans that are subordinated to the
primary ( or senlor project financing should be reported as equity. To the extent that a given type
of fi nancmg has been specified by a Proponent in its i nancmg plan, the minimum mandatory
requirements that apply to such type of financing must be satisfied.

Iif, and to the extent that, the direct provider of equity, debt, or other financing to the Proponent, in
turn, requires the financial assistance or credit support of any other entity (including its parent }
subsidiary, or affi hate) in order to be able to dlrectly provrde such financing to the Proponent then
such other entrty (including a parent, subsidiary, or affiliate) providing the financial assistance or
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credit support must satisfy the requirements of this Section 3.5 as if it were directly funding the
Proponent; in addition;-the Proponent-must-alse-provide-the-commitment-{etter-of the direct
provider of equity, debt, or other funding in accordance with this Section 3.5.

(a) Equity Sources Of Financing

If, and to the extent that, the financing plan specifies that equity (including loans from
affiliated entities, project partners, and loans that are subordinated to the primary or
senior project financing) is a source of financing for the proposed proje_(:t:

(i) tﬁe Proponent must submit:

(A) to the extent that the equity structure for the project is not yet in place at
the time of submission of the Proposal, a commitment letter from each

equity provider, as described in the financing plan submitted in response .

to the Financial Questionnaire, stating that equity provider’s “agreement
in principle” (as that term is described in Section 3.5(d) below) to

. advance or provide its equity contribution by the milestone date for
financial closing provided by the Proponent, and specifying the amount
of the proposed or actual equity contribution, as applicable; or

(B) to the extent that the equity structure for the project is in place at the time
of submission of the Proposal a confirmation letter from each equity
provider, as described in the financing plan submitted in response to the

- Financial Questionnaire, confirming that lts equity is in place and the
amount of its equity contribution.

(i) in respect of 35% or more of the total project equity, the Proponent must submit a
list of the names of any one equity provider who accounts for the 35% or more of

the total project equity, or if applicable, any group of equity providers who

' together account for the 35% or more of the total project equity, together with
each such equity pydvider(s)' percentage contribution of total project equity,.and
evidence (as described below)"of each such equity provider(s)’ Tangible Net
Worth. Such one ‘equity provider, or group of equity providers on a collective
basis, shall have Tangible Net Worth in at least the amount per MW of RES Il
Contract Capacity set out in Table 1 below that is applicable to the project:

$125,000/MW

$250,000/MW

$375,000/MW

h

r:
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' $500,000/MW

Table.1: Sélecting the Applicable Value of Tangible Net Worth (in $IMW)

'B-y way of example, for illustration purposes only, assume a Proposal for a

Renewable Generating Facnhty with a RES 1l Contract Capacity of 80 MW, and
assume that the proposed Renewable Generating Facility requires total project
financing of $75, 000,000 which will be funded by way of an equity contribution in
the amount of $25,000,000- from a number of equrty provxders. ‘and a
$50,000,000 credit facility to be advanced by a Category A Lender (as that term
is described in Section 3.5(b)(v)(A) below). Based on the foregoing, the equity
contribution of $25,000,000 represents 33.3% ‘(i.e. $25,000,000 divided by
$75,000,000) of the total project financing, and the applicable minimum Tanpible
Net Worth figure for purposes of this financial requirement is $250,000 per MW of
RES Il Contract Capacity. Accordingly, the Proponent will satisfy the Tangible
Net Worth requirement by demonstrating that either a single equity provider, or a
group of equity providers on a collective basis, will contribute at least $8,750,000

(i.e. 35% of $25,000,000) of project equity and that such equity provider has, or’

such group of equity providers on a collective basis have, a Tangible Net Worth
greater than or equal to $20,000,000 (i.e. $250,000/MW multiplied by 80 MW).

However, and in addition to the foregoing, if any equity provider listed by the
Proponent under Section 3.5(a)(ii) is also listed as an equity provider in respect'
of more than one Proposal submitted by the same Proponent or the same
Proponent Core Team, then the Tangible Net Worth of such equity provider must
be equal to or excoed the combined Tangible Net Worth requirements for all
such Proposals; otherwise, all such Proposals shall be disqualified.

The Proponent shall satisfy the requfrenﬂent of evidence of Tangible Net Worth
by providing: ) '

(A)  the financial statements of the applicable equity provider(s) either:

(1) for the most recently completed fiscal year; or

(2) for the most recently completed four (4) quarters on a rolling

basis.

Financial statements must be audited, but if audited financial siatements.
are not available, then an officer of the equity provider must provide a
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(B)

©

statutory declaration stating that such financial statements present fairly,
in all material respects, the financial position of the equity provider in
conformity with GAAP;

whether fi nanc1a| statements are audxted or unaudited, an officer of each
applicable equity provider must confirm, either:

(1) - by providing a certificate to the best of his or her knowledge; or

(2) if the equity provider has shares or units of ownership that are
listed on a _recognized stock exchange, by providing a copy of a

public update by the equity provider within 60 days of its most -

recently completed fiscal quarter as to the equity prévider’s
~ financial condition,

that since the date of the financial statements no facts or circumstances
have arisen that are reasonably expected to materially adversely affect
the equity provider’s financial condition as set out in the annual reports or
financial statements submitted in response to this requirement. Without
limiting the generality of the foregoing and for purposes of thie Section
3.5(a)(ii)(B), facts ‘and circumstances that, .2stimated reasonably and in

" accordance wnth GAAP, result in a reduction in Tanglble Net .Worth

below the minimum Tangible Net Worth required by this Section shall be
deemed to materially adversely affect the equity provider's financial
condition. If and to the extent that there are facts or circumstances that
would materially adversely affect the equity provider’s financial condition
as set out in the annual reports or financial statements, the Proponent
must also provide a statutory declaration stating, in detail:

(3) any facts or circumstances that are reasbnably expected to
materially adversely affect the equity provider's financial
condition as set out in the annual reports or financial statements

submitted in response to this requirement; and

4) the revised value of the equity provider's Tangible Net Worth,
estimated reasonably and in accordance with GAAP having
regard to the facts and circumstances set out in Section
3.5(a)(ii)(B)(3); together with the calculations'supporting such
revised value of the equity provider's Tangible Net Worth.

at the option of the Proponent, and whether financial statements are
audited or unaudited, an officer of any one or more applicable equity
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“providers™Tay, in “eddition—to-the confirmation—set —out-in—Section

3.5(a)(ii)(B)above, provide a statutory declaration stating, in detall,

(1) any facts-or circums’tanbes that are reasonably ekpected to
materially improve the equity provider's financial condition as set
out in the annual reports or financial statements submitted in

response to Section 3.5(a)(ii); and

(2 the revised value of the equity provider's Tangible Net Worth,

estimated reasonably and in accordance with GAAP having

~regard to the facts and circumstances set out in Section
3.5(a)(ii)(C)(1), together with the calculations supporting such
revised value of the eqdity provider's Tangible Net Worth.

The evidence of Tangible Net Worth in Section 3.5(6)(ii)(A) and the
statutory declarations and confirmations set out in Sections 3.5(a)(ii)(B)
and (C) above will be used by the Evaluation Team to verify the Tangible
Net Worth of each such gaiquity provider (or group of equity providers) and '
whether each such equity provider (or group of equity providers) meets
‘the minimum Tangible Net Worlh Requirements set out in this Section

3.5(a)(ii);

the equity provider(s) accounting for 35% or more of the total project equity listed
in response to the above requirement must each:

(A)

(B)

©€)

have an Investment Grade Credit Rating, and in such case, the
Proponent must provide all available credit ratings for such equity '
provider(s) from the following agencies: Standard and Poor's Rating
Services ("S&P”), Moody’s Investors Services Inc. {Moody's), Dominion
Bond Rating Service Limited (‘DBRS"), and Fitch IBCA, if and as
applicable; however, if any such credit rating(s) are not publicly available,
then the Proponent must provide a letter from the applicable rating
agency confirming the credit rating of the equity provider; or

provide a confirmation letter from a financial institution or entity, meeting
the minimum requirements of a Category A Lender set forth in. Section
3.5(b)(v)(A) below, that the equity provider(s) has credit available under
an approved facility sufficient to fund its equity contribution. For greater
certainty, evidence of funds on deposit or cash equivalents, being assets
that would be recorded pursuant to GAAP as ‘cash’ on the balance sheet
of the equity provider(s), will not be sufficient to satisfy this requirement;
or

provide a certificate of an officer of the equity provider setting out the
debt coverage ratio of the equity provider which shall be calculated as of

either, at the option of the equity provider:

(1) the last day of the mosl- recently completed fiscal year, or
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(2) the last day of the most recently completed four (4) quarters on a
rolling basis, '

by dividing Debt by EBITDA (as each of such terms are more particularly
defined in the Glossary attached in Appendix B), which ratio must be no
greater than 7:1. The certificate of the officer shall also set out the
calculations of Debt and EBITDA. The Proponent must also provide
financial statements of the equity provider, either for the most recently
completed fiscal year, or the most recently completed four (4) quarters
on a rolling basis, as applicable. '

Financial statements must be audited, but if audited financial statements
are not available, then an officer of the equity provider must provide é
statutory declaration that such financial statements present fairly, in all
material respects, the financial position of the equity provider in
conformity-with GAAP. ‘

In addition, whether financial statements are audited or unaudited, an
officer of each applicable equity provider must confirm:

(3) - by providing a certificate to the best of his or her knowledge, that
since the date of the financial statements no facts or

- circumstances have arisen that would reasonably be expected to .

materially adversely affect the equity provider's operating

revenues from cash flow as set out in the annual reports or .

financial statements submitted in response to this requirement.
Without limiting the generality of the foregoing and for purposes

of this Section 3.5(a)iii)(C), facts and circumstances that,

estimated reasonably and in accordance with GAAP, result in an
increase in the Debt to EBITDA ratio above the maximum Debt
to EBITDA ratio required by this Section shall be deemed to
materially adversely affect the equity provider's operating
revenues from cash flow; or

4) where the equity provider has shares or units of ownership that

are listed on a recognized stock ‘éxchange, by providing a copy
of a public update by the equity provider within 60 days of its
most recently compleled fiscal quarter as to the equity provider's

financial condition which states since the last day of the most .

recently completed fiscal quarter no facts or circumstances have

'/:‘\

T
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_ e —aris-en—that—éfe~—Feasonably--expecied... to_materially. adversely
~ affect the equity provider’s operating revenues from cash flow as
set out in the annual reports or financial statements submitted in

response to this requirement.

However, if and to the extent that there are fécts or circumstances that
would materially adversely aﬁect the equity provider's operating
revenues from cash flow as set out in the annual reports, financial
" statements, or pubhg updates, as applicable, the Proponent must also

provide a statutory declaration stating, in detail:

(1 I

5) any facts or circumstances that would materially adversely affect
the equity provider's operating revenues from cash flow as set .
out in the annual reports, financial statements, or public updates,

~ _ ’ ‘as applicablé, submitted in response to this requirement; and

' (6) the revised values, estimated reasonably and in accordance with
' GAAP, of the equity provider's values of Débt and EBITDA, and
the resulting revised Debt to EBITDA ratio, having regard to the
fécts and circurhstances set outin Section 3.5(a)(iii)(C)(5) above,
together with the calculations supportidg such revised value of
the equity provider's Debt to EBITDA ratio. o '

In addition, and at the option of the Proponent whether financial -
statements- are audited or unaudited, an officer of any one or more
. applicable equity providers may, in addition to the corifirmation set out
! i above in this Section 3.5(a)(iii)(C), provide a statutory declaration stating,

‘l..".

-

a-': . in detail, -

(7) any facts or. circumstances that would materially improve the
o ' ~ equity provider’s operating revenues from cash flow as set out in
the annual reports, financial statements; or public updates, as
applicable, submitted in response to this requirement; and

[

(8) the revised values, estimated reasonably and in accordance with
GAAP, of the equity provider’s values of Debt and EBITDA, and
the resulting Debt to EBITDA ratio, having regard to the facts
and circumstances set out in Section 3.5(a)(iil)(C)(7), together
with the calculations supporting such revised value of the equity
provider's Debt to EBITDA ratio.

1\
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(b)

The evidence of Debt and EBITDA and the confirmations required in this
Section 3.5(a)(iii)(C) will be used by the Evaluation Team to verify the
Debt and EBITDA of each such e'quity provider (or group of equity
providers) and whether each such equity provider (or group of equity
providers) meets the minimum Debt to EBITDA requirements set out in
this Section 3.5(a)(iii)(C). '

Notwithstanding the foregoing, the delivery of any documentation

required under this' Section 3.5(a).(iii)l(C) is not required to the extent that

the Proponent already has delivered the same documentation of the
~ same equity provider(s) pursuant to Section 3.5(a)(ii).

Debt Sources Of Financing

If, and to the exfent that, the financing plan specifies that debt is a source of financing for
the proposed project (including any financing provided to the Proponent by way of a
lease, licence or similar arrangement), the Proponent must submit:

(iv)

7]

to the extent that the debt for the project has already been put in place, such that
the financing is available to be drawn upon by the Proponent, at the time of
submission of the Prbpbsal, a confirmation letter from each debt provider, as
described in the financing plan submitted in response to the Financial
Questionnaire, confirming that its debt is in place and the amount of its debt
contribution; and

to the extent that the debt structure for the project has not yet been put in place,
such that the financing is not yet available to be drawn upon by the Proponent at

the time of submission of the Proposal, a commitment letter from each debt

provider, as described in the financing plan submitted in .response to the
Financial Questionnaire, containing the required statements and the other
required statements or documents set out below:

(A) Category A Lender: This applies to a lender that is either:.

¢} a financial institution listed in Schedule | or Schedule I of the
Bank Act (Canada); or

(2) - afinancial institution or other entity that is not listed in Schedule |
or Schedule Il of the Bank Act (Canada) but has at least one of
the following minimum credit ratings: (a) A with S&P, (b) A3 with
Moody’.s, (c) A low with DBRS, or (d) A with Fitch IBCA. The

| S—

v

iy

Al



(B)

Submission and Evaluation of Proposals 32

Proponent must confirm the lender is in Céteg_ory A by making

the appropriate statement in the Financial Questionnaire.

 For a Category A Lender, the commitment letter must state, at a

minimum: (1) that such equity provider, lender, or other provider has
reviewed this Renewables Il RFP, the RES Il Contract, and the financial
model (including projected costs and revenues) of fhe proposed project;
(2) the amount of its debt commitmént; and (3) that the lender is highly
confident that it will advance, provide or underwrite the amount of debt
fi nancmg specified in the commitment letter by the milestone date for
financial closing specified by the Proponent in response to the Technical
Questionnaire, subject to the satisfaction of specific objective conditions.
The commitment letter must disclose any- and all of such objective '
conditions. However, a commitment that is condmonal on amending the
RES Il Contract in any manner inconsistent with Section 11.3 thereof will

" not be considered sufficient to satisfy the minimum mandatory financial

requirements.

- Category B Lender: This a'bplies to a lender that is not a.Category A
_ Lender, but that has a Tangible Nét Worth of at least $1,750,000/MW of

RES 1l Contract Capacity of the Renewable Generating Facility. The
Proponent must confirm that the lender is in Category B by making the
appropriate statement in the Financial Questionnaire. ‘

To satisfy this requirement, the Proponent must demonstrate that the .
lender has sufficient Tangible Net Worth by provndlng the fi nancnal
statements of the lender, either: (1) for the most recently completed fiscal

" year; or (2) for the most recently completed four (4) quarters on a rolling

basis. In either case, the financial statements must be audited.

For a Category B Lender, the commitment letter must state: (i) the
amount of the commitment, and (i) the lender’s “agreement in principle”,
as that term is described in Section 3.5(d) below, to advance or provide
the amount of debt financing specified in the commitment letter by the

.milestone date for financial closing specified by the -Proponent in

response to the Technical Questionnaire.
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3.6

(c) Sources Of Financing Other Than Debt Or Equity .

If and to the extent that the financing pian specifies a source, or sources, of financing for
the proposed project other than equity or debt, the Proponent must submit a commitment
letter from each such source, as identified in the financing plan smeitted in responSe to
the Financial Questionnaire, stating its “agreement in principle” (as that term is described
in Section 3.5(d) below) to advance or provide such financing for the project by the
miieslone date for financial closing provided by the Proponent and the amount of its
propoéed financial contribution. By way of example and without limiting the generality of
the foregoing, to the extent that the financing of a project proposed under this
Renewables Ii RFP by a cooperative or unincorporated association iS funded by the
contributions of its members, the Proponent must provide such commitment letters from
its members; or if a portion of the ﬁnan’éing of a project is to come from government
grants, the Proponent must provide such a commitrﬁent letter from the relevant
government(s) providing such funding or grants.

(d) ‘Requirements of an "Agreement in Principle” - Applicable To Equity'Providers, Category
B Lenders, and Sources of Financing other than Debt or Equity '

An agreement in principle by an equity provider, Category B Lender, or sther sourée of
ﬁnancing other than debt or equity, as referred to in Sections 3.5(a), (b), and (c) above,
must state, at 'a minimum, that such equity provider, lender, or other provider, as
applicable, has reviewed this Renewables Il RFP, the RES i Contract, and the financial

model (including projected costs and revenues) of the proposed project, and that it -

agrees in principle to advance or provide the amount of equity, debt, or other financing,
as applicable, for the projebt, specified in the commitment letter by the milestone date for
financial closing specified by the Proponent in response to the Technical Questionnaire,

subject to the satisfaction of specific objectivé conditions. The commitment letter must ‘

disclose any and all of such objective conditions. However, a commitment that is
conditional on amending the RES Il Contract, in any manner inconsistent with Section

11.3 thereof will not be considered sufficient to satisfy the minimum mandatory financial
requirements.

PROPOSAL PRICE STATEMENT

Each Proponent is required to submit its Proposal Price in a séparéte, sealed, opaque envelope,
marked “Proposal Price Statement” followed by the name of the Proponent and the name of the

project. The Proposal Price shall not be disclosed or described in any other part of the Proposal,
failing which the Proposal shall be disqualified.
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3.7

The Proposal Price is a price ekpressed in Canadian Dollars per MWh.in the form set out in the
Proposal Price Statement attached as Appendix E. Prospective Proponents are advrsed that any
deviation from the required format of the Proposal Price Statement whatsoever, mcludmg without
Iimntatrpn, the provision of a price range, condmonal price, qualified price, or an incomplete price,

shall result in the disqualification of the Proposal.

.

The Proposal Price must include, without limitation, the cost of electricity from the Renewable*
_ Generating Facility and all de'velopment‘ (including obtaining required permits and approvals),

construction, fi nartcing, operations, maintenance and capital improvement costs for the project,

' mcludmg those related to connectlng the Renewable Generating Facility to the IESO-Controlled

Grid or to a Local Distribution System, as applicable. The Proposal Price shall be exclusive of
appllcable GST and PST payable by the Buyer in respect of the electncny and Related Products

purchased under the RES Il Contracl

itis expected that prospective Proponents will take account of the expected value of the annual
indexation of 15% of the Proposal Price to the percentage change (if any) in the Consumer Price

~ Index as set out in Section 5.3 of this Renewables Il RFP, when determining their Proposal Price.

PROPOSAL PRICE ‘EVAI_.UATION (Stage' 3)

ln the case of each Proposal that passes Stage 1 and Stage 2 (i.e. Proposals that-have been
determrned to be complete and to. have met the minimum mandatory technical and financial
requrrem_ents). the Proposal Price Statement associated with such Proposal_shall be opened and
-evaluated in accordance with the procedures set out below. The Ministry’s selections shall be °
subject to the'a'pproval.df the Management Board of Cabinet of the Government of Ontario, as set

out in this Section.
(@) =~ The Sub-Zone Screen

As an initial 'step, and based on the Connec-tioh Point set out by the Proponent in
response to the Technical Questionnaire of the Renewable Generating Facility, the
Ministry will identify any Proposals that are located within one of the Restricted Sub-
Zones more particularly described in Appendix L. All Proposals for Renewable
Generating Facilities that are to be located within a given Restricted Sub-Zone will be
initially ranked within such ‘Restricted Sub-Zone together with all other Proposals in éuch
Restricted Sub-Zone in ascending order of Proposal Price, and the Proposals with the
lowest Proposal Prices up to, but not including, the marginal Proposal (or marginal
Proposals, where there are two or more marginal Preposals that have the identical
Proposal Price) that cause(s) the total of the RES Ii Contract Capacities of all of the
selected Proposals to exceed the Sub-Zone Limit for that particular Restricted Sub-Zone,
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will continue to the ﬁext step of the Proposal Price Evaluation. All Propdsals that have
passed Stages 1 and 2 and are not located within a Restricted Sub-Zone will not be

subject to the Sub-Zone Screen and will not be evaluated until the next step of the
Proposal Price Evaluation.

All Proposals for Renewable Generating Facilities that are to be located in a Restricted

Sub-Zone, but do not pass this initial Sub-Zone Screen, will continue to be held by the
" Ministry in accordance with the terms of this Renewables Il RFP and may be re-
- evaluated in accordance with Section 3.7(d). |

The Sub-Zone Screen is being utilized as part of the Propbsal Price’evaluation to
recognize that the fact that the available transmission and distribution capacity on the
existing Transmission Systems and Local Distribution Systems are limited in certain sub;
zones of the Province and that there would be significant costs to the e|ect_ricify

consumers of Ontario to develop all necessary Transmission System and Local

Distribution System upgrades and reinforcements to adequately address such limits.

Accordingly, the Sub-Zone Screen, which has been designed in consultation with Hydro

One and the IESO, will select those Proposals for Renewable Generating Facilities with -

the lowest Proposal Prices and cumulative RES Il Contract Capacities that fall within the
Sub-Zone Limit in each Restricted Sub-Zone. Using the' Sub-Zone Screen will ensure the
- selection of the Proposals with the lowest overall cost and will tﬁereby provide a
reasonable assurance that significant Transmission System upgrade cpsis will be
avoided. Proponents are advised that the Restricted Sub-Zones and their respective
‘Sub-Zone Limits are only estimates that have been developed to ensure that the
Proposal Price evaluation process is clear and transparent. The Restricted Sub-Zones
and their respective Sub-Zone Limits should not be relied ubon by Proponents as being

_deﬁnfﬁve of the actual transmission restrictions and limits that may in fact be applicable to

any project or Proposal.

Finally, Proponents should note that in order to allow the existing Transmission System
and Local Distribution Systems to accommodate the smaller renewable energy projects
that are expected to be selected' under the Ministry’s recently announced request for
. proposals for up to 200 MW of rrenewable energy supply from renewable generating
faciliies with a contract capacity of under 20.0 MW, certain sub-zones have been
designate‘d as Excluded Sub-Zones under this Renewables || RFP by the Ministry in
collaboration with Hydro One and the IESO. In particular, Section 3.4(5)(iii) of this
Renewables It RFP prohibifs projects proposed under this Renewables Il RFP from being
located within an Excluded Sub-Zone. . , -

-~
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©

(c)

“TheStack T T T Tt oo, v o

In this step, all of the Proposals that were required to pass an initial Sub-Zone Screen wil

be ranked in a Stack together'with Proposals that were not subj'ect to the Sub—ane

Screen. Proposals will be selected from the Stack in ascending order of Proposal Price
starting with the Propbsal with the lowest Proposal Price and up to and including the
marginal Proposal (or marginal Proposals, where there are marginal Proposals that have
two or more an identi'cat Proposal Price) that cause(s) the total RES li Contract Capacity
of tne selected Prnposals to exceed 450 MW. No other criteria will be applied o the

" ranking.

Subject to the approval of the Management Board of Cabinet of the Government of
Ontario, the Ministry reserves the right to select Proposals that together offer signifi cantly
less than 450 MW of RES II Contract Capacity if there are an insuff cient number of
Proposals that meet the mlnlmum mandatory technical and financial requnfements of this

Renewables Il RFP.

. Subject to the approval of the Management Board of-.C.abinetvof the Government of
. Ontario, in the event that selecting all of the marginal Proposals having an identical

Proposal Price would cause the total RES Il Contract Capacity of aII selected Proposals
to exceed 1,000 MW, the Ministry reserves the right.to select.all or to reject all such

_ 1dent|cally priced marginal Proppsals.

O.nce the initial Proposals have been selected in accordance with this step, the Weighted
Average Price of all. such selected Proposals will be _calculatad to establish the Price
Ceiling, which is expressed in $/MWh and équal to 110% of such Weighted Average '
Price.. Snb}ect to the reserved rights of the Ministry described below in Section 3.7(c), the
Price Ceiling shall govern the selection of all additional Proposals for balance of the

Proposal Price Evaluation.
Selection of Additional Proposals

(0} Once the Price Ceiling has been established, the Ministry will céntinue to select
in ‘ascending order. of Proposal Price, all additional Proposals that have a
Proposal Price less than or equal to the Price Ceiling up to, but not including, the
marginal Proposal (or marginal Proposals, where there are two or more marginal
Proposals that have the identical Proposal Price) that cause(s) the total RES Il
Contract Capacity of all of the selected Proposals to exceed 1,000 MW.

(ii) Subject to the apprnval of the Management Board of Cabinet of the Government
of Ontario, in the event that selecting all of the marginal Proposals having an
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(d)

identical Proposal Price would cause the total RES Il Contract Capacity of all
selected Proposals to exceed 1,000 MW, the Ministry reserves the right to select
all or to reject all such identically priced marginal Proposals.

(iii) If the total RES Il Contract Capacity for all Proposals selected up to this step of
~ the Proposal Price Evaluation is less than 1,600 MW, the Ministry reserves the
right to increase the Price Ceiling to any amount determined by the Ministry, as
approved by the Management Board of Cabinet of the Government of Ontario,

that is no greater than 115% .ofA the' Weighted Average Price calculated in
accordance with Section 3.7(b), and continue to select any additional Proposals
in-accordance with Sections 3.7(c)(i) and 3.7(c)(ii), provided that the Ministry

shall not have any obligation to select any additional Proposals as a result of .

increasing the Price Ceiling under any circumstances.
Potential for Need to Repeat Evaluation in Event a Proposal becomes lhvalid

Iif a Proposal tHat was subject 1o, and had passed, the Sub-Zone Screen becomes
invalid, the Ministry will once again conduct the Sub-Zone Screen described in Section
3.7(a) as if the Proposal that has become invalid was never submitted, and all
subsequent steps of the Prqposal Price evaluation set out in Sections 3.7(p) and 3.7(c)
again, save and é‘xcc_apt for the establishment of the Weighted Average Price established
in accordance with Section 3.7(b), which will not be recalculated or adjusted under any
circumstances. The Ministry may deem that a Proposal is invalid if the Proponent: ('i)'-fails
to sign the RES Il Contract within ten (10) Business Days of the date on which the
Proponent is given the final RES 1l Contract to 'sign, or (ii) fails to deliver the Completion
and Performance Securfty' within ten (10) Busiﬁess Days of the date on which the

_Proponent is given the final RES Il Contract to sign, or (iii) makes or has made a material

misrepresentation in the Proposal, or (iv) is in breach or default of this Renewables II
RFP. If any Proposal that was not subjec.t to the Sub-Zone S'creén becomes invalid, then
such Proposal will be disregarded and the Ministry will ‘conduct the Proposal Price
evaluation set out in Sections 3.7(b) and 3.7(c) again, save and except for the
establishment of the Price Ceiling, which will not be recalculated or adjusted under any

circumstances. Nohrvi(hstariding the foregoing, in the event that the Ministry is required
to conduct the Proposal Price Evaluation step set out in Section 3.7(b) again, the Ministry

reserves the right to select or to reject any Proposal(s) that pass this step and whose
Proposal Price exceeds the Price Ceiling.: '

The Ministry.‘reserves the right to conduét_ the Proposal Price evaluation again as
described in this Section 3.7(d) at any time after it becomes aware that a Proposal has

———

pmE—— ]
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become invalid, and up until such time as the OPA has executed and delivered all RES Il

Contracts to all Suppliers.

PROPOSAL SECURITY

Each Proponent must submit, as part of its Proposal, financial security payable andJor in favour of

“Her Majesty the Queen in Right of Ontario” in the form of:

(a) a certified cheque or a'bank draft issued by a ﬁnancial institution listed in either Schedule

1 or 1l of the Bank Act (Canada);

(b) an irrevocable and unconditiorial etandby letter of credit issued by a financial institution’

listed in either Schedule | or Il of the Bank Act (Canada), or such other financial institution

" having a minimum credit rating of (i) A- with S&P, (ii) A3 with Moody's, (iii) A low with
DBRS, or (iv) A with Fitch IBCA, in the form attached as Appendix F; or

(c) . a bid bond issued by a surety with a financial strength rating of A- or higher by AM Best
in financial size category VIl or hrgher in the form attached as Appendix G. '

The value of the Proposal Secunty shall be $10,000 per MW of RES 1l Contract Capacrty
Proposal Security shall not be shared between Proposals. No other form of Proposal _Secunty will
be acceptable. Failure to tender the Proposal Security in the form required m respect of a
Proposal shall result in disqualification of the Proposal. Proposal Security will be reviewed by the
Evaluation Team for form and completeness, and Proposal Security that complies with the
requirements set out in this Section 3.8 will be delivered to and held by Ontario Shared Services

in accordance with the terms and conditions of this Renewables Il RFP.

An authorized director or off icer of the Proponent must complete and sign a declaration in the
form set out in Appendix H certn‘ymg, amongst other things, that the Proponent agrees that the
Ministry may draw upon the Proposal Security if the Proponent, havmg become a Selected
Proponent, fails to sign the RES Il Contract or fails to deliver the Completion and Performance
Security within ten (10) Business Days of the date on which the Proponent is gi\ren the final RES

~ Il Contract to sign, or makes or has made a material misrepresentation in the Proposal, or is in

breach or default of this'Renewables Il RFP.
Proposal Security will be returned to Proponents in accordance with Section 4.6.

ADDITIONAL DECLARATIONS AND CONFIDENTIALITY STATEMENT

As part of its Proposal, each prospéctive Proponent shall complete, sign and submit the

declarations described below and in the forms set forth in Appendices H, 1, and J, and may
submit a2 Confidentiality Statement, as described below, if applicable. The pre-printed wording of
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the Declarations may not be altered, as noted in Section 3.2(d). Prospective Proponents are
reminded that the onus is solely on the Proponent to conduct all invéstigaﬁons and verifications

~ necessary, including any investigations required‘of any member(s) of the Proposal Team, in order
to confirm that each of the statements set out in the declarations can be made.

If any member of the Proponent Non-Core Team provides any advice or assistance in the
preparaﬁdn of the Proposal(s) of Another Proponent Team, or if any such member of a Proponent
Team will be privy to information relevant to Another Proponent Team’s Proposal(s), then

Proponents are reminded that the Proponent must have taken and/or put in place appropriate

measures or protections to ensure that such person does not serve as a conduit for the

exchange, sharing or comparison of information relating to any Proposal between multiple
Proponent Teams. :

All completed declarations, statements, and forms must be signed by a director, officer or other-

person who has the authority to bind the Proponent. Prospective Proponents are advised that if,

in the sole and absolute determination of the Ministry, any matter declared in the following

declarations is not materially true and correct, then the Proposal may be invalidated, and the
Ministry may, in addition to any other remedies available at law or in equity, draw upon the
Proposal Security. In instances whérg the Proposal is not invalidated or the Proposal Security is
not drawn upon, riotwithstanding a discrepancy or inconsistency between the .declarations
described below and a Proponent's Proposal, the declarations shall be deemed to prevéil.

(a) Appendix H: Statutory Declaration regarding Proposal and Non-Collusion

* Each Proponent must provide a statutory declaration, in the form provided in Appendix H,
providing confirmations with respect to the following matters: '

(i)' Proposal Validity and Proposal Security. The I5r6ponent must declare: (i) that
the Proposal is valid and all statements, specifications, data, confirmations, and
other informatfon set out in the Proposal are accurate; (i) that the Proposal will
remain irrevocable and open for acceptance for a period of 120 days from the
Proposal Submission Deadline; (jii) that the Proponent agrees to be bound by the
terms of the RES 1l Contract, including any security that may be required under

the RES Il Contract; and (iv) that the Proponent, its proposed facility or any

member of the Proponent Team is not the subject of any bona fide legal
. proceedings, investigatién or regulatory hearings that could materially impact the
financial condition of the Proponent or any of the entities involved in financing
and operations for the proposed Renewable Generating Facility. Moreover, the
declaration shall certify that the. Proponent agrees that the Ministry may draw
upon the Proposal Security if the Proponent, having become a Selected

- '
-

-
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(i)

'P‘rb"pt)'nént,"faii's*to sign-the-RES-H Contract or-fails-to-deliver.the Completion:and
Performance Security within ten (10) Business Days of the date on which the

_ Proponent is given the final RES Il Contract to sign, or makes or has made a

material misrepresentation in the Proposal, or is in breach or default of this

~Renewables Il RFP.

Non-Collusion Declaration. The Proponent must declare that:

(A

(B)

(€)

(D)

(E)

in preparing its Proposa*l(s); no member of its Proponent Team has
discussed or communicated any information relating.to its Propasal(s)
with Another Proponent Team;

the Proponent:

1) is not a member of any other Prbpbneﬁt Team, exc'ep"( as a - .
Proponent of a Proponent Team that is not Another Proponent

- Team;

()  has not coordinated its Proposal Pricé Statement or any other
aspect of any of its Proposal(s) with Another Proponent Team;

3)- has no knowledge 6f the contents of th_é Propnsal(s) submitied

by Another Proponent Team; and -

(4)  has kept and will continue to keep its Proposal(s) confidential
until the Selected Proponents are publicly announced;

no member of its Proponent Core Team has entered into any agreement
or arrangement with any member of Another Proponent Core-Team,

which:

(1) ' rﬁay, directly or indirectly, affect the Proposal' Price Statement or
any other aspect of the Proposal(s) submitted by the Proponent
and/or Another Proponent Team; or-

2) "~ may result in ~any member of its Proponent Core Team
controlling, directly or indirectly, more than 400.0 MW of RES
Contract Capacity under two or more RES 1l Contracts;

no member of its Proponent Core Team has pfovided advice or
assistance in the preparation of the Proposal(s) of Another Proponent
Team; and - ' :

no member of its Proponent Non-Core Team has provided any advice or
assistance in the preparation of the Proposal(s) of Another Proponent
Team. In the alternative, if such person has provided such advice or
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(c)

assistance to Another Proponent Team, or if such person will be privy to
information relevant to Another Proponent Team’s Proposzl(s), then the
Proponent has taken and/or put in place, or caused to be taken and/or
put in place, appropriate measures or protections to ensure that such
person does not serve as a conduit for the exchange, sharing or

comparison of information relating to any Proposal between multiple
Proponent Teams.

. Appendix I: Conflict of Interest Declaration

Each Proponent must provide a statutory declaration, in the form provided in Appendix |,
declaring whether it has an actual or potential Conflict of Interest, and if so, the nature of
such actual or potential Conflict of Interest. However, if, at the sole and absolute
discretion of the Ministry, the Proponent is found to have a Conflict of Interest, the
Ministry may, in addition to any other remedies available at law or in equity, disqualify the
Proposal submitted by the Proponent. The Proponent, by submit{irig the Proposal,
warrants that to its best knowledge and belief no actual or potential Conflict of Interest
exists with respect to the submission of the Proposal other than those disclosed in the
Conflict of Interest Declaration. Where the Ministry discovers a Proponent's failure to

" disclose all actual or potential Conflicts of Interest, the Ministry may disqualify the

Proponent or terminate the RES 1l Contract, if awarded to that Proponent in accordance
with this Renewables Il RFP.

Appendix J: Tax Compliance Declaration

" The Govemnment of Ontario expects all Suppliers to pay their provincial taxes on a timely

basis. The Proponent must provide a. Tax Compliance Declaration, in the form attached

" as Appendix J, confirming that the Proponent's provincial taxes are in good standing.

The Ministry will forward to the Ontario Ministry of Finance a copy of each Proponent's

signed Tax Compliance Declaration Form for verification. By signing this form, the

Proponent is consenting to the release of such information from the Ministry to the
Ministry of Finance and from the Ministry of Finance to the Ministry for this purpose. In
the event that the Ministry of Finance finds that the Proponent is not in compliance with
all of the tax statutes administered by the Ontario Ministry of Finance as required in the
Tax Compliance Declaration, a Selected Proponent may be permitted to rectify any such
non-:compliance but must do so as a pre-condition to, and without delaying, the
requirement for the Selected Proponent to execute the RES Il Contract and to deliver the
Completion and Perfprmance Security within ten.(10) Business Days of the date on which
the Selected Proponent is given the final RES 1l Contract to sign.

. ""*T)



—

[

(d)

Submission and Evaluation of Proposals 42

* Confidentiality Statement™~

- Information provided by a Proponent is subject to, and may be released in accordance

with, the provisions of the Freedom of Information and Protection of Privacy Act (Ontario).
The Proponent will clearly indicate in a separate confidentiality statement, in a form
provided by the Proponent, any portion of the Proposal that contains proprietary or
confidential information for which confidentiality is to be maintained by the Ministry and its
technical advisors. SUch portions of the Proposal will be clearly marked “Proprietary and
Confidential” by the Pro‘ponent. In the event that no confidentiality statement is provided,
the Proponent will be automatically deemed o certify to the Ministry that no portion of the
Proposal contains proprietary or confidential information for which confidentiality is to be
maintained by the Ministry or its technical advisors. ' 4'

The confidentiality of any such information identified by the Proponent will be maintained
by the Ministry and its technicaj édvisors, except where an order by the Information and
Privacy Commission, a court, or a tribunal requires the Ministry' to do otherwise.
Notwithstanding the foregoing, the Ministry s‘h‘all not be required to maintain the
confidentiality of any such information that: '

(i) is or becomes generally available to the public without fault or breach on the part

of the Ministry and its advisors of any duty of confidentiality owed by the Ministry
and its advisors to the Proponent or to any third party; .

(i) the Ministry and its advisors can demonstrate that it had been rightfully obtained
~ by the Ministry and its advisors, without any obligation of confidence, from a third
party who had the right to transfer or disclose it to the Ministry and its advisors

_free of any obligation of éonﬁdenoe;

(iii) the Ministry and its advisors can demonstrate that it had been rightfully known
by, or in the possession of, the Ministry and its advisors at the time of disclosure,

free of any obligation of confidence when disclosed; or

(v) has been independently developed by the Ministry and its advisors.

- Proponents are advised that their Proposals will, as necessary, be disclosed on a

confidential basis, to the Evaluation Team, the Government of Ontario, the Ministry’s
independent fairness commissioner, the Ministry's counsel, and other advisers retained
for the purpose of evaluating or participating in the evaluation of the Propoéals and the
Renewables Il RFP Process. '
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Appendix M: Proponent Core Team Declaration
The Proponent must provide a Proponent Core Team Declaration, in the form attached

as Appendix M, executed by each rmember of the ‘Proponent Core Team, confirming that
each member of the Proponent Core Team has carefully examined the Renewables i

RFP documents, has a clear and comprehensive knowledge of the terms and conditions -

of the Renewables Il RFP, and agrees to be bound thereby. By submitting the Proposal,
each member of the Proponent Core Team agrees to be jointly and severally liable if the
Proponent fails to sign the RES Il Contract or fails to deliver the Completion and
Performance Security within ten (10) Business Days of the date on which the Proponent
is given the final RES Il Contract to sign, or makes or has made-a material
misrepresentation in the Proposal, or is in breach or default of this Renewables il RFP,
Prospective Proponents should note that with respect to the Ministry’s decision whether
and to what extent to claim against any member of tﬁe Proponent Core Team in exercise
of the Ministry’s rights under the Renewables || RFP, the Ministry will consider each

situation based on its specific facts including, but not limited to, whether the Proponent

Core Team member acted in good faith and whether any of the specific objective
conditions in the Proponent Core Team member's equity commitment letter have not
been met. '

In addition, the Proponent Core Team Declaration also confirms that as of the Proposa_l
Submission Deadline, no member of the Proponent Core Team, nor any Afﬁliate ef any
member of the Proponent Core Team, is in default under any RES Contract, or under any
clean energy supply contract or demand response contract executed pursuant to the
Ministry’s RFP for 2,500 MW of New Clean Generation-and Demand-Side Projects
issued September 13, 2004 (referenced as SSB-069092). -

Prospective Proponents should note that if, at any time betwéen the Proposal
Submission Deadline and the completion of the Proposal Price Evaluation (Stage 3), any
member of a Proponent Core Team, or any Affiliate of any member of such Proponent
Core Team, is in default under any RES Contract, or under any clean energy supply
contract or demand response contract executed pursuant to the Ministry’s RFP for 2,500
MW of New Clean Generation and Demand-Side'Projects issued September 13, 2004
(referenced as SSB-069092), regardiess ef whether such default is subsequently cured

or rectified, the Ministry may declare the Proposal(s) of such Proponent Core Team.

invalid.

—_

-
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4.0

4.1

TERMS AND CONDITIONS OF THE RENEWABLES Il RFP PROCUREMENT PROCESS

GENERAL INFORMATION AND TIMETABLE

The timetable with respect to the entire procurement process for this Renewables Il RFP is set
out below. Following the Proposal Submission Deadline, the procurement process will proceed to
the Evaluation of Proposals and the Finalization of RES II Contracts. All dates shown are in

2005.

(a)

®

Submissibn of Proposals

Announcement of Renewables Il RFP
Release of draft Renewables Il RFP

‘Release of draft RES !l Contract and
certain draft Appendices to the Renewables I RFP

Technical Consultation Session

First Question and Comment Period _

Release of Renewables || RFP and RES Il Contract
Second Qués_tion and C_orhmént Period

Deadline for Issuing Addenda to Renewables Il RFP

Proposal Submission Deadline -

Note The period for which Proposals must be.
irrevocable after the Proposal Submission Deadline

s 120 days

April 18

April 22

April 29

May 6

May 9 to May 20

S June 17’

July 4 to July 15
August 5
August 31 at 3:00:00 p.m. (EDT)

Evaluation of Proposavls'and Finalization of RES Il Contracts

Evaluation of Proposais and Finalization of RES Il
Contracts

November

The Ministry reserves the right to accelerate and postpone the dates set out in this

Section 4.1 upon notice to Proponents..

v
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4.2 COMMUNICATION AFTER ISSUANCE OF RENEWABLES Il RFP

(@)

b)

Access to and Questions on Renewables 1l RFP

This Renewables Il RFP is accessible through  the section of .the website
www.ontarioelectricityrfp.ca dedicated to this Renewables Il RFP process.. A notice
relating to this Renewables !l RFP will be posted on MERX™, the electroriic tendering
system used by the Province of Ontario, directing prospective Proponents to the
Renewables Il RFP website,

Prospective Proponents shall promptly examine all of the documents comprising this
Renewables Il RFP and: '

(i) shall report any errors, omissions or ambiguities; and
(i) may direct questions of comments regarding this Renewablés [} RF,P,

in writing, during the first or second Question and Comment Periods, through the section

of the website www.ontarioelectricityrfp.ca dedicated to this Renewables Il RFP process.

No such communications are to be directed to any person or in any manner other than
through this website. All qu’estibns and answers will be pos_téd on the section of the
'wébsite ww.ontérioeléctrjcigrfg.ca dedicated to this ReneWébles 1l RFP. The identity of
any~prosp'ective Proponent ésking a particular question will not be reveéléd. The Ministry
is under no obligation to provide additional information, but it may do so at its sole

.discretion. It is the responsibility of each prospective Proponent to seek cléﬁﬁcation, by

subm'itting questions on any matter it considers to be unclear. The Ministry shall not be
responsible for any misunderstanding on the part of any prospéétive Proponents or
Proponents concerning the Renewables Il RFP or its process.

Addenda to the Renewables Il RFP-

This Renewables Il RFP may be amended only by addendum in accordance with this _

Section. If the Ministry, for any reason, determines that it is necessary to provide
additional information 'relating.' to this Renewables Il RFP, such information will be

- communicated to all prospective Proponents by an addendum, which will be delivered to

prospective Proponents by posting same on the section of the website
www.ontarioelectricityrfp.ca dedicated to this Renewables Il RFP process, on gr‘p'rior to
the Deadline for Issuing Addenda for the Renewables Il RFP. Each addendum shall form
an integral part of this Renewables Il RFP. ' L '

.
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(@

Each addendum may contain important information including significant changes to this
Renewables Il RFP. Prospecfive Proponents are responsible for checking the
aforementioned website as often as necessary to ensure that they obtain all addenda
issued from time to time. In the form of the Statutory Declaration attached as Appendix

| H, Proponents must confirm their receipt of all addenda to this Renewables il RFP issued

by the Ministry.
post-Deadline Addenda and Extension of Proposal Submission Deadline

If any addendum is issued after the Deadline for Issuing Addenda, the Ministry may at its
discretion extend the Proposal Submission Deadline for a reasonable amount of time,

having regard to the circumstances. .
Contacting the Mi-nistry_ Following the Proposal Submission Dead_liﬁe

At any time following the Proposal Spbmission Deadline and prior to the announcement
by the Ministry of the Selected Proponents, a. Proponent may contact the Ministry in
connection with a procedural matter related to its Proposal or this Renewables 1l RFP by
sending an e-mail to procedures@ontarioelectricityrfp.ca. This e-mail account will be

.r'n'onitored by repre_sentatives of the Ministry and the Ministry may, in its sole 2and

absolute discretion,. elect to respond to any such inquiry.

43  SUBMISSION OF PROPOSALS

(a)

General Information

A Proponent may submit Proposals for more than one proposed Renewable Generating
Facility, subject to the re;trictions set out in Section 3.4 and the non-collusion
requirements set out in Section 3.9(a)(iij. However, prospective Proponents are advised
that only one Proposal may be submitted by a Proponent in respect of each proposed
project. ' '

Prospective Propohents are responsible for shbmitting Proposals on time at the locations
_sbeciﬁed below and for ensuring that the Proposals are complete. Each Proponent

should note that its entire Proposal, consisting of both:

X0) the Technical and Financial Submission, together with the Proposal Security; and

(i) the Proposal Price Statement;

must be submitted by the Proposal Submission Deadline in accordance with this Section
4.3.
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Proposal Submission

To be considered, the entir_e Proposal, consisting of the Technical and Financial
Submission, the Froposal Security, and the Proposal Price Statement in a sepérate
envelope as speciﬁéd in Section 3.6, should be submitted in a single sealed opaque
package, and must be received no later than 3:00:00 pm (EDT) on August 31, 2005 at
the following address: |

Ontario Shared Services.
Strategic Procurement Branch
Tenders Office -

56 Wellesley St. West, 2nd Floor

" Toronto, ON M5S 2S3

Atlention: Renewables Il RFP

The pbstal code is to aid in identifying the building only. The o_n'us remains solely with
prospective Proponents to deliver the Proposal to the exact floor location sheciﬁed above
by the Proposal Submission Deadline.  Prospective Proponents assume sole
responsibility for late deliveries if these instructions are not strictly adhered to. '

On the outside of the sealed. package, using the Technical and Financial Submission

Return Label attached at Appendix K, Proposals should be prominently marked with tﬁis _

Renewables Il RFP title and number as set out on the cover page of this Renewables Il

RFP, with the full legal name of the prospéctive Proponent and its return address. To the.

extent that the failure to affix the specified Technical and Financial Submission Return
Label to the submission envelope or package results in the Proposal arriving late at the
Tenders Office of the Strategic Procurement Branch of Ontario Shared Services, the
entire Proposal (i.e. including the Proposal Price Statement) shall be disqualified and
returned unopened-to the prospective Proponent. '

Except where expressly set out to the contrary in this Renewables 1l RFP, all Proposals
shall become the property of the Ministry and shall not be returned to the Proponent.

Prospective Proponents are advised that all Proposals should be clearly tabbed and
placed in binders or bound with a cerlox binding.

The required' elements of the Technical and Financial Submission are set out in Sections
3.2(a), 3.2(b), and if applicable, Section 3.9(b). The Technical and Financial Submission
should include, in a form to be provided by the Proponent, a table of contents which
identifies the bage numbers of such required elements. The Technical Questionnaire
and the Financial Questionnaire must be in English only, and should be typed or printed
neatly in biack ink on 8.5 x 1 inch paper, and all pages should'be numbered

|
-

‘.

——
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(c)

(d)

sequentially. The answers to the Technical and Financial Questionnaires, as well as the

~ signed and completed Statutory Declaration, Confi dentxahty Statement (|f applicable), Tax

Compliance Declaration, and Proponent Core Team Declaration can be bound or stapled '

" (except for one unbound copy as noted above). The content of websites or other
" external documents referred to but not included in the Proposal will not be considered to

form part of the Proposal.

A prospectlve Proponent must submit one (1) original copy of thé Technical and Fmancral
Submrssmn all of which is prominently marked “Original Copy’. The prospective
Proponent must also submit 11 additional collated c_;opres of all elements of the Technical
and Financial Submission excluding the Proposal Security. In addition, and for
reproductron purposes, the prospective Proponent should provide one unbound copy of
the Technical and Financial Submission or an electronrc copy of the Technical and
Financial Submission (in Microsoft Word from the Microsoft Office Suite 97 or later, or
Adobe Acrobat 4.0 or higher) excluding only the Proposal Security. The entire Technical
and Financial Submission, including the original, the specrfed copies {including the
unbound copy or the electronic copy), and the envelope containing the Proposal Secunty
should be submitted in a sealed package. Only one Technical and Financial Submission
and_only one envelope containing the Proposal Security shall be submitted per sealed

package.

The required elements of the Proposal Security are described in Section 3.8. A
prospective Proponent must submit one (1) original copy of the Proposal Security, which

should' be contained in an e.n\./elope marked “Proposal Security”.

The required elements of the Proposal Price Statement are set out in Section 3:6 and
Appendix E. A prospective Proponent must submit one (1) original copy of the Proposal
Price Statement in a separate envelope as specified in Section 3.6. Only one Proposal

Price Statement shall be submitted per sealed envelope
Proponents to-Follow Instructions

Proponents should structure their Proposals in accordance with the instructions in the
Renewables Il RFP. Where'in,formation is requested in the Renewables Il RFP, any
response made in a Proposal should make reference to the applicable section numbers
of the Renevrables Il RFP where such request is made.

Amending or Withdrawing Proposals Prior to Proposal Submission Deadline

At any time prior to the Proposal Submission Deadline, a Proponent may- amend or
withdraw a submitted Proposal. The right of Proponents to amend or withdraw prior to the
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4.4

(e)

(M

(@

Proposal Submission Deadline ?ncludes amendments or withdrawals wholly initiated by
Proponvents and amendments or withdrawals in response to éubsequent information
provided by addenda to this Renewables Il RFP.

Any amendment to a Proposal prior to the Proposal Submission Deadline should clearly

indicate what part of the Proposal the amendment is intending to affect or replace.

Any amendment or notice of withdrawal must be submitted in the same manner as
prescribed in this Renewables Il RFP for the submission of the Proposal. Any notice of
withdrawal submitted by any other method will not be accepted and shall be ignored.

Renewables il ‘RFP Incorporated into Proposal

All of the provisions of the Renewables Il RFP are deemed to be accepted by each
Proponent and incorporated into each Proponent's Proposal.

. Confidential Information of Min‘nstfy

All information provided by or obtained from the Ministry in any form in connection with
the Renewables Il RFP, either before and after the issuance of the Renewables il RFP

. (incIining, without limitation, any passwords that may be provided to prospective

Propbnents in order to access any restricted portion of the Renewables 11 RFP website

www.ontarioeléctricﬂyrfg.ca):
0] is the sole property of the Ministry and must be treated as confidential;

(i) is not to be used for any purpose other than r’eplyihg to the Rénewabléé 11 RFP
and the performance of the RES Il Contract; '

(i) must not be disclosed without prior written authorization from the Ministry; and

(iv) shall be returned by the Proponents to the Ministry immediaiely upon the request
of the Ministry. ‘

Irrevocability

Proposals shall be irrevocable in the form submitted by the Proponent for a period of one
hundred and twenty (120) days after the Proposal Submission Deadline.

MINISTRY MAY SEEK CLARIFICATION AND INCORPORATE RESPONSE INTO PROPOSAL

The Ministry reserves the right to seek clarification of Proposals after the Proposal Submission
'Deadline.‘The Proponent shall be required to provide such clarification in writing to the Evaluation

M
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4.6

" Team within five. (5) Business Days of the date of such-request; or else—the—ProposaI may-be

disqualified. The response received by the Ministry from a Proponent shall, if accepted. by the

. Ministry, form an integral part of that Proponent's Proposal. If the Ministry receives information at

any stage during this Renewables Il RFP process which results in earlier information provrded by
the Proponent being deemed by the Ministry to be maccurate, incomplete .or mrsleadrng, the
Mrmstry reserves the right to revisit the Proponent’s compliance wrth the minimum mandatory

technical and financial requnrements set out in Section 3.0.
CHANGES TO PROPONENT TEAM

Prospective Proponents are advised that no changes in the Proponent Team or any lenders
identified in the Proposal in connection with any source of financing set forth by the Proponent in
its response to the Financial Questionnaire shall be permitted bet\rveen the Proposal Submission
Deadline and the execution of the RES_TI Contract without the prior written consent of the

Ministry.
CANCELLATION OR RETURN OF PROPOSAL SECURITY

(@) For each Proponent whose Proposal fails to meet the completeness requiremients
'descrrbed in Stage 1 or the minimum mandatory technical and financial requirements
described in Stage 2, the Proposal Security will be cancelled or returned within ten (10)
Business Days of the Proponent being notified that it has failed to progress in the
evaluation process fo the next stage. In addition, the unopened envelope containing the
Proposal Price Statement will be returried to the Proponent within the timelines set out
above. The remaining documents comprising the original copy of the disqualified
Proposal will be returned to the Proponent upon written request by the Proponent.

(b)  For each Proponent whose Proposal passes the minimum mandatory technical and
financial requirements described in Stage 2 but is not selected, the Proposal Security
relating to that Proposal will be cancelled or returned within ten (10) Business Days of the
day the Ministry has announced that all of the RES Il Contracts have been executed by
the Buyer and the respective Suppliers. The original copy of the Proposal that is not

,_selected, apart from the Proposal Price Statement, will be returned to the Proponent

upon written request by the Proponent.

(c)  For each Su.ppl'ier, the applicable Proposal Security will be cancelled or returned
vfollowing delivery by the Supplier to the Buyer of the Completion and Performance
~ Security and the Supplier’s signature to the RES I Contract and the delivery by the Buyer
to the Supplier of a fully executed copy of the RES Il C-ontract.- '
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SELECTICN OF SELECTED PROPONENTS

From the Proposals that have passed Stages 1 and 2, as evaluated by the Evaluation Team, the
Ministry will, subject to the approval of the Cabinet of the Government of Ontario, select
Proposals in accordance with Stage 3. Proponents whose Proposals are selected will be advised
by the Ministry that they are Selected Pr'oponents, and the)} will be required to finalize their

contract arrangements with the Buyer as described in Section 4.8.

CONTRACT ARRANGEMENTS

After being notjﬁéd_ by the Ministry that it is a Selected Proponent, each Selected Probonént will

then be required to deliver to the Ministry the Completion and Performance Security together with
the Selected Proponent’s signature to the finalized RES II Contract, and such other ancillary

documents as may be reasonably required by counsel to the Buyer. The Completion and .

Performance Security shall be in the amount of $33,000 per MW of RES I Contract Capacity,

which amount_shall be lowered to $20,000 per MW of RES Il Contract Capacity after the

Commercial Operation Date. Prospectivé Proponents are advised that the terms and conditions
set out in the RES Il Contract are not subject to negotiation; rather, the finalization of the RES I

Contract shall be limited only to the completion of any blanks, bullets, or similar uncorripleted'

information, and the attachment of any Exhibits, that is required in order. to tailor the RES Hl
Contract to the particuiar Renewable Ge'nerating Facility and, subject to the agreément of the
Supplier, to address any provisions rendered inapplicable.as a result of any regulé_tioﬁs under the
Electricity Restructuring Act, 2004 (Ontario).

Should a Selected Proponent fail to sign the RES 1l Contract or fail to deliver the Completion and

- Performance Security within ten'(10) Business Days of the date on which the Proponent is given

the final RES Il Contract to sign, or should the Proponent make a material misrepresentation in
the Proposal, or should a Proponeni be in breach or default of this Renewables Il RFP, then the
Ministry may draw on the Proposal Security provided by the Proponent with its Proposal.
Moreover, the Ministry h‘lay deem that the Proposal of the Selected Proponent is invalid as a

result of such failure and, subject to the apprdval of the Management Board of Cabinet of the

Government of Ontario, select alternative Prb'posal(s).

The Buyer will execute the RES Il Contract once the Completidn and Performance Security and
the RES Il Contract, as signed by the Selected Proponent, have been received by the Buyer. At
this point, the Selected Proponent shall become a Supplier. The Ministry reserves the right to

make a public anhouncement with respect to any RES Il Contract with a Supplier, once any such
contract has been fully executed,
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" Prospective Proponents are advised to review the RES Il Contract for a complete description of

the contract terms, selected portions' of which have been summarized in Section 5.0.

4.9 GENERAL TERMS
(a) Limitation of Costs and Expenses

Each Proposal will be prepared at the sole cost and expense of the Proponent.
Proponents will bear all costs and expenses iri connection with their Proposal, including
any costs incurred in the review of this Renewables Il RFP, the RES 1l Contract, and any
other documents in connection with this procurement process and any expert advice
required in responding to this Renewables Il RFP. The Ministry and its technical advisors
shall not be liable to pay any Proponent costs under any circumstances. In particular, the

~ Ministry will not reimburse the Proponent in any manner whatsoever in the event of
re]ectlon of any or all Proposals or submissions, or in the event of the cancellation of this
Renewables Il RFP. By submitting a Proposal in response to this Renewables Il RFP,
the Proponent lrrevoca.bly and unconditionally waives any claims agalnst the Ministry and
its technical advisors relating to the Proponent’s costs and expenses. |

(b)  Reserved Rights of the Ministry

The Ministry reserves the right to:

0] “make qulic the names of any or all Proponents and members of 'Proponent
Teams; ;
(i) request wr'ittén clarification of any elemént of any Proposal from any Proponent

. and incorporate a Proponent’s response to that request into the Proponent’s

Proposal;

(iif) waive formalities and accept Proposals which substantially comply with each of
' the mandatory technical and financial requirements and other requirements -of
this Renewables Il RFP;

(iv) clarify or verify with any Proponent or with a third party any information set outin .

a Proposat;

v) reject any, all, or portions of the Proposals received for being incomplete or for
failure to meet any criteria set forth in this Renewables I RFP;

{(vi) check references other than those provided by any_Proponent;
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(vii)  disqualify or invalidate any Proposal that contains material misrepresentations or
. any other materially inaccurate or misleading i'nformaﬁo'n;

(viii) disqualify any Proponent or invalidate the Proposal of any Proponent who has

engaged in conduct prohibited by this Renewables Il RFP;

- (ix) make changes, incluﬂing substantial changes, fo this Renewa‘bles Il RFP
- provided that _those changes are issued by way of addenda in the manner set out
in this Renewables 1l RFP; '

x) cancel this Renewables Il RFP process at any stage;

(xi) cancel this Renewables Il RFP process at any stage and issue a new request for
proposals for the same or similar deliverables;

(xii) accept any Proposal in whole or in part;

(xiii) discuss with any Proponent different or additional terms to thosé contempléted in
this Renewables Il RFP or in any Proponent's Proposal;

(xiv) if a single Proposal is feceived, reject the Proposal of the sole Proponent'and
' cancel this Renewables Il RFP process or enter into direct negotiations with the
sole Proponent; or -

(xv) rejectanyorall Pfoppsals in its absolute discretion.

and these reserved rights are in addition to any other express rights or any other rights
which may be iniplied in the circumstanqes and the Ministry shall not be fliable for any

expenses, costs, losses or any direct or indirect damages incurred or suffered by any

P}oponent or any third party resulting from the Ministry exercising any of its express or
implied rights under this Renewables Il RFP. '

By submitting its Proposal, the Proponent, on its own behalf and on behalf of each
member of the Proponent Team to which it belongs, authorizes the collection by the

Ministry of the information set out under Section 4.9(b)(iv) and (vi) in the manner -

contemplated in those subparagraphs.

The Ministry, in addition o any other remedies it may have in law or in equity, shall have

the right to draw upon the entire amount of the Proposal Security if the Proponent, having
become a Selected Proponent, fails to sign the RES Il Contract or fails to deliver the
Completion and Performance Security within ten (10) Business Days of the date on which

B X
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(d)

e)

()

@

the Proponent is given the Tinal RES It Contract o sign; or makes or has made a material

misrepresentation in the Proposal, or is in breach or default of this Renewables Il RFP.

Goveming Law of the Renewables Il RFP Process

This Renewables Il RFP process shall be governed by and construed in accordance with
the laws of the Province of Ontario and the federal laws of Canada applicable therein.

No Fettering

Proponents are . advised that no prowsnon of this Renewables Il RFP is intended to
operate, nor shall any provision have the effect of operatmg, in any way so as to interfere.
with or otherwise fetter the rights of the Government of Ontario in the exercise of its

Iegislative powers.
Notification to Other Proponents of Outcome of Procurement Process

Once all Suppliers have executed their respective RES )i Contracts with the Buyer, then -
all Proponents who have not _bepofne Soppliers will be notified by the Ministry in writing of
the outcome of this Renewables Il RFP procurement prooess and the award of the RES Il
Contracts to the Suppliers.

Debriefing

Proponents who were not Selected Proponents may requeét a debriefing after receipt of
a notification of the awaid to Selected Proponents. All requests must be in ‘writing
through the Renewables Il RFP website www. ontarioelectricityrfp.ca and rﬁust be made
within thirty (30) days of the notification in writing of the outcome of thls Renewables I

‘RFP procurement process arid the award of the RES !l Contracts to the Supphers set out '

in Section 4.9(e). The purpose of the debriefing ‘information session is to. aid the
Proponent in presenting a better proposal in subsequent procurement opportunities. Any
debriefing provided is not for the purpose of providing an opportunity to challenge the
Renewables Il RFP procurement process. .

Prohibited Proponent Communications

The Ministry may, in its sole and absolute discretion, without any liability, cost or penalty,
and in addition to any other remedies available to it at faw or under this Renewables il
RFP, revoke the Proponent’s status as a prospective Proponent, Proponent, or Selected
Proponent and reject any potenhal or actual Proposal submittéd by the Proponent, if any
Proponent (and prospective Proponent who has not submitted a Proposal) or any of their

respective employees, agents, contractors or represeniatives:
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(i)

(i)

discusses this Renewables Il RFP, any Proposal, or the RES 1l Contract with any
agent or representative of the Ministry or former agent or representative of the
Ministry, any member of the Evaluation Team or member of the evaluation team
for the 300 MW Renewables RFP, any expert or other adviser who is assisting or
has assisted the Evaluation Team or the evaluation team for the 300 MW
Renewables RFP, any staff or employee or former- staff or employee of the
Ministry’s offices, any staff or former staff of the Premier of Ontario's office or the
Cabinet of the Government of Ontario, and any members of the Cabinet of the
Government of Ontario or their staff or former staff, except through the website
www.ontarioelectricityrfp.ca dedicated to this Renewables Il RFP process or in
response to a request by the Evaluation Team for any clarification; or-

directly or indirectly communicates with the media in relation to this Renewables -
"1l RFP, any Proposal, or the RES Il Contract without first obtaining the written

permission of the Ministry, pursuant to a request made through the section of the

website www.ontarioelectricityrfp.ca dedicated to this Renewables Il RFP.

process.

The Proponent shall not engage in any Conflict of Interest communications or in any
communications that would violate the prohibition against collusion set forth in Section
3.9(a)(ii), and should take note of the Conflict of Interest and non-collusron provisions
contained in this Renewables Il RFP.

For greater certainty, the prohibition‘ on communications set out above, shall not prohibit
a prospective Proponent, Proponent, or Selectéd Proponent from publiéhing any notice
that is.required in connéction with regulatory processes relating to the development of the
proposed Renewable Generatrng Facility.

iR
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- DESCRIPTION-OF THERES HGONTRACT - ——- ~  — o

'STRUCTURE

As stated in'Section 2.4, a Selected Proponent will sign a RES Il Contract, pursuant 1o which the
Selected Proponent is the “Supplier” and the OPA is the “Buyer”. The RES Il Contract shall take
effect from the date it is signed by both parhes and shall expire twenty (20) years after the Term

Commencement Date, except as otherwise noted below.

The RES Il Contract requires the Supplier to design, build, operate and maintain the Renewable
Generaling Facility as outlined in its Proposal, using good engineering and operating practices
and in compliance with the Market Rules and apphcable laws and regulations. The Renéwable
Generating Facility is to attain Commercial Operation no later than October 31, 2008;.however, in |
order {o encourage Supphers to supply electricity and Related Products to the Buyer as soon as '
practicable on or before December 31, 2007, the RES Il Contract allows a Supplier that achieves
Commercial Operation on or before December 31, 2007 to sell, and obligates the Buyer to
purchase, the electricity and Related Products produced by the Renewable Generating Facility to
the Buyer at the pnces set out in the RES Il Contract from the Term Commencement Date until
October 31, 2028, unless the Suppher in its sole discretion, advises the Buyer that it wishes to
have the Term expire twenty (20) years from the Term Commencement Date instead.

. Proponents are solely responsnble for meeting federal provmc:al and municipal permuis Jicences

and approvals ‘that are currently, or become in the future, required for the development,

. ‘constructlon and operation of the project and the delwery of electricity or for the delivery of any

Related Products.

‘ Subject to the annual electricity cap set forth in the RES lI Contract, the Supplier shall offer the

electncuty output from the Renewable Generating Fecnllty and all Related Products to the IESO-
Admmlstered Markets for the beneﬁt, and the account; of the Buyer. The Buyer will be the
“metered market- participent' under the Market Rules for-the electricity and Related Products.
During the Term, all rights of ownership of electricity. output and Related Products belong to the
Buyer, and no other off- takers shall have any rights to the electricity or the Related Products of
the RES Il Contract Capacnty of the Renewable Generating Facility. The Supplier is responsible to
deliver all electricity and Related Products to the Delivery Point. The Supplier will be required to
bid electncnty and Related Products into the IESO-Administered Markets as a 'price-iaker"

bidding betwéen minus One Dollar (-$1.00) per MWh and its variable cost. Prospective
Proponents should note that under the Market Rules, Intermittent Generation Facilities and Self-
Scheduled Generatlon Facilities are not eligible to recelve payments for Operating Reserves or

for being constrained-off.
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Moreover, the Supplier shall from time to time during the Term, on behalf of the Buyer, obtain,
quantify, and register with the relevant authorities or agencies all Environmental Attributes related
io the Renewable Generating Facility that are required pursuant to applicable legislation, and
~ same shall be immediately transferred, assigned or held in trust for the Buyer who thereafter shall
retain, all rights, title, and interest in all such Environmental Attributes. The Supplier shall not
participate in any voluntary programs with respect to any Environmental Attributes associated
with the Renewable Generating Facility without the prior written consent of the Buyer, which
consent may be unreasonably withheld.

Notwithstanding the foregoing, the Supplier shall continue to be entitled to any rights, title, and
interest to any nitric oxide and sulphur dioxide emission allowances, and any nitric oxide and
sulphur dioxide Emission Reduction Credits, that pertain to the Renewable Generating Facility
that were available as of September 13, 2004 under the Ontario Emissions Tradlng Program
operating under Regulation 397/01 of the Environmental Protection Act (Ontario), as amended
from time to time. For certainty, revenue arising from such OETP credits and allowances will not
be included in revenue from Related Products. .

The Ministry understands that the Federal Government is broposing upcoming regulations
covering greenhouse gas emlssuons pursuant to which greenhouse gas emissions permits,
_ credits or other allowances may be granted to Suppliers under the RES 1l Contract. If these
regulations are promulgated, and once the applicable details of such regulations and their effect
-are known, the Buyer will propose such amendments to the RES Il Contract as are necessary
wnth a view to transferring-back to each Supplier, or otherwise relinquishing its rights to, such

greenhouse gas emissions permits, credits or other allowances (to which the Buyer is currently -

entitied pursuant to the terms of the RES Il Contract) required for such Supplier to operate. Any
such amendments would provide that the Buyer will not have any obligation to transfer or
otherwise rehnqunsh to a Supplier any interest in greenhouse gas emissions permits, credits or

other allowances under the regulations, other than those it has actually received or becomes '

entitled to receive from such Supplier. Further, the amendments would provide that the Suppller

will not recelve any greenhouse gas emissions permits, credits or other allowances otherwise

allocated to it under the regulations other than those that are actually necessary for the operation

of the Supplier’s facilities pursuant to the RES Il Contract.

In the future, itis possnble the Renewable Generating Facility will be eligible to produce certain
Related Products that relate to the RES Il Contract Capacity for which there is no market
currently, such as Capacity and Environmental Attributes. At the request of the Buyer, or
alternatively at the request of the "Supplier with the prior written appro\ral. of the Buyer, the

Supplier will supply all such Related Products to the Buyer or for the benefit of the Buyer. The '

Supplier shall not sell, supply, or deliver any Related Products that relate to the RES |l Contract

{l

)
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"Capacity other than those requested or approved by the-Buyer: —To-the -extent: -such- Related

Products result in incremental costs to the Supplier, the Buyer will separately compensate the
Suppher for such incremental costs to the extent that they are verifi able and reasonable, together
with an amount equal to 25% of the difference, if positive, of the total revenues received by the

'Buyer from the sale of such Related Products (except Environmental Attributes) into the IESO
_Admmrstered Markets or other markets less such incremental costs.

The Buyer will be responsrble under the RES Il Contract for paying the Supplier the Proposal
Price for all electricity delivered to the Delivery Point, plus any Performance Incentive Payment °
that is"due, and all other paymients due to the Supplier under the RES Il Contract, through

appropriate settlement mechanisms.

The RES Il Contract will provide that from and after the Term Comrnen.cement Date, no portion of
the energy or Related Products from"the RES Il Contract Capacity shall be subject to any

- agreement or undertaking for the sale, delivery, or conveyance thereof other than this RES Il

Contract. A Supplier shall be required to provide the Buyer upon request, with written evidence

~of the Supplier's complrance with this obligation, lncludrng evidence that appropriate amendments

to any power purchase or bther appticable agreements have been made.

if the Nameplate Capacity is greater than the RES 1l Contract Capacrty and the electricity for

_which the Buyer would pay the Proposal Price cannot, regardless  of the cost, be separately

metered from the balance of the electricity. generated by the Nameplate Capacity, the total

- electricity for which the Buyer would pay the Proposal Price, subject to the maximum set out.in

the RES Il Contract, will be determined to be

(a) in the case of a proposed expansron or upgrade of.a Renewable Generatmg Facility that '
was in commercial operatron for at least five {5) calendar years prior to the Proposal
Submission Deadline, the total electrrcnty delivered 1o the Delivery Point flowing from the
Nameplate Capacity Iess the baseline amount of electricity calculated in accordance with
the formula set out in the RES 1l Contract which is based on actual data over the last five

(5) calendar years prior to the Proposal Submission Deadlrne or

(b) in all other cases the product of multiplying the total electricity delivered to the Delivery
Point ﬂowrng from the Nameplate Capacrty by a fractron, the numerator of which is the
RES Il Contract Capacity and the denominator of which is the Nameplate Capacity.

Any conflict or inconsistency between the RES Il Contract, the Renewables Il RFP, and a
Proposal shall be resolved by interpreting such documents in the following order from highest

priority 1o lowest priority, namely: .

. the RES Il Contract
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5.2

5.3

. the Renewables |l RFP, and

* the Proposal,

where a document of a higher priority shall govern over a document of a lower priority to the
extent of any conflict or inconsistency.

COUNTERPARTY

The OPA will be the counterparty to the Supplier under the RES Il Contract.

PAYMENTS

The payments to the Supplier in a given month are as follows:'

the Supplier receives the Proposal Price (as adjusted as set out below) in Canadian
Dollars per MWh muhiplied by the total electricity delivered (below'the annual electricity
cap' set forth in the RES Il Contract) to theDelivery Point in MWh. A pbrtion of the
Proposal Price equal to fifteen pércent (15%) of the initial Proposal Price, as indexed,
shall be indexed to the percentage increase or decrease (if any) between the Consumer
Price Index effective as of January 1 of each year during the Term and the Consumer
Price Index effective as of January 1 of the brior year, with the exception of the first year
of the Term where the percentage increase or decrease (if any) as calculated above shall
then be prorated by the ratio of the number of days from the Term Commencement Date
fo and including December 31 of the year that the Term Commehcement Date occurs,
divided by 365. The remaining portion of the Proposal Price equal to eighty-five percent
(85%) of the initial Proposal.Price shall not be subject to any indexation whatsoever. The
price payable under the RES Il Contract for the electricity delivered shall be calculated as
the sum of the -unind'exed portion and the indexed portion of the Proposal Price, as
adjusted' accordingly on January 1 of each calendar year during the Term; plus

a Performance Incentive Payment, which is intended to provide an incentive for the
Supplier to deliver electricity when most needed by the market, is calculated on the basis
of the production-weighted average price and the time-average price in a given month.
The production-weighted average price is the market price in each hour of the month
weightéd by the Contract Energy (as that term is defined in the RES 1l Contract) delivered
by the Supplier in that hour divided by total Contract Energy delivered by the Supplier in
that month. The time-average price is the simple average of the market price for each
hour for the month. If the production-weighted average price is less thaﬁ or equal to the
time-average price, the Performance Incentive Paymeht is zero. If the production-

weighted average price is greater than the tirhe-averagé price, the Performance Incentive
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Payment is 25%, of the difference between the production-weighted average priee and
the time-average price in a given mbnth times the total Contract Energy delivered by the
Suppher for that month. For the purposes of these calculations, if the market clearing
price in any hour exceeds $150. 00/MWh, the pnce used in the calculation of the
Performance Incentive Payment will be $150.00/MWHh. Notwrthstandmg the foregomg,
" once the Contract Energy has reached the maximum annual amount of electncrty that the
Buyer has agreed to purchase under the RES Il Contract for the Proposal Price, then no
further Performance. Incentive Payments in relation to electricity delivered above such

maximum amount will be payable; plus

. reasonable and verifiable incremental costs incurred by the Supplier, in excess of the

cost of production of electricity, in relation to any Related Products that flow from the RES

Il Contract Capacity as requested or approved by the Buyer, plus an amount equal to

25% of the difference, if positive, of the total revenue from the sale of such Related
Products (except for Environmental Attributes) less suc_h incremental costs.

In addition to the foregoing, for any electricity supplied"in excess of the cap set out in the RES Il
Contract, the Supplier will receive 50% of the gross profit from the sales of such electricity, as
more particularly described in Article 4 of the RES 1l Contract. Also, a Supplier who is a load

. facility under the Market Rules shall be solely responsible for all charges (net of any applicable

credits) in relation to electricity consumed by it in order to operate the facility in accordance with
the RES i Contract.

In computing the Performance Incentrve Payment a cap on the hourly prices used in these -
calculations has been specrf' ied. The purposes of these payments are to prowde a suﬂ' cient
rncemlve for. the Supplier to optrmlze the use of electricity. It is expected that basic compensatlon

for development and operation of the facility will come from the payment of the Proposal Price, as

indexed annually, under the RES i Contract, with the Proponent factoring into its Proposal Pnoe
an allowance for incentive revenue it can reasonably predict. The caps on market clearing prices
have been specified so that these incentive payments will be sufficient to encourage optimal -
scheduling of the facility by the Supplier, but will not provide the Supplier with windfalls that may
occur from rare and unpredictable price spikes that would not be accounted for in formulating

Proposal Prices.

For a more detailed and complete description of the type and calculatﬁpn of all of the payments to
the Supplier for the electncrty and Related Products, the prospective Proponent is advised to
review Appendix A to this Renewables i RFP and Articles 3 and 4 of the RES Il Contract.

The total payments under the RES Il Contract are to cover all of the Supplrers costs associated

with its facility for the entire duration of the RES Il Contract, including without limitation all
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development (including obtaining required permits and approvals), construction, financing,
operations, maintenance and capital improvement costs for the project, including those related to
connecting to the IESO-Controlled Grid or to a Local Distribution System, as applicable. It is also
expected that prospective Proponents will take account of the expected value of the Performance
Incentive Payments, and indexing of a portion of the Proposal Price, when determining the
Proposal Price which is submitted in their Proposals.

However, prospective Proponents are advised that the transmission and distribution capital
expenditures set out above are regulated by and subject to the jurisdiction of the OEB, and in the
event that the OEB orders that Transmitters or LDCs instead of generators pay any or all of such

expenditures, the Proposal Price will be adjusted in accordance with the terms of the RES Hi
Contract.

Appendix A provides an example of a payment amount calculation.

o~
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_.APPENDIX A: | EXAMPLE OF PAYMENTS'

.An example of the Supplier’s resulting payments under the RES Il Co-ntract is provided below.

Suppose that a Suppher has submltted a Proposal Price of $50. OO/MWh in lts Proposal For simplicity,
we will consider an example where the plant delivers 50 MW for each of hours 8 though 18(proﬁle shown

. in Figure 1). To derive the Performance Incentive Payment portron of the Supplier’s energy revenue, we

must calculate the tlme-wenghted and productron-werghted energy price averages

To calculate the time-weighted price average for January 2004 we need only the hourly prices from
January 2004 (available from the IESO website: www Jeso.ca) as shown in the second chart in Figure 1
and the total number of hours in the month (744) Notice the dashed line in the second chart in Figure 1,
which indicates that all energy prices above the $150. 00/MWh maximum will be capped at $150.00 for -
the purpose of calculating both the trme—welghted and production-weighted average prices. Using this. -
methodology and based on the: January, 2004 data the time-weighted average price is $65.66 /MWh.
Thrs is calculated by dividing- the sum of Hourly Ontario Energy Prices (HOEP) by: the number -of hours in
the month, which equals $65. 66 /IMWh. Fugure 2 provrdes the individual components of this calculation.

1 This payment example was developed by NERA Economic Consulting and is based on the example
that was sel out in Appendix A to the 300 MW Renewables RFP.



Figure 1. Energy Production and Hou‘rly Prices
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The production-weighted average is calculated as the sum of the hourly energy revenues for the Supplier,
calculated as each HOEP times the associated MWs delivered to the Delivery Point in that hour,-divided

by the total energy production in the month for the Supplier. In this example, the production weighted

average is $75.85/MWh. Figure 2 provides the components of this calculation.

The difference between thef production-weighted average and the time-weighted average is $10.1 9/MWh.
According to the RES i Contract, the Performance Incentive Payment would provide the Supplier 25
percent of this difference. Thus, the Performance Incentive Payment is 25 percent times $10.19/MWHh or
$2.55/MWh. Since the Supplier's Proposal Price is $50.00/MWh, the Supplier’s actual peyment price is
$52.55/MWh. Figure 2 demonstrates how the Supplier's actual payment price is used to calculate its
energy revenues. This calculation is simply the.payment price times the total MWhs delivered. In this

case, $52.55/MWh x 17,050 MWhs (11 hours a day times 31 days in the month times 50 MW) equals
$895,936. '



Figure 2. Supplier’s Total Monthly Revenues

'Suppliér’s Enerdy Revenues

. ?igure 2 also shows how the Supplier’s total revenues for the month are derived.

Supplier's Proposal Price ($/IMWH) $ 50.00

. Tdtai Hours in Month 744
Sum of HOEP with $150 cap $ 48,85(_).60
Time-Weighted Avg. $ 65.66
Total MWhs Delivered 17.050
Sum of (MWhs Delivered x HOEP with $150 cap) ’ $ 1,293,236
Production-Weighted Avg. $ 75.85
Production-Wt. Avg. —T ime-Wt. Avg. $ 10.19
Performance Incentive Payment {(per MWh) $ - 255

" Supplier's payment price (per (MWh) 8 ' 52.55

$

895,936

Note: Prospectlve Proponents are adwsed that all figures and calculations used to determme the .
monthly payment to the Suppher in this Appendix A are for example purposes only, and
prospective Proponents are directed to the RES Il Contract for the complete calculation of the .
Monthly Payment (as that term is defined in the RES Il Contract).

(—



APPENDIX B: GLOSSARY OF TERMS

The definitions of those capitalized terms and acronyms utilized in this Renewables Il RFP, unless
otherwise stated to be definitions contained in the RES Il Contract, are provided below.

TERM OR ACRONYM DEFINITION
300 MW Renewables RFP Means the request for proposals for 300 MW of renewable
. : energy supply issued by the Ministry on June 24, 2004, as
amended.
Anaerobic Digestion A biochemical process. by which organic matter is

decomposed by bacteria in the absence of oxygen, which
produces methane and other by-products.

Ancillary Services

Means, as defined in the Market Rules, any services
necessary to maintain the reliability of the IESO-Controlled
Grid, including but not limited to frequency control, voltage
control and reactive power.

Another Proponent Core Team

Means, in relation to a person or entity, a Proponent Core

to which such person or entity belongs.

Team which is not the same as the Proponent Core Team -

Ancther Proponent Team

whose Proponent Core Team is not the same as the

_Proponent Core Team to which such person or entity

Means, in relation to a person or entity, a Proponent Team |

belongs.

Bid Bond Form Means the form attached as Appendix G.

Bio-fuel Means a liquid fuel or product made solely from Renewable
Biomass and includes without limitation ethanol and bio-
- diesel. .

Bio-gas Means a gaseous fuel or product made solely from

Renewable Biomass, and for greater certainty includes
gaseous output from Anaerobic Digestion of Source
Separated Organics.

Business Day

Means a day, other than a Saturday or Sunday or statutory
holiday in the Province of Ontario or any other day on which
banking institutions in Toronto, Ontario are not open for the

| transaction of business.

Buyer Means the OPA, for purposes of the RES Il Contract.
Capacity Means the rated, continuous load-carrying capability,
expressed in MW, of a Renewable Generating Facility to
‘ generate and deliver electricity at a given time.
Capacity Products Means any products related to Capacity.

Capital Lease

Means any lease of property, personal, real or mixed, under
which an equity provider is the lessee and which would be
capitalized on a balance sheet of the equity provider
prepared as of such date in accordance with GAAP,

Capital Lease Obligation

the obligation of the lessee under such Capital Lease.

Means, with respect to any Capital Lease, the amount of

Category A Lender

Means a lender referred to in Section 3.5(b)(ii)(A).

Category B Lender

Means a lender referred to in Section 3.5(b)(ii)}(B).

Commercial Operation

Has the meaning set out in Section 2.3 of the RES 1l

Contract.

T
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. | Commercial Operation Date

Means the date on which Commercial Operation is first

Jattained.— — T T T - _

 Completion and Performance Security

| Means the financial security that the Selected Proponent is

required to provide to the Buyer under the terms of this
Renewables Il RFP and the RES Il Contract as additional
assurance that the Supplier will meet the project milestone
for Commercial Operation of the Renewable Generating
Facility as specified in its Proposal, and wil difigently
operate’ and maintain the Renewable Generating Facility
over the Term in accordance with the RES Il Contract, in
the amount and form as described in the RES Il Contract.

Confidentiality Statement -

| Means the confidentiality statement described in Section

3.9(d). . |

Conflict of Interest

Includes any situation or circumstance where, in relation to
this Renewables Il RFP process, the Proponent has an
unfair advantage or engages in conduct, directly or.
indirectly, that may give it an unfair advantage, including (i)
having or having access to information in the preparation of
its Proposal that is confidential to the Government of

| Ontario and not available to other Proponents; (i)

communicating with any official or representative of the
Government of Ontario or members of the Evaluation Team
with a view to influencing preferred treatment in this
Renewables 1l RFP process; or {jii) engaging in conduct
that compromises or could be seen to compromise the .
integrity of the open and competitive Renewables | RFP
process and render that process non-competitive and
unfair. .

| Contflict of Interest Declaration

Means the conflict of interest declaration attached as’
Appendix L. , : :

Connection Impact Assessment

| Means a connection impact’ assessment referred to-in

Section 3.4(). .

Connection Point

Means (i) where the Renewable Generating Facility is to be
connected to the IESO-Controlled Grid, the point or points
of connection, as defined in the Market Rules, between the
facility and the IESO-Controlled Grid; (ii) where the facility
is connected to a Local Distribution System, the embedded
connection point or points, as defined in the Market Rules,
between the facility and the Local Distribution System." For
certainty, the Connection Point will be defined by reference
to electrical connection points. For greater certainty, the
Connection Point(s) for a Renewable Generating Facility
cannot be located in an Excluded Sub-Zone. :

Consumer Price Index

Means the consumer price index for All ltems published or
established by Statistics Canada or its successors in
relation to the Province of Ontario. :

Controlled or Controls

Means, with respect to any person at any time, {i) holding,
as owner or other beneficiary,. other than solely as the
beneficiary of an unrealized security .interest, directly or
indirectly, securities or ownership interests of that person |
carrying votes or ownership interests sufficient to elect or
appoint the majority of individuals who are responsible for

| the supervision or management of that person, or (i) the

exercise of de factocontrol of that person whether direct or

indirect and whether through the ownership of securities or




ownership interests, by contract or trust or otherwise.

Customer Impact Assessment

Means a cusiomer impact assessment referred . to in
Section 3.4(j).

DBRS

| Means Dominion Bond Rating Servnce Limited or its

successors.

Debt,

Mears, in relation to an equity provider, at any time, without
duplication:

1. all debts and liabilities, present or future, to which any
equity provider is or may become subject by reason of any
obligations incurred on or before the time of calculation,
whethér contingent, unliquidated or otherwise, including,
‘without limitation: (a) money borrowed and premiums (if
any) and accrued/deferred interest (if any); (b) the prnncipal

accrued or deferred interest, if any, and premiums, if any, in
respect of any debenture, bond, note, loan stock or similar
instrument; any accounts payable and accrued liabilities; (c)
any deferred or future tax liabilities and deficits under any
pension plans; (d) outstanding obligations in respect of any
letter of credit issued on its behalf, acceptance, bill
discounting or note purchase facility and any receivables
purchase, factoring or discounting arrangement, which
carries recourse to the equity provider; (e) all Capital Lease
Obligations; (f) all marked to market amounts; (g) the
amount of any recourse to any equity provider, in respect of

any sale, securitization or other asset-backed financing of '

receivables or other assets; (h) any other transaction
having the commercial effect of (1) a financial borrowing or
(2) any other raising of money (other than by or in respect
of the issue of share equity); and (i) all debts and liabilities
of any other person referred to in this definition either (1)
guaranteed directly or indirectly in any manner by an equity
provider, or (2) having the commercial - effect of. being
guaranteed directly or indirectly by an equity provider; less

2.. cash, trade receivables, and inventories.

Deliverables

Means everything developed for or provided to the Buyer in
the course of performing under a RES 1l Contract or agreed
to be provided to or on behalf of the Buyer by the Supplier
or its employees, volunteers, agents or subcontractors. .

Delivery Point

Means a uniquely identified reference point determined in
accordance with the Market Rules and used for settlement
purposes in the real-time markets.

Dollars, dollars, or $

Means Canadian dollars and cents, unless otherwise
specifically set out.

EBITDA

Means, for a fiscal year for an equity provnder, the
aggregate of its (a) Net Income, plus (b) Interest Expense,
plus (c) Taxes, plus (d) depreciation, plus (e) amortization
minus (f) any extraordinary (or non-recurring) items.

Emission Reduction Credits

Means the credits associated with the amount of emissions

| to the air avoided by reducing the emissions below the

lower of actual historical emissions or regulatory limits,
including “emission reduction credits” as defined in O. Reg.
397/01 made under the Environmental Protection Act

(Ontario), as amended from time to time, or such other

——
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—{-Protection Act {Ontario). - :

regulation as may be promulgated under the Environmental

Environmental Attributes

Means environmental attributes associated with a
Renewable Generating Facility having decreased
enhvironmental impacts, and includes: -

(a) rights to any fungible or non-fungible attributes, whether
arising from the generating facility itself, from the interaction
of the generating facility with the IESO-Controlled Grid or
the Local Distribution System or because of applicable
legislation or voluntary programs established by
governmental authorities or agencies; :

(b) any and all rights relating to the nature of the energy
source as may be defined and awarded through applicable
Jegislation or voluntary programs. Specific environmental

| attributes include ownership rights to Emission Reduction

Credits or entitlements resulting from interaction of the
generating facility with the IESO-Controlled Grid or the
Local Distribution System or as specified. by applicable
legislation or voluntary programs, and. the right to quantify

_ | and register these with competent authorities; and 3

(c) all revenues, entitiements, benefits, and other proceeds

| arising from or related to the foregoing, -

but shall exclude the Government of Canada’s Wind Power
Production Incentive (WPPI) which may be available in
connection with the Renewable Generating Facility and any
rights, title and interest to any nitric oxide and sulphur

'| diéxide Emission Reduction Credits, that pertain to the

' Renewable Generating Facility that were available as of
September 13, 2004 under the Ontario Emissions Trading
Program operating under Regulation 397/01 of the
Environmental Protection Act {Ontario), as amended from
timie to time. T

EPC

Means Engineering; Procurement and Construction.

Evaluation Team

Means, collectively, the -Ministry’s personnel and its

| technical advisors.

Excluded Sub-Zones

"Means: (i) Goderich TS; (if) 115 kV circuits AS5A and. T1M |
_circuits (Alexander TS to Marathon TS); and (iii) any.
existing 28KV distribution circuit. S

Financial Questionnaire

Means the financial questionnaire, the form of which is set
out in Appendix D. o )

Fitch IBCA

Means Fitch IBCA, Duff & Phelps, a division of Fitch Inc., or
its successors. :

GAAP

Means Canadian or U.S. generally accepted accounting
principles approved or recommended from time to time by
the Canadian Institute of Chartered Accountants or the
Financial Accounting Standards Board, as applicable, or
any successor institutes, applied on a consistent basis.

Government of Ontario

Means Her Majesty the Queen in Right of Ontario.

Hydro One

Means Hydro One Inc. o

IESO

Means the Independent Electricity System Operator

established under Part Il of the Electricity Act, 1998 of




Ontario, as amended.

IESO-Administered Markets

Has the meaning ascribed to it by the Market Rules.

IESO-Controlled Grid

Means the IESO—Controlled Grid as defined by the Market
Rules.

IESO Connection Assessment and
Approval

Means the IESO connection assessment referred to in
Section 3.4(j).

Including, or including

Means including without limitation.

Interest Expense.

Means, for any period, the suni of (a) all cash payments
made on account of any interest on Debt; plus (b) all fees
payable in respect of any letters of credit or guarantees;
plus (c) the interest component of any payments on Capital
Leases; plus (d) the discount amount of any bankers'
acceptance issued by the equity providers; plus .(e) all
financing, stamping, standby, commitment and other similar
fees payable by the equity providers; plus (f) commitment
commission; plus (g) other fees, costs and expenses in the
nature of financing costs.

Intermittent Generating Facility

Has. the meaning ascribed to the term ‘Intermittent
Generator” under the Market Rules.

Investment Grade Credit Rating

Means a minimum credit rating of (i) BBB- with S&P, (ii)
Baa3 with Moody’s, (ii) BBB low with DBRS, or (iv) BBB-
with Fitch IBCA, if applicable.

Letter of Credit Form

{ Means the form attached as Appendlx F.

Local Distribution Company orLDC

Means a person licensed by the OEB as a “Distributor” in
connection with a Local Distribution System.

Local Distribution System

Means a system for conveying electricity at voltages of 50
kilovolts or less and includes any structures, equipment or
other things used for that purpose.

Market Rules

Means the rules made under section 32 of the Electricity
. Act, 1998 (Ontario), as amended from time to time.
MERX™ Means the national electronic tendering system owned and
C operated by Mediagrif Interactive Technologies Inc.
Ministry | Means the Ministry of Energy of the Government of Ontario.-

Miriistry of Natural Resources, Ministry of
the Environment, Ministry of Finance, and
Ministry of Municipal Affairs and Housing

Shall each refer to the apphcable Mlmstry of the Province of
Ontario.

Moody’s

Means Moody’s Investors Service, Inc. or its successor.

Municipal Solid Waste

Means:

(a) any waste, whether or not it is owned,
" controlled or managed by a municipality;
and

derived in whole or in part from the waste
included in clause (a) of this definition,

but which, for greater certainty, shall not include hazardous
waste, liquid industrial waste, gaseous waste, and
Renewable Biomass. :

(b).  solid fuel, whether or not it is waste, that is | '

MW Means megawatt.
MWh Means megawatt-hour.
Means, with reépebt to a Renewable Generating Facility,

Nameplate Capacity

the rated, continuous load-carrying ‘capability net of
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parasitic or station service loads, expressed in MW, of the

["RenewableGenerating -Facility—to—generate—and deliver
| electricity at a given time, and which includes the RES Il
| Contract Capacity and that is separately metered under one

A meter.
1 Net Income Means, for any equity provider for any period, net income
o for such equity provider for such period determined in |
accordance with GAAP. '
| OEB Means the Ontario Energy Board.
OPA Means the Ontario Power Authority.

Operating Reserves

Means. generation capacity which can be called upon on
short: notice by the IESO to replace scheduled energy
‘supply which is unavailable as a result of an unexpected
outage or to. augment scheduled energy as a result of
unexpected demand or other contingencies.

Performance Incentive Payment

Means the incentive payment described in Section 5.3.

Price Ceiling

Means a value, expressed in $/MWh, that is 110% of the

| Weighted Average Price. :

Proponent

Means an entity or person that submits one or more
_Proposals in response to this Renewables Il RFP..

(-

Proponent Core Team

Means, collectively, in respect of a Proposal, each member
of a Proponent Team which is not at Arm’s Length (as that
term is defined in the RES Il Contract) to the Proponent of

| that Proponent Team, or which Controls the Proponent of
that Proponent Team, but which does not. include the

Proponent. For purposes of this definition, any person or
entity which owns an interest of 50% or more, or otherwise
Controls, the Proponent of that Proponent Team or another ]
member of the Proponent Core Team shall also be deemed
to be a member of the Proponent Core Team.

Proponent Core Team Declaration

Means the form attached as Appendix M.

Proponent Non-Core Team

Means, collectively, each member of a Proponent Team
other than the Proponent and the Proponent Core Team.

Proponent.Team

Means, collectively, a Proponent and all entities and
persons (including, without limitation, all equity providers)
involved in the preparation of the Proponent’s Proposal{s)’
for the Renewables I RFP and/or. required by the
Proponent to successfully implement its Proposal(s) for the
Renewables Il RFP and to comply with the RES Il
Contract(s).” For greater certainty, members of the
Proponent Team shall include the Proponent’s Core Team,
the Proponent's technical, financial and legal advisors, and
any other person otherwise assisting the Proponent in the
preparation of its Proposal(s), but shall not include any
lenders or any technical or legal advisors to lenders.

Proposal

Means a proposal made pursuant to this Renewables I
RFP. .

Proposal Price

Means the price set out by a Proponent in connection with
its supply of electricity fo the IESO-Administered Markets,
and steted as a single $/MWh amount in accordance with
the' Renewables Il RFP as described in Section 3:8.

Proposél Price Statement

Means the form of statement set out in Appendix E.

Proposal Security

Mearss the financial security submitted with the Proposal as




'| described in Section 3.8.

Proposal Submission Deadline

Means August 31, 2005 at 3:00:00 p. m. (EDT) as may be
amended.

Related Products

&

Means all Capacity Products, Ancillary Services,
transmission rights, any Environmental Attributes, and any
other products or services that may be provided by the
Renewable Generating Facility from time to time (excluding
steam and hot water produced by a Renewable Generating
Facility), that may be traded in the IESO-Administered
Markets or other markets, or otherwise sold, and which
shall be deemed to include products and services for which
no market may exist.

Renewable Biomass

' (iv) supplementary non-renewable fuels used for start up,

| heat input in any calendar year.

Means organic matter that is derived from a plant and
available on a renewable basis, including organic matter
derived from dedicated energy crops, dedicated trees,
agricultural food and feed crops, and waste organic
material from harvesting - or processing agricultural
products, forestry products (including spent pulping fiquor)
and sewage including manure, provided that:

(i) such organic matter is not Municipal Solid Waste;

(ii) such organic matter is not peat or a peat de.rivative;.

(iii) waste organic material shall not contain any treated by-
products of manufacturing processes (e.g. chipwood,
plywood, painted or varnished wood, pressure treated
lumber, or wood contaminated with plastics or metals); and

combustion, stabilization and low combustion zone
temperatures shall be no more than 3.00% of the total fuel

Renewable Generating'Fécility _

Means a facility that _gener'ates' electricity from one or more
of the following sources: wind, solar, Renewable-Biomass,
Bio-gas, Bio-fuel, landfill gas, or water.

ReneWables I RFP

Means this Renewables Il RFP, and any addenda to it.

RES Contract

Means a renewable energy supply contract awarded under '

-| the 300 MW Renewables RFP.
RES Contract Capacity Means the “Contract Capacity” as that term is defined in a
’ RES Contract.
RES |l Contract Means the renewable energy supply contract for the

Deliverables, between a Supplier of a Renewable
Generating Facility and the Buyer. The standard form of

the RES Il Contract, together with all addenda thereto, will {

be posted on the website: www.ontarioelectricityrfp.ca.

RES |l Contract Capacity

Means that portion of the Nameplate Capacity from which
electricity and Related Products are purchased pursuant to
the terms of the RES ll Contract.

Restricted Sub-Zone

Has the meaning given to it in Appendix L.

S&P

Means the Standard and Poors Rating Group (a division of
McGraw-Hill Inc.) or its successors.

| Selected Proponent

Means a Proponent whose Proposal(s) has been selected

i
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| Renewables il RFP. .

and accepted by the Ministry, in accordance with this

Self-Scheduling Generation Facility

| Has the meaning ascribed to it by the Market Rules.

Source Separated Organics

"Means the organic portion of the Muricipal Solid Waste

collection stream which has been separated from potential
contaminants such as metal, plastic and glass prior to
collection and which does not contain any treated by-
products of manufacturing processes or other materials that |
can adversely affect anaerobic processes or cause liquids
and. solids produced through' anaerobic processes to
become hazardous waste. B

THas the meaning given to it in Section 3.1(c).

Stack
Stage 1 Means the stage of the Evaluation Team's evaluation of
Proposals for completeness, as set out in Section 3.1(a)
and Section 3.2. : .
Stage 2 Means the stage of the Evaluation Team's evaluation of
. Proposals for compliance with the Technical and Financial
Mandatory Requirements, as set out in Section 3.1 (b) and
. Section 3.3. ‘ ' L .
Stage 3 Means the stage of the Ministry's evaluation of Proposals
: for purposes of the Proposal Price Evaluation, as set out in_
Section 3.1(c) and Section 3.7. . :
Statutory Declaration Means the form attached as Appendix H.

Sub-Zone Limit

Means, with respect to aparticular R_estricted Sub-Zone,’
the value, expressed in MW, set out in Appendix L. -

" | Sub-Zone Screen

| Means the step of the Proposal Price evaluation described’

in Section 3.7(a).

Supplier .

‘Means a Selected Proponent which has executed an RES

Il Contract.

System Impact Assessment

Means a system impact assessment referred to in Section
3.4(j). - - o

Tangible Net Worth '

1 earnings, capital reserves, and cumulative translation

Means an amount determined in accordance with GAAP,
and calculated as (a) the sum of capital-stock, preferred
stock, paid-in capital, contributed “surplus, * retained.

adjustment (whether positive or negative), minus (b) the |
sum of any amounts shown on account of any common
stock reacquired by the Supplier, patents, patent
applications, service marks, industrial designs, copyrights,
trade marks and trade names, and licenses, prepaid
assets, goodwill and all other intangibles.

Tax Compliance Declaration

Means the form attached as Appendix J.

Technical and Financial Submission

| which comprises the documentation set out in Sections

Means that portion of a Proposal submitted by a Proponent

3.2(a), 3.2(b) and if applicable 3.9(d).

Technical Questionnaire

Means the technical questionnaire, the form of which is set
out in Appendix C, ' '

Term

| Means, in the case of a Renewable Generating Facility that

12007, the period of time "commencing upon the Term

.unless the Supplier elects to have the Term expire twent

achieves Commercial Operation on or before December 31, -

Commencement Date and expiring on October 31, 2028,




(20) years after the Term Commencement Date. In all other
cases, the Term shall mean the period of time commencnng
upon the Term Commencement Date and expiring twenty
(20) years after the Term Commencement Date.

Term Commencement Date

Means the later of the Commercial Operatuon Date and.the
date of the RES 1l Contract.

Transmission System

Means a system for conveying electricity at voltages of
more than 50 kilovolts and includes any structures,
equipment or other things used for that purpose.

Transmitter -| Means ‘a Person licensed as a “transmitter” by the OEB in
connection with a Transmission System.
Weighted Average Price Means the weighted average, expressed in $/MWh, of the

initial Proposal- Prices of all of the Proposals selected
| pursuant to Section 3.7(b), weighted by the expected
| annual electricity output of the Renewable Generating

Facilities (in MWh) to be delivered in the first year of the
Term to the Delivery Point.as set out in such Proposals,
respectively.

‘\lv_



APPENDIX C: TE‘CHNICAL QUESTIONNAIRE =~~~

Proponents are required to complete this Technical Questionnaire in full, including the attachment of
additional documents as and where requested. PLEASE BE ADVISED THAT INCLUDING THE
PROPOSAL PRICE OR ANY OTHER INFORMATION RELATED TO PRICE IN THIS TECHNICAL
QUESTIONNAIRE WILL LEAD TO THE DISQUALIFICATION OF YOUR'PROPOSAL. :

1. Proponent Information

a. Proponent’s full registe.r.ed legal business name and any other name under which it
carries on business: ‘ ;

b. Propbnent’s address, telephone, e-mail and facsimile numbers:

¢. Name, address, telephone and facsimile numbers of the contact persorys) for the
Proponent:

d. Name of the person who is primarily responsible for the Proposal:

e. Name of the person who will be managing the operation of the proposed Deliverables:




f.  Whether the Proponent is an individual, a sole proprietorship, a corporation, a
partnership, a joint venture, an incorporated consomum or a consortium that is a
partnership or other legally recognized entity:

g. Name(s) of the proprietor, where the Proponent is a sole proprietor; each of the directors
and officers where the Proponent is a corporation; each of the partners where the -
Proponent is a partnership and applicable combinations of these when the Proponent is a
joint venture or consortium, whichever applies:

2. Executive Summary of Proposal

An executive summary of the Proposal, with a maximum length of 2 single-sided pages, must be p}ovided
~ which should state the following: '

a. that the Proposal is for a Renewable Generating Facility;

b. the names of the Proponent, each member of the Proponent Core Team, and each
member of the Proponent Non-Core Team, and any lenders in relation to the proposed
Renewable Generating Facility;

c. a short description of the key personnel involved in the preparation of the Proposal and in
the delivery and operation of the Renewable Generating Facility;

d. an organization chart that provides a schematic representation of ownership and
contractual Jlinks among all entities or individuals involved in the development,
construction, financing and operation of the project;

e. asummary of the business arrangements and financing of the proposed Renewable
Generating Facility; and

prm
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_f....a.short description of _tgglp-lant and equipment o be used in the Renewable.Generating

Facility including the technology, pﬁ)je’éf'dé’éi@h‘,"lﬁt’éﬂtsn'of such plant and equipment, as

well as the proposed Commercial Operation Date of the Renewable Generating Facility.

O Executive summary attached.

*3. Project Information

a.. Project Name

_b. State the municipal address (including the city or town) of the project

c. Source or fuel consumed by facility

vi.

vii.

Cwind
[OSolar

[ORenewable Biomass

[OBic-gas

- [OBio-fuel

[Landfill gas

Owater

d. Expected (or Actual) Commercial Operation Date

(mm/ddlyyyy)

e. RES Il Contract Capacity in MW

f. Type of Facility (choose one)

[OThe proposed 'facility is a new Renewable Generating Facility;

[ The proposed facility is a conversion of a generating facility that has, for the
four most recent quarters of its operation that occurred prior to March 31, 2005,
used a fuel that is ineligible under this Renewables il RFP for more than 50%
of the total fuel heat input of such generating facility over that time. if so,

1. Name and describe the existing generating facility, including a
description of all fuels used during the four most recent quarters of its
operation prior to March 31, 2005, the percentage of such ineligible fuel
1o the total fuel heat input of such facility over that time, and supporting
calculations, using the enclosed attachment, if necessary.

[0 Attachment enclosed.



2. [J A statement from an independent professional engineer qualified to
practice engineering in Ontario, certifying that ineligible fuel(s) comprised
more than 50% of the total fuel heat input of the existing generating
facility for the relevant period, is enclosed.

iii. [0 The proposed facility is an expansion or upgrade of an existing Renewable
Generation Facility that will provide incremental energy from at least 20.0 MW
of additional capacity above and beyond that which would otherwise have been
provided by the existing Renewable Generating Facility. If so,

1. Name, and briefly describe, the existing Renewable Generating Facility.

2. Confirm whether the Proponent of the upgrade or expansion is also the
operator of the balance of the existing Renewable Generating Facility.

a. []Yes;or

b. [ No. If no, name the operator of the balance of the ex:stmg-

Renewable Operating Facility.

3. © Al or any portion of the output of the existing Renewable Generating
Facility is subject to a RES Contract.

a. [ Yes. If yes, state the name of the existing Renewable
Generating Facility, the name of the Supplier, and the
~ contract capacnty under the RES Contract:

b. [ No.

g. State whether the Proponent is aggregating two (2) or more Renewable Generating
Facilities in the Proposal. Proponents are advised that in the event that the Proponent is
aggregating two (2) or more Renewable Generating Facilities in the Proposal, and if any
one or more of the multiple renewable generating facilities is located within a Restricted
Sub-Zonke, then all individual facilities must be located in the same Restricted Sub-Zone,
and must satisfy all of the requirements of the Renewables il RFP. Choose one:

i. [ Yes, the Proponent is aggregating two (2) or more Renewable Generating
Facilities in the Proposal. The requirements set out in Sections 3.4(a)(iv)(A) to
(E) inclusive of the Renewables Il RFP are all satisfied. The municipal
address, the Capacity, and a brief description of each individual Renewable
Generating Facility being aggregated is set out in the enclosed attachment; or

[ Attachment enclosed



r—.

o

[

[

h.

ii. [JNo, the Proponent is not aggregating two (2) or more Renewable

" Generating Facilitiés in the Proposal. ~ —~ "
State whether the Energy From Nameplate Capacity will be greater than the Total
Contract Energy (as such terms are defined in the RES Il Contract):

i ) [ Yes. If yes, answer the subsequent questions below; or

i.  CINo..

If the ariswer immediately above ié Yes, then state whether the Total Contract Energy
can, regardless of the cost, be metered separately from the Energy From Nameplate

Capacity: -
ii. [JYes;or
iv. . [ No. If no, answer the sﬁbsequent qUestion_s below.

If the answer immediately above is No, then confirm whether the Contract Facility
constitutes a proposed expansion or upgrade of an existing Renewable Generating
Facility that was in commercial operation for at least the last five (5) calendar years prior
to the Proposal Submission Deadline: '

v. [ Yes, the Contract Facility constitutes a proposed expansion or upgrade of
an existing Renewable Generating Facility that was in commercial operation for
at least the last five (5) calendar years prior to the Proposal Submission
Deadline. The enclosed attachment provides the quantity of electricity (in
MWh) generated and delivered by such Renewable Generating Facility for
each month over the last five (5) calendar years prior to the Proposal
Submission Deadline. , :

[] Attachment enclosed. Also, select either (A) or (B) below: .

(A) the data setting out the quantity of electricity abO\)e is available from and
can be verified with:
O thelESO;

[J the LDC, namely:

‘ - ; and/or
[0 . Ontario Electricity Financial Corporation; or ’

) [ enclosed is a certificate provided by the Proponent from an
independent professional engineer qualified to practice engineering in
the province of Ontario cerlifying the quantity of electricity {in MWh)
generated by such existing - Renewable Generating Facility for each
month over the last five (5) calendar years prior to the Proposal
Submission Deadline; or

vii [ No. the Contract Facility does not constitute a proposed expansion or
upgrade of an existing Renewable Generating Facility that was in commercial
operation for the last five (5) calendar years prior to the Proposal Submission
Deadline. The Nameplate Capacity of the Facility (in MW)is .

State the Proposed Connection Point. Please note that if the proposed project has more
than one Connection Point (whether based on the aggregation of two or more Renewable
Generating Facilities or a single Renewable Generating Facility with multiple Connection
Points), if any Connection Point is within any Restricted Sub-Zone, then all Connection
Points must be located in the same Restricted ‘Sub-Zone: .
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i. [ A single line electrical drawing which identifies the point where the Renewable
Generating Facility is expected to be connected to a Transmission System or a
Local Distribution System clearly showing area transmission and distribution
facilities, including the transmission station that is electrically closest to the
Renewable Generating Facility, is enclosed; and

ii. [ No Connection Point is located within any Excluded Sub-Zone.

4. Additional Project Eligibility

Indicate by checking the boxes whether the following criteria are satisfied:

a.

b.

[ Project located in the province of Ontario.

[J Has a RES 1l Contract Capacity between 20.0 MW to 200.0 MW, inclusive.

'D Project supplies energy to the IESO-Administered Markets as a participant through a
connection to the IESO-Controlled Grid or Local Distribution System.

Choose one of the following:

i. [ Project had not attained commercial operation before January 20, 2004 but will
attain commercial operation no later than October 31, 2008; or

i. O Project attained commercial operation before January 20, 2004 butis an’
expansion or upgrade as described in Section 3.4(a)(i) or a conversnon as
described in Section 3.4(a)(i) of the Renewables Il RFP.

5. Total RES Il Contract Capacities

a.

b.

State whether the Proponent or the same Proponent Core Team (other than the
Proponent) has submitted any other Proposal in'response to the Renewables |l RFP:

i. [ Yes, the Proponent, or tﬁe same Proponent Core Team (other than the

Proponent) has submitted a Proposal or Proposals other than this Proposal’in
response to the Renewables il RFP.

ii. [ No, neither the Proponent nor the same Proponent Core Team (other than

the Proponent) submitted a Proposal other than this Proposal in response to
the Renewables || RFP.

If the answer to a. above is yes, indicate by checking each of the boxes below if the
following criteria are satisfied:

i. [ The combined RES Ii Contract Capacities of all Proposals submitted in
response o this Renewables Il RFP by Proponents that are Controlled by any
member of a Proponent Core Team is less than or equal to 400.0 MW,

i. [JThelands of the prbposed facility site is located at a distance of at least one
(1) kilometer from the lands of any other facility or facilities proposed by the

S
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6. Description of the site and location

a.

same Proponent or on behalf of the same Proponent Core Team {other than
_the Proponent), where the combined RES 11 Contract Capacities setoutin the
Proposals for all such proposed facilities plus the RES Contract Capacity of
ariy-facilities expended or upgraded by such Proposal, exceeds 200.0 MW.
For the purposes of this statement, the distance between lands of the proposed
facilities shall be calculated along the straight-line path between the closest
points of the boundaries of the lands of the proposed facilities to each other,
and lands over which a proposed facility enjoys an easement shall be
considered to be the lands of that proposed facility.

elation to neighboiing roads

Provide a map showing the location of the project site in 1
00,000, and

and lands, drawn to a scale of no less than 1:10,000 and no greater than 1:1
having a size of at least 6 inches by 6 inches. :

[JDocument(s) enclosed.
ting the boundaries of the lands for the

h lands. The survey or its equivalent
ference the lands

Provide a plan of survey or its equivalent delinea
site, including any easements appurtenant to suc
should utilize Universal Transverse Mercator (NAP-83) coordinate to re

and appurtenant easements.

[ODocument(s) enclosed.

clearly indicating anticipated

Provide a description of the hfoject site 'and a diagram,
show anticipated placement of

placement of key facilities (for example, if a wind facility,
wind turbines). ) '

[ODocument(s) enclosed.

7. Conirol of Site

a. Inaccordance with the requirements set out in Section

b. To the extent that the Prbponent me

} 3.4(e) of the Renewables 1i RFP,
provide a copy of one of the following: .

i. - [ORegistered transfer, lease, licence, or other agreement permitting the use of
the land for the site’is enclosed. 4 .

ii..  [Jwritten agreement to purchase the land for the site is enclosed.

jii. DWritten agreement entitling the Proponent to an option to purchase, lease,
licence; or use the land for the site, is enclosed.

ets the requirements set outin Section 3.4{e) as they

relate 1o the submission of copies of standard forms of leases, ficences or agreements:

i.  [Jfull copy of such standard form is. enclosed.

[J a statement by the Proponent setting out, in summary form, all information

(including the parties, description of the site, commencement date, term and
_ closing) that is particular to each such individual lease, licence,

as applicable to which the standard form was applied, is enclosed.

or agreement, -



iii. [Ja certificate of an officer of the Proponent stating that all of the leases,

licences, or agreements, as applicable, for all such sntes have been signed and
are in full force and effect is enclosed.

Proponents must identify whether their proposed project involves Crown resources,
including Crown land for transmission, distribution and ancillary structures. If so,
Proponents must provide written confirmation from the Ministry of Natural Resources that

the Proponent has been identified as the “Applicant of Record” or has been granted an
“Option to Lease Agreement”.

i.  OvYes, the proposed project involves Crown resources.
[] Confirmation of Proponent as “Applicant of Record” is enclosed; or
2. [J Option to Lease Agreement is enclosed.

i. [No, the proposed project does not involve Crown resources.

d. Proponents must identify whether their proposed project involves lands that are defined

as reserves under the Indian Act (Canada) or special reserves under Section 36 thereof.
If so, Proponents must provide written confirmation from the band council for the lands
that the Proponent has been given permission to use the lands for the proposed project
with a term starting no later than the milestone date for the commencement of
construction provided by the Proponent in response to the applicable question in
Appendix C and expiring no earlier than the end of the Term.

i. [ Yes, the proposed project involves lands that are-defined as reserves under
the Indian Act (Canada) or special reserves under Section 36 thereof, and
written confirmation from the band council for the lands is enclosed; or

“ii.  [ONo,the pioposed project does not involve lands that are déf ned as
reserves under the Indian Act (Canada) or special reserves under Section 36
thereof.

8. Documentation relating to Environmental Assessmerits

Pursuant to Sectlon 3.4(f) of the Renewables Il RFP, Proponents are to select one of the
following statements in subparagraphs a, b, or ¢ below:

a.

'D The classification of proposed project falls within the Ontario Ministry of the Envxronment’
“Guide to Environmental Asséssment Requirements for Electricity Projects” dated March
2001 as referred to in O. Reg. 116/01 to the Environmental Assessment Act (Ontario) entitled
“Electricity Projects”. Choose one of the following:

i. [JcCategoryA.

ii. [ Category B. If the project is within Category B, a copy of the “Notice of
Commencement of a Screening” that has been prepared and published is
enclosed.

iii. [ Category C. If the project is within Category C, a copy of the “Terms of
Reference” submitted to the Ministry of Environment is enclosed, together with
a statement of the date of such submission if it is not already set out on the
submission.

b. [J The proposed project falls under the “Class Environmental Assessment for Modifications

to Hydroelectric Facilities” prepared under the Environmental Assessment Act (Ontario).

g
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i. [] Enclosed is a statutory declaration of an officer of the Proponent stating that
the proposed project falls under the “Class Environmental Assessment for
Modifications to Hydroelectric Facilities” together with a copy of all notices that
are required pursuant to Section 4.2.6 (entitled "ER Planning Process”) of the
Class Environmental Assessment for Modifications to Hydroelectric Facilities.

c. [ The proposed project is exempt from the application of the Environmental Assessment
Act (Ontario). ‘

i. . [[] Enclosed is a statutory declaration of an officer of the Proponent stating that
the Environmental Assessment Act (Ontario) does not apply to the proposed
project and providing the specific reasons for such exemption.

9. Schedule of major ‘project milestones

MILESTONE EVENT ' MILESTONE DATE
< (mmlddlyyyy)

Obtaihing Project and Site Approvals, and Permitting

Completion of Connection assessments (including
receipt of approvals from the IESO, the Transmitter, and

LDC, as applicable.)

Engineering, Equipment Procurement and
Construction Contracts Executed
Financial Closing

Equipment Order

Equipment Delivered

_Commencement of Construction

Completion of Cbnstruction

Connection of facility to the IESO — Controlled Grid or
Local Distribution System A

Commercial Operation, which shall be no later than
October 31, 2008 :

10. Expected energy output of the Renewable ngerating Facility

a. [ The expected energy output of the facility (in MWh) and a description of how these
expected quantities were determined are enclosed. If and to the extent that there is data
relating to the actual electricity output of an existing Renewable Generating Facility that '
was in commercial operation for a period of less than the last five calendar years prior to
the Proposal Submission Deadline, such data should also be enclosed.



i.  If the proposed facility is a wind facility, the following information on wind
- resource data must also be included: .

1. [ List and summarize any studies that were relied upon by the
Proponent that were conducted to collect wind data, including the dates
of the studies, the time period covered.

2. Number of wind turbines

Capacity of each turbine (MW)

3. Estimate of the expected annual energy output (in MWh)

4, Estimates of the expected hourly energy output for an average day in

5. [JWind data that supports the estimates of energy delivered and an

ii. Ifthe proposed facnlxty is a water power facility, the followmg information must

each month (in MWh)
| Month Avg. Hourly | "Month _ Avg. Hourly
Output (MWh) Output (MWh)
January " | July
February .| August
March | September
April October
May Novem'berﬂ
| June '|- December

explanation of the method used to develop these estimates.

also be included: °

1. O Water.flow data used in developing the resource's estimate of
expected. hourly generation for an average day of each month, specifying
the location at which the measurements were taken to collect such data.

2. [ Information on minimum, maximum, and expected average head.

3. Estimate of the expected annual energy output (in MWh)

4. Estimates of the expected hourly energy output for an average day in

each month (in MWh)
Avg. Hourl ' Avg. Hourl
Month 9 y Month 9 y
" | Output (MWh) : Output (MWh)
January | ' | [ July
February _ .| August
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March SeptembeE
April |October. ]
~ May ' A Ndvémber
June | becember

| - 5.

[ An explanation of the methodology used to translate expected head

and flow rate into the resource’s estimates of energy delivered.

iii. I the proposed renewable project is for Renewable Biomass, Bio-fuel, Bio-gas
_or landiill gas, the following information must also be included: :

[] Description of the fuel source(s) and describe how such sources are .
available on a renewable basis. If multiple fuel sources are used, provide
percentage of generation associated with each fuel type.

[0 Description of how each fuel will be extracted or obtained, the amount -

" to be used.

[ For projects operating on landfill gas only, list and summarize any
studies relied upon by the Proponent to measure the fuel source .
including the dates of the studies, the time period and the forecast period
covered, if any. -

’ _Estimaté of the expected annual energy. output (in MWHh)

Estimates of the expected hourly energy output fdr an éVerage dayin
each month (in MWh) :

Avg. Hourly ' Avg. Hourly
Month . . ,, Month . 1

Output (MWh) | ‘Output (MWh)

Janﬁafy' ' — July

February ~ ) August

March R :Septem_ber

April . October

May : November

June - December

[J An explanation of the methodology used to determine the estimates
of the energy delivered. . Co i



iv. Ifthe proposed renewable project is solar, the following information must be

included:

1. [ Description of the system details and the estimated useful life of the

significant plant components, and the expected capacity factor
degradation over the term of the RES Contract, if applicable.

2. Estimate of expected annual energy output (in MWh)

3. Estimates of the expected hourly energy output for an average day in

each month (in MWh)
Month Avg. Hourly Month® - Avg. Hourly
Output (MWh) Output (MWh)
January July
February August
March September
April October
May November
June December

o

4. [ An explanation of the methodology used to determine the estimates of
the energy delivered. :

11. Evidence of progress toward certain approvals and permits

_ a. Proponents must have notified the relevant local municipality (or municipalities) or

planning authority (or planning authorities) of their project in writing.

i. [ A copy of the written notification(s) that have been delivered to the rélevant

local municipality (or municipalities) or planning authority (or planning
authorities) of the Proponent’s project is-enclosed.’

i. [ The date(s) of delivery of such

the notification(s):

notification are as fo__ilows, if not set out on

b. With respect to the impact of projects on the electricity system, Proponents.must have
initiated the appropriate assessments, and must provide the associated documentation.
Specifically, details of the required assessments are described in Section 3.4(j) of the
Renewables {1 RFP. In relation to these requirements, Proponents are required to submit
each of the following, if required by the aforementioned specifications in connection with

the facility:



-- System Impact Assessment (by the [ESO)

[ A copy of the System Impact Assessment (SIA) report that was prepared
and issued by the IESQ for the proposed project is enclosed; or

[J An executed copy of the System impact Assessment (SIA) Agreement
between the Proponent and the IES

O for the proposed project is enclosed. -

Customer Impact Assessment (by the Transmitter)

i. OA cépy of the completed Customer Impact Assessment or Preliminary

Customer Impact Assessment report W

hich has been prepared and issued by '

the relevant Transmitter for the proposed project is enclosed; or

"i. [ Both of the following two (2) documents are enclosed:.

1.

[0 An executed copy of a “Preliminary Study Agreemént“ between the
Proponent and the Transmitter for the “Preliminary Customer Impact

Assessment” for the proposed project; and

OA copy' of the letter or other documentation from the Transmitter
evidencing that the application form-for a “Preliminary Customer Impact
Assessment” has been accepted by the Transmitter. .

Connection Impact Assessment (by the LDC)

i. [ A copy of the completed assessment of the project impact on the Local
Distribution System prepared and issued by the LDC, which would be an
Impact Assessment, Connection Assessment, Connection Impact Assessment
or Preliminary Connection Impact Assessment, or equivalent is enclosed; or

ii. [ Both of the following two (2) documents are enclosed:

1.

[ An executed copy of the “Preliminary Study Agreement” between the
Proponent and the LDC for the proposed project; and ‘ . .

[0 A copy of a letter or other documentation from the LDC evidencing
that the application form for a “Preliminary Connection Impact”

Assessment” has.been accepted by the LDC.

12. Evidence of Proponent Team’s prior expérience

Proponents must describe the experience

(as defined in Section 3.4(k) of the Renewables |l RFP)

that members of its Proponent Team collectively have in each of the planning, development,

construction, and operating functions in relation to at least one (1) generatin
enewable Generating Facility, which entered into commercial operation, by filling

the proposed R

g facility, other than

in the following table for each of the following areas of experience: Planning, Development,
Construction, and Operation. . . _

personnel):

Name of member of Proponent Team (including the names of any specific

Area of Experience:




Name of member of Proponent Team (including the names of any specific.
personnel): -

1 Name of generating facility relating

to said Experience:

Length of Experience:

Description of Experiencg (Describe such experience in the form of a resume,
curriculum vitae, and any professional designations):

T
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APPENDIX D: FINANCIAL QUESTIONNAIRE

Proponents are required to complete this Financial Questionnaire in full, including the attachment of
additional documents as and where requested. PLEASE BE ADVISED THAT INCLUDING THE
PROPOSAL PRICE OR ANY OTHER INFORMATION RELATED 1O PRICE IN THIS FINANCIAL
QUESTIONNAIRE WILL LEAD TO THE DISQUALIFICATION.OF YOUR PROPOSAL. :

Please note: all dollar amounts are to be expressed in Canadian dollars.

1. Complete Description of the Financing Plan of the Project

Using the table below, repeated for each source of financing, funding or credit support,
set out all sources of current and future financing, funding or credit support for the
project, including the names of all sources and the amounts of (i) debt, (ii) equity and (jii)
other funds being provided. Loans from affiliated entities, praject partners, and loans that
are subordinated to the primary or senior projéct financing should be reported as equity.

a.

Name of Entity providihg Financing:

Type of Financing [i.e; equity, debt, or other
(if other, describe source)]:

Amount of Funds to be Provided:

‘[0 Description is continued on the attached.

b. State the total amount of financing for the project provided from each of: (i) equity, (i)
debt, and (iii) other sources, and the total amount of financing for the project, based on
the information set out in Question 1.a. above. - : :

Total Equity Finaﬁcing:

Total Debt Financing:

Total Financing from Other Sources:




Total of All Sources of Financing:

2. Equity Sourcee of Financing

If, and to the extent that, equity is a source of fi inancing for the proposed project but such
equity is not in place as of the date of the Proposal, the Proponent shall provide a

commitment letter stating the equity provider's Agreement in Principle, containing the

required elements set out below, to put its equity in place by the milestone date for

financial closing set out in the Technical Questionnaire, and the amount of its equity
contribution.

The required elements of an Agreement in Principle for an equity provider are as follows:

An Agreement in Principle for an equity provider must state, at a minimum: (1) that such
equity provider has reviewed the Renewables Il RFP, the RES N Contract, and the
financial model (including projected costs and revenues) of the proposed pro_|ect (2) the
amount of its equity commitment; and (3) that such equity provnder agrees in principle to

. advance or provide the amount of equity financing specified in the commitment letter by

the milestone date for financial closing specified by the Proponent in response to the

Technical Questionnaire, subject to the satisfaction of specific objective conditions. The:

commitment letter must disclose any and all of such objective conditions. However, a
commitment that is conditional on amending the .RES It Contract in any manner
inconsistent with Section 11.3 thereof will not be considered sufficient to satlsfy the
minimum mandatory financial requirements of the Renewables Il RFP.
[0 Commitment letters from equity providers, if any, proposmg to provnde equity
are enclosed. , .
If, and to the extent that, the equity structure of the Proponent is in place as of the date of

the Proposal the Proponent must submit a confirmation letter from each equity provuder
confirming that its equity is in place and the amount of its equity contnbutlon

[ Confirmation letters from actual equity providers, if any, are enclosed.
If, and to the extent that, equity is a source of financing for the proposed prbject. then:

Provide the name, percentage of total project equity held, and Tangible Net Worth of any
one equity provider who accounts for 35% or more of the total project equity, or if
applicable, any group of equity providers who together account for the 35% or more of
the total project equily, together with each such equity provider(s) percentage
contribution of total project equity. Each such equity provider must have a Tangible Net
Worth which satisfies the applicable criteria set out in Figure 1 below, as applicable:




Figuré 1: Selecting the Applicable Value of Tangible Net Worth (in. $/MW).

$125,000/MW

$250,000/MW -

$375,000/MW

$500,000/MW

List all equity providers .rlmame'd_in response to Question 2(c) above that are also providing’
equity in respect of another project submitted by the same Proponent or the same '

Proponent Core Team and indicate all projects in respect of which equity is being

provided, the amount(s) being provided to such projects and the corresponding % of

Total Project Financing that such equity contributions represent:




e.

For each such equity provider named in Question 2(c) of this questionnaire:

iv.

Provide the audited annual financial statements of such equity prbwder(s) for
either the most recently completed fiscal year or for the most recently completed
four (4) quarters on a rolling basis:

O Audited annual financial statements for the most recently completed fiscal
year are enclosed; or

[J Audited annual financial statements for the most recently completed four 4)
quarters on a rolling basis are enclosed.

If audited annual reports or financial statements are not available, then an officer
of the equity provider must confirm, to the best of his or her knowledge, that such
financial statements present fairly, in all material respects, the financial position

of the equity provider in conformity with generally accepted accounting pnncnples
in Canada or the United States consistently applied.

[0 Officer's cerlificate(s) confirming that the financial statements
present fairly, in all material respects, the financial position of the equity
provider in conformity. with generally accepted accounting principles in
Canada or the United States consistently applied is/are enclosed.

Whether the financial statements are audited or unaudited, an officer of each
applicable equity provider must confirm, to the best of his or her knowledge, that
there are no facts or circumstances that would materially adversely affect the
equity provider's financial condition as set out in the annual reports or financial
stalements described above, by providing:

[0 Officer's certificate(s) confirming that there are no facts or
circumstances that would materially adversely affect the equity provider's
financial condition as set out in the enclosed annual reports or financial
statements described is/are enclosed; or

O A copy of a public update required by Section 3.5(a)(ii)(B)(2) is
included for each equity provider that has shares or units of ownership
that are listed on a recognized stock exchange. '

State whether there are facts or circumstances that would materially adversely

- affect the equity provider's financial condition as set out in the annual reports or

financial statements:
[ Yes, there are facts or circumstances that would rﬁaterially adversely
affect the equity provider’s financial condition and the statutory
declaration required by Section 3.5(a)(ii}(B) is enclosed.

[J No, there are no facts or circumstances that would materially
adversely affect the equity provider’s financial condition.

State whether there are facts or circumstances that are reasonably expected to

materially adversely affect the equity provider’s financial condition as set out in

the annual reports or financial statements:

[ Yes, there are facts or circumstances that are reasonably expected to
materially improve the equity provider's financial condition and the
statutory declaration permitted by Section 3.5(a)(ii)(C) is enclosed.
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3.

[ No, there are no facts or. circumstances that would materially improve
the equity provider's Tinanciai condition, - - -

‘In addition, for each such equity providers named in Question 2(c) of this questionnaire,
provide the documentation required from one of the following three options, as set out

below:
i. Investment Grade Credit Rating

All available credit ratings of the equity provider, if the equity provider has an

Investment Grade Credit Rating which satisfies the minimum Investment Grade
" Credit Rating requirement from the following agencies: Standard and Poor's

Rating Services (S&P), Moody's Investors Services Inc. {(Moody’s), Dominion
' Bond Rating Service Limited (DBRS), and Fitch IBCA if applicable. -

[ Investment Grade Credit Ratings enclosed; or

iil If the equity provider does not have an Investment Grade Credit Rating, then .
provide a confirmation letter from a financial institution meeting the requirement -
of a Category A Lender that the equity provider(s) has credit available under an
approved facility. For greater certainty, evidence of funds on deposit or cash

.equivalents, being assets that would be recorded pursuant to GAAP as ‘cash’ on
the balance sheet of the equity provider(s), will not be sufficient to satisfy this

requirement. Check the following box:
[ Confirmation letter for each such equity providér enclosed; or

il Provide a certificate of an officer of the equity provider setting out. the debt
coverage ratio of the equity provider; which shall be calculated as at the last day
of the most recently completed fiscal year or the.last day of the most recently
completed four (4) quarters on a rolling basis, by dividing {a) Debt, by (b)

EBITDA, which ratio must be no greater than 7:1. Please refer to the definitions
for Debt and EBITDA set out in Appendix B ~ Glossary of Terms. The certificate
_ of the officer shall also set out the calculations of Debt and EBITDA (indicating’
whether the calculation was based on the most recent fiscal year on the most

recent four (4) quarters).

Debt:
EBITDA:
Ratio of Debt to EBITDA s to1. . .

[] Audited financial statements of the equity provider or statutory
declaration of an officer of the equity provider enclosed per Section -

3.5(a)(iii)(C)-

[] Officer's Certificate or public update enclosed ‘per Sections
3.5(a)(ili)(C)(@3) or 3.5(a)(iii)(c)(4), as applicable. _

[ statutory declaration regarding material adverse effect on operéting
reserves from cash flow enclosed, per Sections 3.5(a)(iii)(CX5) or

3.5(a)(ili)(C)(6), as applicable.

[ statutory declaration regarding material ifnprovements on operating
reserves from cash flow enclosed, per Sections 3.5(a)(iii)(CX7) or

3.5(a)ii)(C)(8), as applicable.

Debt Sources of Financing



If, and to the extent that the debt is a source of financing for the proposed project state
whether any such debt has already been put in place, such that the financing is available
to be drawn upon by the Proponent, and provide a confirmation letter stating the amount
of debt that has been provided by each such debt provider:

[0 Yes, debt has already been put in place for the project and confirmation

letters for all lenders that have already committed funds to the project are
enclosed

] No, there is no debt that has been put in place at this time.

For each lender that is listed in the financing plan, identify whether they are a Category A
Lender or a Category B.Lender:

i. [ All lenders listed as Category A Lenders meet the réquirements of Sections
- 3.5(b)(ii)(A)(1) and (2). '

ii. [ All lenders listed as Category B Lenders have a Tangible Net Worth of at
. least $1,750,000/MW of RES Ii Contract Capacity

[ Audited financial statements for all lenders listed as Category B
Lenders per Section 3.5(b)(ii)(B) are enclosed.

If, and to the extent that, debt is a source of financing for the proposed project that has

not yet been put in place, then provide a commitment letter from each of the lenders that

~ have committed to the project containing all of the applicable requirements as set out
below. .

i. [0 Commitment letters (in the required form) for all Category A and Category B
Lenders that have committed to provide financing are enclosed.

]t o
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‘A commitment leﬁ:ef for a Category A Lender must state, at a minimum: (1) that such

1 A commitment letter for a Category B Lender must state, at a minimum: (1) that such

i financial model (including projected costs and revenues) of the proposed project; (2) the
amount of its debt commitrient; and (3) that the Category B Lender agrees in principle to

The minimum required elements of a commitment letter for a Category A Lender
are as follows: o '

Category A Lender has reviewed the Renewables Il RFP, the RES Il Contract, and the
financial model (including projected costs and revenues) of the proposed project; (2) the.
amount of its debt commitment; and (3) that the Category A Lender is highly confident
that it will advance, provide or underwrite the amount of debt financing specified in the
commitment letter by the milestone date for financial closing specified by the Proponent
in response to the Technical Questionnaire, subject to the satisfaction of specific
objective conditions. The commitment letter must disclose any and all of such objective
conditions. However, a commitment that is conditional on amending the RES Il Contract
in any manner inconsistent with-Section 11.3 thereof will not-be considered sufficient to
satisfy the minimum mandatory financial requirements of the Renewables Il RFP.

The minimum required elements of an commitment letter for a Category B Lender
are as follows:

Category B Lender has reviewed the Renewables Il RFP, the RES Il Contract, and the

advance or provide the amount of debt financing specified in the commitment letter by the
milestone date for financial closing specified by the Proponent in response to the
Technical Questionnaire, subject to the satisfaction of 'specific objective conditions. The
commitment letter must disclose any and all of such objective conditions. However, a
commitment that is conditional on amending the RES Il Contract in any manner
inconsistent with' Section 11.3 thereof will not be considered sufficient to safisfy the
minimum mandatory financial requirements of the Renewables Il RFP. .. '

Sources of Financiﬁg otﬁer than Debt or Equity

a.

if, and to the extent that, the financing plan specifies a source of financing for the
proposed project other than debt or equity, provide a commitment letter from each such
source of financing stating its agreement in principle to: provide such financing by the

milestone date for financial closing as set out in the Technical Questionnaire and the

_ amount of its proposed financial contribution. .

The minimum required elements of an commitment letter for a source of financing
other than debt or equity are as follows: .

A commitment letter for a source of financing other than debt or equity ‘must state, at a
minimum: (1) that such ‘source of financing has reviewed the Renewables Il RFP, the
RES Il Contract, and the financial model (including projected costs and revenues) of the
proposed project; (2) the amount of its commitment; and (3) that the source of financing
agrees in principle to advance or provide the amount of financing specified in the
commitment letter by the milestone date for financial closing specified by the Proponent
in response to the Technical Questionnaire, subject to the satisfaction of specific
objective conditions. The commitment letter must disclose any and all of such objective

‘conditions. However, a commitment that is conditional on amending the RES Il Contract

in any manner inconsistent with Section 11.3 thereof will not be considered sufficient to
satisfy the minimum mandatory financial requirements of the Renewables Il RFP.

i. [ Commitment lettérs from all sources of non-debt and non-equity ﬁnahcing are
enclosed. ‘ ’ ‘




APPENDIX E: PROPOSAL PRICE STATEMENT

This Proposal Price Statement is to declare the Proponent’s Proposal Price. Proponents must submit
their Proposal Price in a separate, sealed, opaque envelope as described in Section 3.6 of the
Renewables Il RFP, It will only be unsealed and viewed if the Proponent's Proposal is determined to be
complete (Stage 1) and meets the technical and financial requirements (Stage 2).

A Proposal Price is a price expressed in Cenadien Dollars per MWh that includes, without limitation, the

cost of energy from the Renewable Generating Facility and all development (including obtaining required
permits and approvals), construction, financing, operations, maintenance and capital improvement costs
for the project, including those related to connecting the facility to the IESO-Controlled Grid or to a Local
Distribution System, as applicable. The Proposal Price shall be exclusive of applicable GST and PST
payable by the Buyer in respect of the energy and Related Products purchased under the RES I
Contract.

The Proposal Price must be entered precisely in numeric form using all of the boxes proviaed below
without. further information, condition, or quéliﬁc_ation whatsoever in the Proposal. .Prospective
Proponents are advised that any deviation from this required format whatsoeﬁer, including the
provision of a price range, conditional price, qualified price, or an incomplete price, shall result in
_disqualification of the Proposal. '

Proposal Price: $ . . MWh .

s
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.APPENDIX F: PROPOSAL SECURITY (LETTER OF CREDIT FORM)

DATE OF ISSUE:

APPLICANT:

BENEFICIARY:
AMOUNT:
EXPIRY DATE:

EXPIRY PLACE:

CREDIT RATING:

TYPE:

| [insert Date]
[Insert Proponent’s Name]
Her Majésty the Quéen in right of Cntario
]

[Insert Expiry Date, being a minimum of one
hundred and twenty (120) days after the
Proposal Submission Deadline]

Toronto Counters of the issuing financial institution -
[lns:ert credit rating only if the issuer is not a
financial institution listed in either Schedule lor
Il of the Bank Act] :

Irrevocable and Unconditional Standby Letter Of -
‘Credit : '

Number: ©®

We hereby authorize you to draw on [insert name of Bank ‘and Bank’s address] in respect of
irrevocable and unconditional standby letter of credit No. @ (the “Credit”), for the account of the Applicant
-up to an aggregate amount of $e (Canadian dollars) available by your drafts at sight, 'a_ccompanied by the.

Beneficiary's signed certificate stating that:

“The Applicant [whose Proposal has been selected and accepted by the .
Beneficiary, [has failed to sign the RES Il Contract or has failed to
deliver the Completion and Performance Security within ten (10)
Business Days of the date on which the Applicant was given the final
RES 1l Contract to sign,] or [has made a material misrepresentation in

~ the Proposal,] or [is in breach or default of the Renewables Il RFP] and
therefore the Beneficiary is entitled to draw upon the Credit in the
amount of the draft attached hereto.” [as applicable]

Drafts drawn hereunder must bear the clause “Drawn under irrevocable and unconditional Standby Letter
of Credit No. [insert number] issued by [the bank] dated [insert date]". '

This Credit is issued in connection with the Request for Proposals for up to 1,000 MW of Renewable
Energy Supply issued by the Ontario Ministry of Energy and dated June 17, 2005, as amended (the
“Renewables Il RFP") and the Proposal dated [insert date of Proposal] submitted by the Applicant in

response thereto (the “Proposal”).



We engage with you that all drafts drawn under, and in compliance with the terms of this Credit will be
. duly honored, if presented at the counters of [insert the bank] in Toronto, [insert bank’s address] at or
before 5:00 p.m. (EST) on [insert the expiry date].

It is a condition of this Credit that if there should be an interruption of the issuing bank’s business upon
the expiry date, arising out of any of the circumstances provided for in Article 17 of the Uniform Customs
apd Practice for Documentary Credits (1993 Revision), International Chamber of Commerce Publication
No. 500, this Credit shall automatically be extended to the first following day on which the issuing bank
resumes business. This Credit is subject to the Uniform Customs and Practice for Documentary Credits

(1993 Revision), International Chamber of Commerce Publication No. 500. This Credit shall be governed

by and construed in accordance with the laws of the Province of Ontario, without regard to pnncnples of
conflict of laws. The place of Junsductnon shall be the Courts of the Province of Ontario.

[BANK OR QUALIFIED FINANCIAL INSTITUTION]

By:

: Ahthorize,d Signatory

£ T,

-
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By



' APPENDIX.G: PROPOSAL SECURITY (BID BOND FORM)

BID BOND
Bo}id No.: ®

Bond Amount: $(®)

[Insert Proponent’s name] as Principal, hereinafier called the Principal, and [insert Surety’s name] a
corporation created and existing under the laws of [insert originating jurisdiction} and duly authorized
to transact the business of Suretyship in the Province of Ontario as Sﬁrety,"h-ereinafter called the Surety,
aré ﬁeld and firmly bound unto Her Majesty the Queen in right of Ontario as. Obligee, hereinafter célled
the Obligee. in the amount of @/100.00 Dollars ($o') of lawful money of Canada, for the payment of which
sum the Principal and the Surety bind themselves, théir heirs, executors, administrators, successors and

assigns, jointly and severally.

WHEREAS, the Principal has submitted a written proposal to the Obligee dated the [insért date of
Proposal), hereinafter called the Proposal, for the development and operation of a renewable generating

" fagility in the Province of Ontario to generate ‘and supply electricity, in response to a Request for

Proposals for up to 1,000 MW of Renewable Energy Supply issued by the Ontario Ministry of Energy and
dated June 17, 2005, as amended (hereinafter called the Renewables 1l RFP).

The condition of this obligation is that the Principal -has failed to
sign the RES |l Contract or has failed to deliver the Completion and
Performance Security within ten (10) Business Days of the date on
which the Applicant was given the final RES 1l Contract to sign, or
the Principal has made a material misrepresentation in its Proposal,
or the Principal is in breach or default of the Renewables Il RFP, in
which case the Principal and the Surety will pay unto the Obligee .
the entire amount of the Bid Bond; otherwise, this obligation shall
be null and void.

The Principal and the Surety shall not be liable for a greatek sum than the Bénd Amount.

Any suit under this Bond must be instituted before the expiration of twelve (12) months from the date of

this Bond.

No right of action shall accrue hereunder to or for the use of any person or corporation other than the

Obligee named herein, or the successors or assigns of the Obligee.

The Surety confirms that as of the date of this Bond, it has a financial strength réting of A- or higher by
AM. Best in financial size category Vil or higher.



IN WITNESS WHEREOF, the Principal and the Surety have Signed and Sealed this Bond this @ day of

®, 2005.

[PRINCIPAL]

By:

Name: @
Title: ®

1 have the authority to bind the Principal.

[SURETY]

By:

Name: @
Title: @
| have the authority to bind the Surety.

fr—
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APPENDIX H: STATUTORY DECLARATION

IN THE MATTER OF a proposal dated @ , 2005 to

PROVINCE OF ONTARIO
TO WIT which- this Declaration forms an integral part (the
' “Proposal”) prepared by @ (the “Proponent’), and
: submitted in.response to a Request for Proposals for
' up to 1,000 MW of Renewable Energy ‘Supply issued
by the Ontario Ministry of Energy and dated June 17,
2005, as amended (the “Renewables |l RFP")
[
OF THE ®
IN THE @
SOLEMNLY DECLARE THAT

4. lamthe @ of the Proponent and as such, have knowledge of the matters declared below, and am
duly authorized by the Proponent to execute this declaration. All capitalized terms used in this
declaration, unless otherwise stated, have the meanings ascribed to them in the Renewablas i

RFP.

PROPOSAL VALIDITY AND PROPOSAL SECURITY

2. Al statements, specifications, data, confirmations, and in'fofmatioh that have been set out inthe
Proposal, including, without limitation, the Technical and Financial Questionnaires, are complete

and accurate in all material respects.

3. The Proposal is valid, irevocable, and open for acceptance, until 5:00 P.M. (EST) on the one
“hundred and twentieth (120th) day after the Proposal Submission Deadline.

4. The Proponent has consented, pursuant to subsection 17(3) of the Freedom of Information and
Protection of Privacy Act (Ontario), to the disclosure, on a confidential basis, of the Proposal by
the Ministry to the Evaluation Team and the Ministry’s other advisors retained for the purpose of

evaluating or participating in the evaluation of the Proposal.

ceived and reviewed the Renewables 1l RFP issued by the Ministry,
together with any and all addenda thereto either posted on the www.ontarioelectricityrfp.ca
website or mailed to the Proponent from time to time, up to and including the Deadline for Issuing
Addenda on August 5, 2005, and including Addendum No. 2 posted on the -
www.ontarioelectricityrfp.ca website on August 18, 2005.

5. The Proponent has re

6. The Proponent has received and reviewed the final RES i Contract issued by the Ministry,
together with any and all addenda thereto either posted on the www.ontarioelectricityrfp.ca
website or mailed to the Proponent from time to time, up to and including the Deadline for issuing
Addenda on August 5, 2005, and including Addendum No. 2 posted on the
www.ontarioelectricityrfp.ca website on August 18, 2005, and has agreed to be bound by the
terms of the RES Il Contract. '



Neither the Proponent, the proposed Renewable Generating Facility described in the Proposal,
nor any member of the Proponent Team is the subject of any bona fide legal proceedings,
investigation or regulatory hearings that could materially impact the financial condition of the

Proponent or any of the entities involved in financing and operations for the proposed Renewable
Generating Facility. '

The Proponent has agreed that the Ministry of Energy shall be able to draw upon the full amount
of the Proposal Security if the Proponent, having become a Selected Proponent, has failed to
sign the RES Il Contract or has failed to deliver the Completion and Performance Security to the
Ministry of Energy within ten (10) Business Days of the date on which the Proponent was given

the final RES Il Contract to sign, or has made a material misrepresentation in the Proposal, oris

in breach or default of the Renewables {| RFP.

If Section 3.4(a)(vii)(A) and/or Section 3.4(i) of the Renewables Il RFP is applicable to the
Proponent, the Proponent hereby authorizes and consents to the disclosure by Ontario Electricity
Financial Corporation, the IESO or the LDC, as applicable, to the Evaluation Team of any data
that is in the possession of Ontario Electricity Financial Corporation, the IESO, or the LDC, as
applicable, that relates to the quantity of electricity (in MWh) generated by the Renewable
Generating Facility for each month over the last five (5) calendar years prior to the Proposal

~ Submission Deadline. '

NON-COLLUSION

10. In preparing the Proposal, no member of its Proponent Team has discussed or communicated

1.

12.

13,

14.

any information relating to its Proposal(s) with Another Proponent Team. '
The Proponent:

(a) is not a member of any other Proponent Team, except as a Propqnent of a Proponent
- Team that is not Another Proponent Team;

(b) has not coordinated its Proposal Price Statement or any other aspect of any of its _

Proposal(s) with Another Proponent Team;

(c) has no knowledge of the contents of a proposal submitted by Another Proponent Teafn;
and . o

(d) has kept and will continue to keep the Proposal confidential until the Suppliers are

publicly announced.

No member of its Proponent Core Team has entered into any agreement or arrangement with
any member of Another Proponent Core Team, which: ‘

(a) may, directly or indirectly, affect the Proposal Price Statement or any other aspect of the
Proposal(s) submitted by the Proponent and/or Another Proponent Team; or

{b) may result in any member of its Proponent Core Team controlling, directly or indirectly,
more than 400.0 MW of RES Il Contract Capacity under two or more RES Il Contracts.

No member of the Proponent Core Team has provided advice or assistance in the preparation of
the Proposal(s) of Another Proponent Team.

No member of its Proponent Non-Core Team has provided any advice or assistance in the
preparation of the Proposal(s) of Another Proponent Team. In the alternative, if such person has
provided such advice or assistance to Another Proponent Team, or if such person will be privy to
information relevant to Another Proponent Team'’s Proposal(s), then the Proponent has taken

P
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_and/or put.in place, or caused to be taken and/or put in place, appropriate measures or
protections to ensuré that such person does not serve as a conduit for the exchange, sharing or
comparison of information relating to any Proposal between multiple Proponent Teams.

15. Only one Pfoposal has been entered by this Proponent for thié proposed Renewable Generating
Facility. » o .
AND | make this solemn declaration conscientiously believing it to be true, and knowing that it is of the

same force and effect as if m_ade under oath. -

DECLARED BEFORE ME atthe ® of ® ,in the
[County/Region] of ®, on e,

Commissioner for taking affidavits Name




APPENDIX I: CONFLICT OF INTEREST DECLARATION

PROVINCE OF ONTARIO IN THE MATTER OF a proposal dated ® . 2005 to

which this Declaration forms an integral part (the

TOWIT ’ “Proposal”) prepared by @ (the “Proponeht'), and

submitted in response to a Reduest for Propdsals
for up to 1,000 MW of Renewable Energy Supply
issued by the Ontario Ministry of Energy and dated
June 17, 2005, as amended (the “Renewables |l
RFP”)

| e
OF THE ®
INTHE @

SOLEMNLY DECLARE THAT

} am the ® of the Proponent and as such, have knowledge of the matters declared below, and
am duly authorized by the Proponent to execute this declaration. All capitalized terms used in

this declaration, unless otherwise stated, have the meanings as¢ribed to them in the Renewables
Il RFP.

By checking one of the following boxes that applies, | confirm that:

(a) O "NO” - there’is not, nor was there, any actual or potential Conflict of Interest
relating to the preparation of the Proposal.

(b) O “YES" - there is, or was, an actual or potential Conflict of Interest relating to the
preparation of the Proposal.

[Note to- Proponent. If you placed a checkmark in the box marked “NO”, do not complete any of
paragraphs 3, 4, and 5. If you placed a checkmark in the box marked “YES" above, complete
each of paragraphs 3, 4, and 5.]

The following is a list of actual or potential Conflicts of Interest relating to the preparation of the

Proposal or the performance of the contractual obligations contemplated in the Renewables I
RFP: .




| ) 4. In submitting the Proposal, the. Proponent has /has no [N-ote to Proponent: Strike out the

..\ _  inapplicable portion] knowledge of or ability tb"'a\'fé‘ll“it“sélf‘df"c‘on‘ﬁdenﬁal information’ of the
: Crown in right of Ontario (other than confidential information which may have been disclosed by

the Ministry to the Proponents in the normal course of the Renewables 1l RFP) which is relevant

 to the Renewables Il RFP or the Proposal.

ors, or in any other capacity (a) participated in the

5. . The following individuals, as employees, advis
ervice ("OPS") and

y preparation of the Proposal; AND (b) were employees of the Ontario Public S
: ; have ceased that employment since April 23, 1997:

Name of Individual:

r [P

Job Classification (of last position with OPS):

MinistrylAgency (where last employed with OPS):

= " | Last Date of Employment with OPS:

Name of Last Supervisor with OPS:

Brief Description of Individual’s Job Functions (at{ast position with OPS):

7 - " | Brief Description of 'Naturé of Inciividual'é Participation in Preparation of Proposal:

(Repeat above for each identified individual. If there are no identified individuals, state “N/A")

o 6. The Pioponen_t has agreed that, dpon request by the Ministry, the Proponent shall provide the -
Ministry with @ Conflict of Interest Declaration from each individual identified in paragraph 5

i .  above in the form prescribed by the Ministry.
AND | make this solemn declaration conscientiously believihg it to be true, and knowing that it is of the

same force and effect as if made under oath.

DECLARED BEFORE ME atthe @ of @ , in the
[County/Region] of ®, on @, 2005. '

[

Commissioner for taking affidavits "Name




APPENDIX J: TAX COMPLIANCE DECLARATION

The Government of Ontario expects Proponents to pay their provincial taxes on a timely basis. In this
regard, Proponents are advised that the Government of Ontario requires a declaration from the
Proponent that the Proponent's provincial taxes are in good stariding.

In order to be considered for an award of a RES Il Contract, the Proponent must submit the following tax
compliance status statement and the following consent to disclosure:

Declaration

The Prbponent hereby certifies that

(legal name of Proponent)

at the time of submitting its Proposal is in compAliance with all of the tax statutes administered by the
Ministry of Finance for Ontario and that, in particular, all returns required to be filed under all provincial tax
statutes have. been filed and all taxes due and payable under those statutes have been paid or
satisfactory arrangements for their payment have been made and maintained.

Consent to-Disclosure

The Proponent consents to' the Ministry of Energy releasing the faxpayer information deécribed in thié

Declaration to the Ministry of Finance as necessary for the purpose of verlfylng that the Proponent isin

comphance with all of the tax statutes admlnnstered by the anstry of Finance.

Dated at : this ‘ day of . . 2005.

[Proponent]

Per: (authorized signing officer)
(Print Name)

(Title)

(Phone No.)

(Fax No.)
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APPENDIX K: PROPOSAL RETURN LABEL

'AFFIX THIS LABEL TO YOUR PROPOSAL SUBMISSION PACKAGE ENVELOPE

: .----.—.—.-.-.-.-.-----.---.-----.—.-.-5-----.--—.-.-.-.-----.---.-.-.--—--.-.---.-.-.-.---.-.-.---.—----

cmomsmemeinomomems

i Prospective Proponent to complete the following:
! (Full Legal Name and Address) :

e - RFP No. SSB-071540

NAME

ADDRESS | o . PROPOSAL SUBMISSION DEADLINE:
: o Date: August 31, 2005

Time: 3:00:00 pm (EDT) ;
CONTACT _ " - 2
PHONE NO. - ; . . o - i

FAX NO. |
E-MAIL ADDRESS _

Shared Services Bureau o . .
Strategic Procurement Branch '
Tenders Office _
56 Wellesley St. West, 2™ Floor
-Toronto, Ontario, M5S 2S3
Attention: Renewables Il RFP

.--_.-.-._--.-.-._-_--.-------.-.-.------—.-------.-.-.-.-.-.-.----‘----.

Irh'po'rtant Instructions

Proposais must be submitted in a sealed package(s) to the address indicated on the Proposal Return Label
between the hours of 9:00 a.m. and 5:00 p.m. (EDT), Monday through Friday {excluding Statutory Holidays),
AND NO LATER THAN THE PROPOSAL SUBMISSION DEADLINE NOTED ABOVE. , :

The Shared Services Bureau/Ministry of Energy does not accept responsibility for Proposal submissions
directed to any location other than the Shared Services Bureau address indicated on the label above.

Failure to affix this Label to your submission envelope/ package may also result in submissions not being
recognized as Proposals. This could result in your Proposal arriving late at the Tenders Office and will be
deemed late, disqualified and returned to the Prospective Proponent.

PROPOSALS RECEIVED BY FAX OR ANY OTHER KIND OF ELECTRONIC TRANSMISSION WILL BE
REJECTED. : '




APPENDIX L: RESTRICTED SUB-ZONES

This Appendix L contains detailed information regarding the Restricted Sub-Zones and their
respective Sub-Zone Limits. The Restricted Sub-Zones Matrix set out in Table 1, and described
‘below, identifies each Restricted Sub-Zone and its respective Sub-Zone Limit. These Sub-Zone
Limits will be used for the purposes of the Sub-Zone Screen that is part of the Proposal Price
Evaluation for this Renewables Il RFP. ' '

A Proposal for a Renewable Generating Facility will be subject to the Sub-Zone Screen if the
proposed Connection Point(s) for the Renewable Generating Facility is located within one of the
Restricted Sub-Zones identified in the Restricted Sub-Zones Matrix.

For the purposes of determining whether the Connection Point(s) for the proposed Renewable
Generating Facility will be located in a particular Restricted Sub-Zone, the following principles
apply; (i) where a circuit is defined with only an originating station, the entire circuii section up to
the next station shall be included in the Restricted Sub-Zone; (ii) where a circuit is radially
connected, the entire circuit is included in the Restricted Sub-Zone; and (jii) where a circuit is
sectionalized by a "normally open switch”, only the circuit length from the originating station to the
“normally open switch™ shall be considered to be part of the Restricted Sub-Zone. Prospective
Proponents are advised to consult with the IESO and Hydro One for a specific détermination of

.whether the Connection Point(s) for their proposed Renewable Generating Facility are located in
‘a Restricted Sub-Zone. : . :

Restricted Sub-Zones Matrix

‘The Restricted Sub-Zones Matrix is a table containing all the Restricfed Sub-Zones and their
respective Sub-Zone Limit. Each Restricted Sub-Zone consists of a distinct group of
Transmission Syétem or Local Distribution Systerﬁ.elements. A Sub—Zone Limit is the capability
(eipressed in MW) of the Transmission System or Local Distribution System elements in a given

Restricted Sub-Zone to accommodate 'power injections from new Renewable Generatihg' .

Facilities that are proposed in response to this Renewables 1l RFP.‘ The Sub-Zone Limit that is
listed in the third column of Table 1 is the total cumulative RES Il Contract Capacity that can be
accommodated by the Transmission System or Local Distribution System elements in that
Restricted Sub-Zone. The columns in Table 1 are described as follows:

1. Zone - indicates a particular area in the Province of Ontario, which includes all Restricted

Sub-Zones listed in the second column (as indicated in the maps attached to this Appendix
L).

‘r-7



2. Restncted Sub-Zone — indicates the‘Transmissl-on---System‘-dr Local Distribution System

elements that are subject to a Sub-Zone Limit. All Restricted Sub-Zones contained within a
. given Zone, and their respective Sub-Zone Limits, are mdependent of one another {except as

othenrlnse noted in Table 1).

3. Sub-Zone Limit - is the total cumulative RES 1l Contract Capacity that can be

accommodatetl within that Restricted Sub-Zone.

Excluded Sub-Zone

The followmg Transmission System or Local Dlstnbutlon System elements are Excluded Sub—
Zones: (i) Goderich TS; (if) 115 KV circuits ASA and T1M circuits (Alexander TS to Marathon TS);
and (m) any existing 28kV distribution circuit. Prospectlve Proponents are advised that the
Connection Point(s) for a Renewable Generatmg Facility cannot be located in an Excluded Sub-

Zone.

Background

-AII Renewable Generating Facilities selected under this Renewables Il RFP must be capéble of

‘being reliably integrated into the Ontario electricity system. The informiation and methodology set
out in this Appendix L, which will be applied to the Proposal Price Evaluation, addresses material
system considerations and has been snmphl' ied in order to keep the Proposal Price Evaluatlon
transparent and manageable Sub-Zone: Limits were determined for each Restricted Sub-Zone

recognizing:

4. " the operating charactenstlcs and physical constraints of the system;

2. all existing mlermlttent and self-scheduling generators and all mtermnttent and self-
- scheduling generators to be constructed under RES Contracts awarded pursuant to the
300MW Renewables RFP;

- 3. all existing generating capacity or, in the case of existing capacity from . coal-fired
generating facilities, replacement of such capacity by equivalent capacity from cleaner

generation sources; and -

4. all existing special protectlon schemes and any committed transmission projects (being
all transmission projects that have obtained all necessary approvals and for which

construction is underway or lmminent).

Furthermore, in recanltion of the intermittent and self-scheduled nature of the Renewable
Generating Facilities to be proposed in response to this Renewables |l RFP and for the purposes



of the Proposal Price ‘Evaluation, it is assumed that the electricity from such facilities will be
accepted into the IESO - Administered Markets.

The Sub-Zone Limits for the Restricted Sub-Zones were developed by the Ministry in consultation
with the IESO and Hydro One for this Renewables Il RFP and for no- other purpose. Prospective
Proponents are advised that the Restricted Sub-Zones Matrix contained in this Appendix L is a
model that has been developed to ensure that the Proposal Price E_Valuation is clear and
transparént and that the limits and other values or descriptions contained in the Restricted Sub-
Zones Matrix should not be relied upon as being definitive of the actual limits or other values or
descriptions that may apply to the system. Notwithstandihg the above, the resulting Sub-Zone
Limits, although approximate, are sufﬁciéntly accurate for the purposes of the Sub-Zone Screen.

TABLE 1: RESTRICTED SUB-ZONE MATRIX

ZONE ’ RESTRICTED SUB-ZONE

Sub-Zoe

Limit (Mw) i ’

LAKE HURON AND
GEORGIAN BAY ZONE

Radial 115 kV line connecting to Séaforlh TS (61M18)

80 -

Radial 115 kV line connecting to Seaforth TS (L7S)

80

Bruce x Owen Sound 230 kV circuits

Bruce x Hanover x Orangeville 230 kV circuits

Bruce x Seaforth x Detweiler 230 kV circuits and Seaforth TS

Elmira x Detweiler 115 kV circuit (D10H)

Douglas Point TS .

Essa x Parry Sound 230 kV line (E26/E27)

Owen Sound x Essa 115 kV circuit (S28)

Owen Sound x Hanover 115 kV circuit (S1H)

LAKE ERIE ZONE

Lauzon x Longwood 230 kV system

Radial 115 kV system connected to Lauzon (K2Z/K62Z)

Buchanan x Middleport 230 kV lines

Radial 115 kV system_connecting to Buchanan TS (W8T)

NIAGARA ZONE

230 kV & 115 kV systems

SOUTH LAKE SIMCOE
ZONE

Claireville x Minden 230 kV lines

LAKE ONTARIO ZONE




Y e A

r:

("

ZONE ) RESTRICTED SUB-ZONE Sub-Zone
: ' Limit (MW
Lennox x Hinchinbrook 230 kV lines _ 300
Dobbin x Sidney x Cataraqui 115 kV system 150
Brockville 115kV line (L1IMB/L2MB) 30
St. Lawrence TS 200
EASTERN LAKE
SUPERIOR-ZONE
o . ' 230 kV & 115 kV systems 100
NORTH LAKE HURON
ZONE: (WITH.
MANITOULIN ISLAND)
230 kV & 115 kV systems » 100
WESTERN LAKE
SUPERIOR ZONE:
(WEST OF WAWA)
: 230 kV system 200
Other 115 kV circuits . . 50
Total Sub-Zone Limit for all Restricted Sub-Zones within the
_ 200
Zone (Note 1) .
NORTHEAST ZONE:
(NORTH AND EAST OF
SUDBURY)
Entire Zone will be considered a Restricted Sub-Zone 50
ALL OTHER ZONES: : ,
Any other 230 kV system connecting two stations 100
(Note 2) '
Any other 115 kV system connecting two stations 50

Any existing 44 kV distribution circuit (Note 3)

Note 1: Proposals located in the Western Lake Superior Zone will first be required to pass the
applicable Sub-Zone Screen for the applicable Transmission System elements,- which will be
determined based on whether the Connection Point(s) is on the 230 kV system or the 115 kV
system. In the event that the total cumulative RES I Contract Capacity for all Proposals that pass
such Sub-Zone Screen exceed 200 MW, such Proposals will then be required to pass an

30



additional Sub-Zone Screen for the entire Zone, on the basis that the entire Zone is deemed to be
a Restricted Sub-Zone with a Sub-Zone Limit of 200 MW.

Note 2: For the purposes of the Sub-Zone Screen, the following sub-zones shall be unrestricted
and there shall be no fimit to the cumulative RES 1l Contract Capacity of Proposals that will be
able to participate in the Proposal Price Evaluation in such unrestricted sub-zones: (i) Bruce x

Longwood 500 kV line (B562L, BS63L); (ii) Longwood x Nanticoke 500 kV line; and (iii) Nanticoke
GS x Middleport 230 kV & 500 kV. '

Note 3: Where a Connection Point(s) is located on an existing Local Distribution Systemvelement
that connects directly to a Transmission System element in a Restricted Sub-Zone, the Proposal
will first be required to pass the Sub-Zone Screen associated with such existing Local Distribution
System element, and will then be required to pass the Sub-Zone Screen for such Transmission
System element. Where a Connection Point(s) is located on an existing Local Distribution System
element that connects directly to a Transmission System element in a Restricted Sub-Zone
having a Sub-Zone Limit that is lower than the Sub-Zone Limit of such Local Distribution System
element, the lower of the two Sub-Zone Limits will be used for the purposes of the. Sub-Zone
Screen for the Restricted Sub-Zone containing the existing Local Distribution System element.
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APPENDIX M: PROPONENT CORE TEAM DECLARATION

The Proponent must submit, as part of its Proposal, this Appendix M - Proponent Core Team Declaration
executed by each member of the Proponent Core Team, and Proponents are referred to the definition of

"Proponent Core Team™ in Appendix B - Glossary of Terms.

All capitalized terms that are used in this Proponent Core Team Declaration, but not otherwise defined

herein shall have the meanings given to them in the Renewables 1l RFP.

This Proponent Core Team Declaraﬁon may be ekecuted in any number of counterparts, each of which
shall be deemed to be an original and all of which, taken together, shall be deemed to constitute one and
the same instrument, and it shall not be necessary in making proof of this Proponent Core Team '

Declaration to produce or account for more than one such counterpart.

A Al )

Declaration

Each of the undersigned séverally declares as follows:

1. The undersigned is a member of the Proponent Core Team with respect to the Propdsal of which
this Proponent Core Team Declaration forms a part, and all of the members of the Proponent

Core ‘Team are listed below.

2. The undersigned has carefully examined, and has a clear and comprehensive knowledge of the
terms and conditions of, the Renewables Ii RFP together with any and all addenda thereto either
. posted on the www.ontarioelectricityrfp.ca website or mailed to the Proponent from time to time, -

up to and including the Deadline for lssuinQ Addenda on August 5, 2005, and including

* Addendum No. 2 posted on the wivw.ontarioglectricityrfp.ca website on August 18, 2005.

3. By submitting the Proposal, the undersigned agrees to be bound by the terms and conditions of
the Renewables 1l RFP and to be jointly and severally liable with.all of the other members of the
Proponent Core Team to the Ministry of Energy, if the Proponent:

(a) ‘fails to sign the RES Il Contract, or fails to deliver the Completion ahd
Performance Security to the Ministry, within ten (10) Business Days of the date
on which the Proponent is given the final RES 1l Contract to sign;

(b) makes or has made a material misrepresentation in the Proposal; or

(c) is in breach or default of the Renewables Il RFP.



4, The undersigned confirms that as of the Proposal Submission Deadline, neither the undersighed, :
nor any Affiliate of the undersigned; is in default under ény RES Contract, or under any clean
energy supply contract or demand response contract executed pursuant to the Ministry’s RFP for

.2,500 MW of New Clean Generation and Demand-Side Projects issued September 13, 2004

(referenced as SSB-069092)

5. The undersigned understands that the Mlnlstry of Energy is relying upon the undersngned'

declaration as an integral part of the Proposal.

Dated at __- this day of

2008.

[Note to Proponent: Add additional signature lines as required.]

[Proponent] [Proponent Core Team Member]
By: By:
"~ Name: ® Name: ®

Title: ® Title: ®

By:- | _ By:

' Name: ® Name: ®
Title: ® Title: ®
I/'we have the authonty to bind l/we have the authority to bind the @
the ® )

o
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RES group five year loss estimate

Description Inputs Results Units Comments
Capacity

RES | fleet 305 MW

RES Il fleet 778 MW

Total fleet 1,083 | MW
Average annual production @ 29% 2,751,253 | MWh estimated typical

5 yr average foregone contract production

LTEP basis 6.8% based on LTEP timing of nuclear refurbishment program
modified nuclear refurb 8.7% based on slower ramp into nuclear refurbishment program
average 7.8% 213,222 | MWh average scenario, 5 yrs

4 yr average foregone WPPI production 8.8% 240,735 [ MWh recognises 10 year limit on WPPI / EcoEnergy eligibility

5 yr total foregone production 1,066,111 | MWh

4 yr total WPPI production foregone 962,939 [ MWh

Foregone revenue

Contract revenue foregone @ S 86.50 92 | $ million wtd avg escalated from average award prices as published
WPPI revenue foregone @ S 10.00 10 | S million
Total foregone revenue 102 | S million

Incremental cost
Incremental variable cost @ 25.00 27 | S million estimated mix of partial curtailment and shutoff
Incremental fixed cost 1,061 6| S million estimate of average 1 person @ 100 k (2012) / 100 MW project
Total incremental cost 32| S million
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