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STIKEMAN ELLIOTT

James W. Harbell

5300 Commerce Court West, 199 Bay Street, Toronto, Canada M5L 1B9
Direct: (416) 869-5690 Fax: (416) 947-0866 jharbell@stikeman.com

Law Practice

Mr. Harbell is a partner and chair of the firm’s Energy Group and a senior member of the firm’s
Public-Private Partnerships (PPP)/Infrastructure Group. He is also head of the Real Estate
Department in the firm’s Toronto office. Mr. Harbell sits on the firm's Partnership Board.

Mr. Harbell has considerable expertise in independent development and power project
finance, as well as the environmental and municipal law areas. He has acted for developers
requiring regulatory approvals for power plants and transmission lines, contractual
negotiations with utilities, steam hosts and major power consumers. From a lender's
perspective, Mr. Harbell has provided advice on regulatory and commercial approvals and
related risk issues for project finance.

Mr. Harbell has been listed and recognized in the following publications:

m 7he Best Lawyers in Canada 2010in the areas of Real Estate and Environmental Law.

m The 2009 Lexpert/American Lawyer's Guide to the Leading 500 Lawyers in Canada for
Energy (Electricity).

m T7he Canadian Legal Lexpert Directory 2009 as a leading lawyer in the Property
Development and Energy (Electricity) sectors.

m The 2009 PLC Which Lawyer? as highly recommended in the Environment sector.

m The International Who's Who of Environment Lawyers 2009.
The 2009 LawDay's Leading Lawyers in the areas of Energy-Corporate and Energy-
Regulatory.

m PLC's Cross-border Environment Handbook 2007/08.

m The 2007 Legal Media Group's Guide to the World's Leading Environmental Lawyers.

Mr. Harbell is certified as a Specialist in Environmental Law by the Law Society of Upper
Canada.

Professional Activities

Mr. Harbell is a member of ABA Standing Committee on Environmental Law (2004-2009)
and the Canadian Bar Association, and was chair of the Environmental, Energy and Natural
Resources Committee of the ABA Business Law Section (2003-2006). He was a member of
Council (2000-2003) of the Section of Environment, Energy and Resources of the American
Bar Association, a past chair of the Environmental Transactions, Audits and Brownfields
Committee of the Section. He was chairman (1991-92) of the Municipal Law Section of the
Canadian Bar Association-Ontario.

Mr. Harbell has been involved in many community initiatives such as being a member of
the Board of Governors of St. Clement’s School, past Clerk at Rosedale United Church and
was a former Board Member of the Evergreen Foundation.
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Representative Work

Mr. Harbell’s experience includes acting for:

Energy Sector

Sithe Global Power, LLC in its sale of a 25% interest in the 875-MW Goreway Station,
to Chubu Electric Power Company, Inc. and Toyota Tsusho Corporation.

Sithe Global Power, LLC on the development of two 875-MW generation facilities in
Brampton and Mississauga, Ontario.

Ontario Power Authority concerning the Integrated Power Supply Plan and the
Procurement Process hearing process before the Ontario Energy Board.

Ontario Power Authority in its procurement process (RFP Ill) for Renewable Energy
Supply.

Coral Energy Inc. concerning its application for a gas distribution line to connect its
Brighton Beach power project with the TransCanada Pipeline System and related
approvals.

Coral Energy Inc. in the negotiation of a gas/power tolling agreement for the Atco
Power 580 MW generation facility in Windsor.

Municipal, Land Use & Environmental

Women's College Hospital in land use approvals for redevelopment of the hospital.

National Rubber Technologies Inc. before the OMB in its successful opposition to a
Toronto condo development.

The Town of Richmond Hill in the processing of development approvals and related
contested OMB hearing for the Tridel development on Historic Yonge Street.

Toronto Transit Commission concerning Court challenges to the environmental
assessment and City of Toronto jurisdictions to approve the St. Clair Streetcar Project.

The City of Toronto on its acquisition of the Green Lane Landfill near St. Thomas,
Ontario.

Recent Publications and Presentations

Co-chaired September 2009 EUCI conference, Feed-in Tariffs: The Key to a Green
Economy?

Moderator Multi-Sector Overview, Outlook and Perspectives - Senior Executives from
Major Commodiity and Consuming Sectors - New England-Canada Business Council
and Energy Trade & Technology Conference - Boston, MA - November 7, 2008.

Co-chaired 2007 Platts 3rd Ontario Power Forum conference.

Co-chaired “Global Warming: How the Law Can Best Address Climate Change”
Conference, American Bar Association, Baltimore, MD - June 8, 2007.

"Brownfield — Opportunity or Curse” — Zoning and land use in Ontario — Lorman
Educational Services — September, 2003.

“Brownfield Redevelopment” — Zoning and Land use in Ontario — Lorman Educational
Services — November, 2005.

Co-authored the Canadian chapter of Electricity Regulation 2004, 2005 and 2006
(Global Competition Review).

Education
Osgoode Hall Law School (LL.B. 1982), University of Toronto (Trinity College, 1977-1979).

Bar Admission
Ontario, 1984.
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Ontario Power Authority

Jason Chee-Aloy

Director, Generation Procurement
Ontario Power Authority

Jason Chee-Aloy joined the Ontario Power Authority (OPA) in August 2005. He is
responsible for procuring electricity generation supply to meet the policy objectives of the
Green Energy Act and enhance Ontario’s power system through direct negotiations,
standard offer procurements and competitive procurement processes resulting in
execution of multi-year contracts. To date, the OPA has procured over 8,000 MW of
generation, representing an approximate value of nearly $12 billion. For the last several
months, Mr. Chee-Aloy’s main focus was leading the development, consultation and
successful implementation of North America’s first comprehensive Renewable Energy
Feed-in Tariff (FIT) Program in Ontario which includes delivery of FIT/microFIT program
rules, contracts and price schedule. Over 2,000 FIT and microFIT applications have been
received by the OPA since October 2009 totalling over 8,000 MW. In December 2009, Mr.
Chee-Aloy received the Canadian Solar Industries Association’s 2009 Solar Industry Leader
of the Year award.

Prior to joining the OPA, Mr. Chee-Aloy worked for Ontario’s Independent Electricity
System Operator (IESO) from November 1999 to July 2005 where he was closely involved
with restructuring Ontario’s electricity sector through development and implementation of
market design initiatives. Prior to the May 2002 market start, Mr. Chee-Aloy was
responsible for development of the organisation, structure, business practices and
operations of the Market Assessment and Compliance Division.

Prior to the IESO, Mr. Chee-Aloy worked as an Energy Economist, in both the public and
private sectors, analysing competitive electricity and natural gas markets.

Mr. Chee-Aloy holds an M.A. in Economics and graduated from the University of Toronto.

During his time away from the electricity sector, Mr. Chee-Aloy is a part-time baseball
scout for the Major League Baseball Scouting Bureau and a former Kansas City Royals
scout. He has coached competitive baseball for 15 years and has won six National
Championships. In 2006, Mr. Chee-Aloy was presented with the Lionel Ruhr award as
Baseball Canada’s Coach of the Year.

Contact Information:

Ontario Power Authority

120 Adelaide St. West, Suite 1600

Toronto, ON M5H 1T1

Telephone: 416-969-6356

Fax: 416-969-6071

Email: jason.chee-aloy@powerauthority.on.ca
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STIKEMAN ELLIOTT

Glenn Zacher

: ‘ 5300 Commerce Court West, 199 Bay Street, Toronto, Canada M5L 1B9
. Direct: (416) 869-5688 Fax: (416) 947-0866 gzacher@stikeman.com
Law Practice

Mr. Zacher is a partner in the litigation and energy section in Toronto. His practice focuses
on commercial litigation and energy regulatory law. Mr. Zacher was called to the Bars of
Ontario and British Columbia and has appeared before all levels of court in both provinces.
Mr. Zacher has also conducted arbitrations and has acted as counsel before various
administrative tribunals, including the Ontario Energy Board (OEB) and the British
Columbia Utilities Commission (BCUC).

Mr. Zacher's energy regulatory practice includes advising and representing public agencies
and private sector companies (generators, marketers, transmitters) before the Ontario
Energy Board and in review and appeal proceedings before the Ontario Divisional Court
and the Ontario Court of Appeal. Mr. Zacher also acts for energy clients in complex
commercial litigation disputes. In 2002, Mr. Zacher spent a year's secondment at the
Independent Electricity System Operator (IESO) where he acted as counsel to the IESO
during the lead-up to and for the first eight months following the opening of the
restructured Ontario electricity market.

Mr. Zacher has been recognized in LawDay — Leading Lawyers: Enerqy — Regulatory 2009.
Representative Work

Energy Regulatory/Litigation

m Co-counsel to Ontario Power Authority (OPA) in OEB proceeding to approve
Integrated Power System Plan.

m Counsel to IESO in annual fee application before OEB (2005-09).

m Counsel to OEB in successful defence of appeal by Natural Resource Gas before
Ontario Divisional Court and Ontario Court of Appeal.

m Counsel to OEB in successful defence of appeal by Great Lakes Power before Ontario
Divisional Court.

m Counsel to OPA in Bruce to Milton transmission leave-to-construct proceeding.
Compliance counsel to OEB in proceeding under s.112 of the Ontario Energy Board Act.

Counsel to Universal Energy in successful review of BCUC decision concerning gas
marketing.

m Counsel to BP Energy in $140M action by Enbridge Pipelines relating to
transportation of natural gas liquids.

m Counsel to Receiver for Ivaco Inc. in proceeding to assess claim by Bruce Power
relating to energy supply contracts.

m Counsel to IESO in proceeding before Ontario Superior Court to obtain picketing
injunction.
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Commercial Litigation

Counsel to Siemens in defence and settlement of class action arising from industrial fire.
Counsel to Industrial Alliance in defending complex multi-party fraud claim.

Counsel to private equity fund investors in defence and settlement of complex
oppression claim.

Counsel to Receiver for YBM Magnex in claims against company directors, officers,
auditors and advisors.

Counsel to Air Canada in successfully defending and settling claims arising from
CCAA proceedings.

Counsel to USE Hickson Products in arbitration to successfully obtain insurance
coverage for damage caused by major industrial explosion.

Counsel to commercial bank in prosecution and settlement of arbitration arising from
complex IT project.

Counsel to national sports body in successfully obtaining injunction to restrain use of
name and brand.

Counsel to audit firm in defence and settlement of auditor’s negligence claim.

Recent Publications and Presentations

Co-author of Energy Regulation in Ontario (Canada Law Book), a publication detailing
analysis of legal rules, regulations and codes governing the Ontario energy industry.

Co-author of chapter Managing Litigation in the Ultimate Corporate Counsel Guide, CCH.

Co-chaired September 2009 EUCI conference, Feed-in Tariffs: The Key to a Green
Economy?

Author of At a crossroads once again: How to align electricity policy and regulatory
processes for approving major transmission projects, IPPSO FACTO, January 2009.

Presented Streamlining Transmission Approval Processes, November 2008 APPrO
Conference.

Co-author of chapter Energy (Electricity) — Recent Developments of Importance in
the 2007 edition of the Lexpert/American Lawyer Guide to the Leading 500 Lawyers
in Canada.

Co-chaired 2007 Platts 3rd Ontario Power Forum conference.

Author of When regulators come knocking: Challenges for Canadian companies in an
era of enhanced regulatory oversight, Canadian Lawyer, January 2007

Professional Activities

Mr. Zacher is a member of the Energy Bar Association, the Ontario Bar Association (Natural
Resources and Energy Section) and the Advocate’s Society.

Education

Mr. Zacher graduated from Queen’s University (B.A., Honours) in 1988, and the University
of British Columbia (LL.B.), in 1993.

Bar Admission
Ontario, 2000. British Columbia, 1994.
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Slide and Notes

oA

Omntario Power Authority _

Feb 5, 2010

Jason Chee-Aloy
Director, Generation Procurement
Ontario Power Authority

Ontario’s Renewable Energy Feed-In Tariff Program
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Slide and Notes

Green Energy Act Framework

» Ontario Government introduced the Green Energy
Act (GEA) in early 2009 and approved by Summer

 GEA is broad and reaches beyond electricity policy
— Facilitating renewable energy supply development
— Enabling Aboriginal partnerships and participation
— Increasing conservation and its culture
— Developing smart grid
— Creating green jobs

3 oA
Cntario Powor Antharity
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Slide and Notes

Ontario Installed Supply Capacity (2009)

2009

Renewable
8,985 MW
26%

Nuclear
11,426 MW
32%

Coal
6,434 MW
18%

Gas/0il
8,525 MW
24%

Total Installed Capacity = 35,370 MW

Water = 7,826 MW (22%)

Wind = 1,084 MW (3%)
Biomass = 75 MW

Solar PV=40MW OPA

Omtarko Power Autharity
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Slide and Notes

Projected Ontario Installed Supply Capacity (2014)

2014

Renewable
15,783 MW
40%

Coal
980 MW
3%

Gas/0il
11,183 MW
28%

Nuclear
11,386 MW
29%

Projected Total Installed Capacity = 39,332 MW

e Water: 8,500 MW + (approx. 22%)
 Wind: 5,300 MW + (approx. 14%)
« Biomass and Solar PV: 1,800 MW + (approx. 4%) OIR/A

Imtario Power Autharity
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Slide and Notes

Renewable Energy Supply

Albany and
Moose River
Basins
Northwestern
' Ontario 0
- .
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Northeastern
Ontario

-‘ . 0 Eastern
I@—@ Ontario~"}
D

@ Wind O Bruce Area@
Bioenergy

0 Hydroelectric

Solar |
Solar PV Southwestern P
Ontario _'
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Slide and Notes

Electricity Demand

-~ Kenota  pryden

{260 W)
Fort Frances Thunder Bay
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. London
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{1,000 MW}
7 oA
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Slide and Notes

Key Legislative Change - System Connection

« Transmitters / Local Distribution Companies (LDCs) to
provide priority connection to renewable energy supply

— Meets technical and economic requirements

» Minister may direct Ontario Energy Board (OEB) to
enable connection of renewable energy supply

« Transmitters / LDCs required by license to prepare
system expansion plans to accommodate renewable
energy supply and smart grid

8 OPA
Outario Power Autharity .
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Slide and Notes

Transmission Expansion Letter to Hydro One

Transmission Expansion Plan

e

[ ’ Core Transmission
ﬁ Enabler Transmission

g}Ontario
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Slide and Notes

More Detailed Transmission Projects

Pickle Lake to Nipigon |

Dryden Area Capacitors

- | Northern SVCs
-
GTA I‘:::.‘ Holland TS ya O
4 !’YY Nobel Series Capacitors
\  \9,. e
' - F";i': Algoma Area Transmission, Pembroke Enabler &
M Capacitors & SVCs Chenaux to Arnprior
Colrevike o Cherpwosd R / ﬁ{ \ Manitoulin Island
: e Y P L
§ y S\ Enabler
Bruce to Milton
Goderich Enabler
Belleville to Napanee
0 Southwestern GTA | 900 MW | 2013 NiagaraArea
0 Halton Hills | 600 MW | 2010 KWCG Reinforcement
f;) NYR | 393 MW | 2013 Windsor-Essex
Southiwestern GTA

Transmission projects 2009 - ?0014 oPA

Omtario Power Aatharty
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Slide and Notes

FIT Ministerial Directive (Sep 24, 2009)

» OPA develop and implement FIT Program

 Domestic Content
— Wind projects
» 25% on or before Dec 31, 2011 and 50% after
— Solar PV projects

* 50% on or before Dec 31, 2010 and 60% after
— Solar PV microFIT

* 40% on or before Dec 31, 2010 and 60% after

Transition Option: Projects <500 kW that were purchased
or in-service by 11:59 pm on Oct. 1, 2009 are eligible to
transition to FIT/microFIT — they will be deemed to have

met domestic content requirements
n OPA
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Slide and Notes

FIT Ministerial Directive (Sep 24, 2009)

» Encourage participation of Aboriginal and Community projects
— Lower security ($5k/MW)
— Price adders (1.5 ¢/kW/h maximum)

* Restrictions on Prime Agricultural Land

— OPA not to enter FIT contracts for ground-mounted solar PV
projects > 100 kW located on

e Class 1 and 2 soils

e Specialty Crop Areas defined in the 2005 Provincial Policy
Statement

— OPA may enter FIT contracts for ground-mounted solar PV
projects > 100 kW located on Class 3 soils up to 500 MW

Exemption: Restrictions for Classes 1, 2 and 3 soils do not
apply to lands zoned for non-agricultural purposes as of

October 1, 2009
12 oA

Cntario Powor Antharity
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Slide and Notes

FIT Program Key Features

* Open to various renewable energy supply technologies
— Bio-energy technologies (2
— Solar PV
— Waterpower Q)
— Wind &)

» Different prices for different technologies and project sizes

— Prices cover development costs and provide a
reasonable rate of return

» Long-term contracts
— 20-year term
— 40-year term for waterpower projects

13 Dpl:l

Cntario Powor Antharity
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Slide and Notes

FIT Price Schedule

Renewable Fuel

Capacity Range

FIT Price (¢/kWh)

On Farm Biogas * » <100 kw 19.5
On Farm Biogas *» > 100 kW < 250 kW 18.5
Biogas * » <500 kw 16.0
Biogas *» > 500kW < 10 MW 14.7
Biogas * » >10 MW 10.4
Biomass *» <10 MW 13.8
Biomass * » >10 MW 13.0
Landfill gas * » <10 MW 11.1
Landfill gas *» >10 MW 10.3
Rooftop or Ground Mounted Solar PV | <10 kW 80.2
Rooftop Solar PV > 10 kW <250 kW 71.3
Rooftop Solar PV > 250 kKW < 500 kW 63.5
Rooftop Solar PV > 500 kW 53.9
Ground Mounted Solar PV * >10 kW <10 MW 44.3
Waterpower * » <10 MW 13.1**
Waterpower * » >10 MW <50 MW 12.2%*
Off-shore Wind * Any size 19.0
On-shore Wind * Any size 13.5

* Eligible for Aboriginal or Community Adder
** Contract term for water power 40 years

14" Paid On/Off Peak Price: 135%/90% of FIT Price Dp’:l
Omtarko Power Authaority
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Slide and Notes

FIT and microFIT Program

* FIT Program is divided into two streams — FIT and microFIT

FIT Program

Projects over 10 kilowatts

Information for renewable
energy developers

Lai

Click here to learn more

* microFIT program (< 10 kW) is highly simplified

* FIT program (> 10 kW) requires additional requirements and tests

15 Dpl:l

Ontario Power Authority
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Slide and Notes

microFIT Program Overview

1.

microFIT Application
* Applicant assigned reference number for project

Conditional Offer of microFIT Contract
* Sent to Applicant once Application approved by OPA

Applicant submits connection request to LDC

Applicant installs project and obtains necessary approvals
* e.g., Electrical Safety Authority

Applicant and LDC complete connection of project

 Execute Connection Agreement, pay connection costs, install
meter, etc.

LDC informs OPA of connection details
OPA executes microFIT Contract

OPA informs LDC to start settl1e6ment DI:'FI
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Slide and Notes

FIT Application Contents

1.

Evidence of site access
* Land ownership, land lease, option agreement

Authorization letter
Connection details

Non-refundable Application Fee
e $0.50/kW of contract capacity
e Minimum $500 and maximum $5,000

Application security (if applicable)

* Returned upon execution of FIT Contract

e $20/kW for solar PV projects

e $10/kW for all other projects

e $5/kW for Aboriginal and Community projects

Agricultural land map
* For ground mounted,solar projects > 100 kW oA

Omtario Power Aatharty
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Slide and Notes

FIT Program Process Diagram

Transmitter/LDC - Proponent
Pre-submission Assessmant
- identify connection
information

Applicant
Submits
FIT Application
with pre-requisites

18

1
s this Project a FIT Contract CIAJ SIA Conlract
Capacity Allocation VoS Issued e and " milestones |—»| COD Achieved
I - Security Connection Cost P
Reqguired Estimate
[
Mo
¥
Transmission To Contract
Availability Test ~
(TAT) - Capacity
Distribution is available
Availability Test
(DAT)
Pending
next ECT To
Production
Line
- pc::r?s;gy To Contract
- FIT Reserve but not
- Capacity
?
Gnnne{g‘lco?}Tesl. = _include in next Ta/Dx a;zﬂ:rbele tobe
planning cycle Project COD available
by
Project COD

FIT Production Line

- include in next Tx/Dx [~
planning cycle

OEB
Facilities
Applications /

Approvals |
Timelines

18

oA

Omtario Power Authority
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Slide and Notes

Key FIT Rules - Assessing ‘Launch’ Applications

* Program uptake is greater than present
connection capacity

— For first 60-days (Oct 1 to Dec 1, 2009),
‘shovel-ready’ criteria applied to Applicant
Projects

— This orders Projects for allocation of FIT
contracts

« Based on results of Transmission
Availability Test (TAT) and Distribution
Availability Test (DAT)

After the first 60-days, criteria no longer
applied and Applicant Projects assessed in

order of submission only

STIKEMAN ELLIOTT LLP: PRESENTATION SLIDES
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Slide and Notes

Criteria - First 60-Days

‘Shovel-ready’ criteria

1.
2.

REA-exempt

Own or has firm order for major components
* Ontario supplier for solar PV and wind
Development experience

Financial backing

Processing Applications

1.
2.
3.

Verification of Mandatory Requirements

Criteria Score

Commercial Operation Date (COD) Acceleration
Days

2 oA
Omtario Power Autharity
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Slide and Notes

Uptake of microFIT Applications

Capacity (kW) of Applications Received to December 1, 2009
ENERGY SOURCE # OF APPLICATIONS TOTAL CAPACITY
BIOMASS 4 40
WATER 1 2
SOLAR PV 1,166 8,382
WIND 22 187
TOTAL 1,193 8,611 (8.6 MW)

21

oA

Chtario Power Authority
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Slide and Notes

Uptake of FIT Applications

» As of December 1, 2009, 1,022 FIT applications received
totalling over 8,000 MW

FIT Launch Applications - Under Review

Other* - 5%
Solar - 16%

Wind - 79%

1 Other includes water and bio-energy

2 oA
Omtario Power A ity
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Slide and Notes

Connection Availability Tests

» Applicant microFIT projects and Capacity Allocation
Exempt (CAE) projects (< 500 kW) will not be subject to
DAT/TAT and will receive Conditional Offers for microFIT
Contracts or FIT Contracts

* DAT conducted by applicable LDCs
 TAT conducted by OPA

» First DAT and TAT to begin in early February 2010
— OPA will lead coordination of DAT and TAT

— As required, TAT will be supported by the Independent
Electricity System Operator (IESO) and applicable
Transmitters

2 OPA
Outario Power Autharity .
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Slide and Notes

microFIT and FIT Contract Execution

» Only Applicant Projects from the Launch Period will be
eligible for first round of microFIT and FIT Contracts

— Over 1,100 Conditional Offers for microFIT Contracts
have been sent

— Execution of FIT Contracts to begin in late February
2010

» Start with CAE projects followed by ‘shovel-ready’
non-CAE projects

» Conditional Offers for microFIT Contracts will occur on a
monthly basis going forward

2 oA
Cntario Powor Antharity
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Slide and Notes

Development of Transmission and Distribution

» Even before GEA, many prospective developers anticipated
OPA procurement initiatives
— OPA identified about 15,000 MW of renewable projects

» Available transmission connection capacity about 2,500 MW
— Does not include Bruce-to-Milton project

» Adds about 1,500 MW of additional connection capacity
for renewable energy supply

Uptake of microFIT and FIT Applicant Projects from
Launch Period greatly exceeded existing connection
capacity — therefore, explicit mechanisms (Economic
Connection Test ) are needed to help establish the need
for transmission and distribution development

25
Ontario
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Slide and Notes

Economic Connection Test

» Economic Connection Test (ECT) is an integrated
transmission / distribution planning tool to facilitate
renewable energy supply integration within the FIT
Framework

|t consists of
— Enabler Line identification
— Individual project assessment
— Network upgrade identification

* Requires coordination between the OPA and IESO,
Transmitters and LDCs

2 OPA
Outario Power Autharity .
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Slide and Notes

ECT Activities

» FIT objectives to be achieved in ECT

— Maintaining a dataset reflecting available connection
capacity

— ‘Squeezing’ as much renewable energy supply as
practical onto the existing system

— Developing plans to incorporate system expansion
while meeting technical and economic
considerations

— Moving FIT Applicant Projects towards being offered
FIT contracts, in step with planned and approved
system expansions

. orA

Omtarko Power Authaority
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Slide and Notes

Draft DAT/TAT and ECT Schedule
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Slide and Notes

FIT Framework Comparison

IPSP/Procurement w/o FIT FIT Framework
* Ministerial Directives until * Ministerial Directive authority
IPSP/Procurement Process enduring
approved :
 IPSP

* IPSP containing identified :
conservation and generation to
be procured and required Tx

Generation uptake signals
need for Tx/Dx

* Generation uptake and ECT
help establish need for
Tx/Dx

» Studies indicate
conservation/generation
potential

« IPSP establishes need for : + Conservation and non-
Tx/Dx : renewable generation to be

identified outside of FIT

The FIT Framework is a fundamental change in system planning
and procurement — it is much more progressive in enabling
generation uptake and then assessing the need for Tx/Dx oA

Omtario Power Authority

STIKEMAN ELLIOTT LLP: PRESENTATION SLIDES
29




Slide and Notes

OPA Query Options

e Email

— FIT fit@powerauthority.on.ca

— microFIT microfit@powerauthority.on.ca

— OPA Information Service info@powerauthority.on.ca
» Telephone

— FIT Call Centre 1-888-387-3403; M-F 9am-5pm

— Main OPA Reception Local: 416-967-7474;

Toll free: 1-800-797-9604 with prompts for keypad routing to
Call Centre

 Fax

— FIT and microFIT fax 1-866-833-7978
* Website

— Online searchable Q&A facility

— Submission of written questions
S orA
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Renewable power continues to energize
project development in Ontario

February 2010

Alison Forbes (aforbes@stikeman.com) and Jim Harbell (jharbell@stikeman.com)

As the dust finally settles from the 60-day initial launch period in the Fall of 2009 under the
Ontario Power Authority (OPA) Feed-in Tariff (FIT) program, many project developers,
renewable energy generation equipment manufacturers, investors, lenders and
governmental agencies are quickly realizing that Ontario’s renewable energy market is
experiencing explosive growth. This article briefly reviews some of the most recent
developments.

FIT program - launch period closes

On December 16, 2009, the OPA announced that more than 1200 microFIT applications
(10 kW or less) and more than 1000 FIT applications were received throughout last
October and November, representing nearly 9000 MW of potential electricity generation.
Rooftop solar projects amounted to more than 97% of the microFIT applications. The OPA
has already sent out more than 700 offers to enter into microFIT contracts for those
applications received during the launch period and intends to start offering conditional
contracts to those applications received after the launch period in February 2010. Project
applications under the FIT program were divided between wind (79%), solar (16%) and
biofuels and water (5%).

Although the OPA has estimated that there is approximately 2500 MW of available
transmission capacity, the overwhelming popularity of the FIT program based on the
submission of FIT applications to date and the announcement of the Samsung deal had left
many potential developers wondering what progress has been made to develop new
transmission capacity and when will that capacity be operable. The Distribution Availability
(DAT) and Transmission Availability Tests (TAT), as well as the Economic Connection Test
(ECT), all components of the application assessment under the FIT Program, will be critical
tools to ensuring that the most shovel-ready projects can proceed as quickly as possible.
The OPA has recently announced that it expects to start issuing contract offers to project
launch applications in the next few weeks. Those projects not issued contracts will be
subject to the ECT, which will be run on a regional basis and is tentatively scheduled to
commence as early as the spring of 2010. It should be noted that DATs and TATs will be
paused for periods of three months during the operation of an ECT in the applicable
region — which will slow down the application review process. The OPA continues to
accept FIT and microFIT applications and with the first ECT occurring imminently,
prospective developers are working to ensure that new applications are received before
the deadline for ECT consideration, being sixty days before the test begins.

Ministry of Natural Resources — Crown land release process

While project developers anxiously await news of FIT contract offers, the Ministry of
Natural Resources (MNR) has released proposed revisions to its Crown land release
process for windpower projects and the MNR and the Ministry of Environment (MOE) have
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each recently issued guides to the new permitting and approval framework for renewable
energy projects in Ontario.

The MNR released draft revisions to its Windpower Site Release — Crown Land Policy and
Procedure in late December, which outline the distinct stages in the process of developing
windpower projects on Crown land including off-shore wind projects. Following the
moratorium on Crown land applications for windpower projects in place since September
24, 2009, these proposed amendments represent the first phase of the MNR's review of its
Crown land release process, and are intended to address the concerns of project
developers with current applications under review by the MNR. The second phase of this
review will focus on the long-term application of the site release process and the policy
direction for renewable energy developments on Crown land in the context of Ontario’s
new green energy initiatives. It is unclear how the second phase of the review will affect
developers who have not yet submitted applications under the site release process or
when the MNR'’s review of this process will be completed.

The proposed revisions provide that the MNR will periodically establish “windows of
opportunities” during which project developers may apply for the opportunity to secure
Crown land. It is unclear how often and for what duration such “windows of opportunities”
will be opened. The MNR must complete its initial review of an application for Crown land
and schedule a pre-screening meeting with the applicant within 60 days after the receipt of
the application. Following a required consultation process, the MNR will either issue an
Applicant of Record (AoR) letter or deny the application. No estimate has been provided
on how long the consultation process will take. Once an AoR letter has been issued, the
formal site release process is complete. The MNR has expressly clarified that neither an
application for Crown land nor an AoR status provides any right, title or interest in land and
only the AoR status is transferable in limited circumstances. Following receipt of necessary
approvals related to the proposed project, the MNR will instruct the applicant to submit an
application for Crown land, which will include a current corporate profile and specified survey
requirements. Authorization to construct the proposed project will be by Crown Lease, the
term of which is generally 25 years. In certain instances, an interim Land Use Permit may be
issued until all survey requirements are met (for a maximum period of one year).

Approval and permitting requirements for renewable energy projects

The MOE released its guide to the Renewable Energy Approval (REA) in late January,
clarifying the new approval process that most renewable energy projects must undergo
(there are limited exemptions for small-scale projects). The MOE, as the ministry
responsible for coordinating the necessary review of proposed projects, has undertaken to
complete the REA process within six months of receipt of a complete submission. Among
the things that are to be included in submission packages are:

m a project description report

a construction plan report

a consultation report

a design and operations report
a decommissioning plan report
technical reports

proof that setback requirements are met, and
m archaeological and heritage resource studies/reports.

The REA regulations require that a project developer commence consultation with the
applicable municipality, Aboriginal groups, and the public at least 90 days before submitting
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a REA application. Further, a developer must coordinate with the MNR in respect of certain
issues falling under the MNR's scope of review, including those related to the Endangered
Species Act and the Fish and Wildlife Conservation Act, in advance of a developer’'s REA
application submission. As this new approval process has just begun, it remains unclear how
long the entire process will take. This is particularly so given the need to file a complete
application. Fulfilling the application requirements may be onerous and time-consuming,
which may lead to uncertainty. Further, coordination with the federal environmental
assessment process and the MNR release of Crown land process remains unclear.
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Finding the right shade of green -
Clarifications and updates to the OPA
FIT Program

December 2010

Alison Forbes (aforbes@stikeman.com)

Since its release of the Feed-In Tariff (FIT) program on September 30, 2009, the Ontario
Power Authority (OPA) has faced both commendation and criticism. Throughout the
Launch Period, ending November 30, 2009, the OPA has released several clarifications and
amendments to the initial FIT program. The following is a summary of the key
announcements made throughout the past two months and some of the issues that remain
outstanding.

Key Recent Announcements

Domestic Content Technical Notes: This component of the FIT program has raised
extensive criticism from proponents. The OPA has indicated that the requirements set out
in the original FIT contract will not be changed but has now provided further technical
notes to assist proponents in interpreting these obligations. These notes can be found on
the OPA website and will be updated periodically.

Agricultural Land Restrictions for Solar PV: The OPA has announced that it will provide
guidelines for proponents that detail the benefits of more renewable energy with the need
to protect Ontario’s prime agricultural land and details on exemptions available for lands
zoned for non-agricultural purposes. Contained within these guidelines will be details on
the evidence that a proponent must provide for proposed projects on such lands. These
guidelines have not been released as of the date of this update.

Transition options for microFIT (< 500 kW) projects: On October 30, 2009, the OPA
announced new options for microFIT proponents that have projects in the late phases of
development. These new options exempt such projects from domestic content
requirements. Eligible proponents must have either a previous RESOP contract or have
purchased generation equipment prior to October 1, 2009 and may elect to transition into
the microFIT program or amend the RESOP contract to reflect microFIT prices.

Critical questions

Priority Access: As many generators are aware, Ontarian’s demand for electricity has been,
at certain times, well below the available generated load on the system. Renewable
energy projects have been given a priority right of access to connect to the grid under
amendments arising from the Green Energy Act (GEA) but have no defined prioritized right
in the actual sale of generated electricity into the grid. As curtailment decisions from the
Independent Electricity System Operator (IESO) and Local Distribution Companies (LDCs)
become more common, renewable energy generators face the same risk of generation
limitation that all other generators, including large scale gas generators, face.

Transmission and Distribution: The popularity of both the old Renewable Energy Standard
Offer Program (RESOP) and the FIT program clearly indicates that there are countless
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project developers interested in entering the generation market. The current determining
factor of how quickly these proponents are able to begin selling electricity is transmission
and distribution capacity. Hydro One Networks Inc. (HONI) has been directed by the
government to commence a large-scale transmission expansion program which is planned
to be on stream between 2013 and 2017. Many proponents have raised concerns that the
required expansions in both the transmission and distribution systems will cause significant
delays in meeting the demand of proposed renewable energy generation facilities.

Conservation and Demand Management (CDM) and Smart Grids: Conservation was a
key component to the GEA and it is expected that LDCs will play an important role in the
development of CDM protocols. It is anticipated that CDM targets will be made a
condition of distribution licences but the details of such an amendment have not been
released. The Ontario Energy Board is expected to develop a CDM Code in the coming
weeks which will provide a framework on licensing targets and CDM programs.

Despite the concerns raised by many renewable energy project proponents, the FIT
program has been, thus far, very well received. As of November 10, 2009, the OPA had
received more than 90 applications under the FIT program, representing more than 78 MW
of generated capacity and nearly 500 applications under the microFIT program,
representing more than 2.5 MW of generated capacity. In comparison to the RESOP
program, which contracted more than 1,316 MW of renewable generation, these numbers
seem small but the OPA has indicated that it expects these will more than double before
the end of the Launch Period. After the November 30, 2009 deadline, the FIT program
remains open to applications, although the standard contract rules for time stamping and
transmission/distribution capacity allocation become applicable.
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A tight FIT — OPA’s FIT program kicks off and
REA regulations come into force

October 2009

Jim Harbell (jharbell@stikeman.com) and Alison Forbes (aforbes@stikeman.com)

As Ontarians turned off their air conditioners earlier this month, the Ontario Power
Authority (OPA) opened the gates to the widely anticipated Feed-In-Tariff (FIT) Standard
Offer Contract Program. The FIT program was officially launched on October 1, 2009,
finally allowing renewable-energy project developers to put the FIT framework to the test.
The OPA has stated it intends to respond to project developers within sixty days of
receiving a complete application, although the anticipated high number of applicants may
cause delays to the expected execution of FIT contracts.

Key features of the FIT program

m Generally, in order to be eligible, projects must be (a) renewable generating facilities
not already in existence; (b) located in Ontario, provided they are not located in
expressly exempt areas; and (c) projects that do not have or have not had a prior
power purchase agreement, unless such agreement was terminated prior to March 14,
2009 or more than twelve months before the date of application.

m Solar projects with a contract capacity greater than 100 kW are not eligible if located
on certain high-quality Class 1 or Class 2 agricultural lands, and, if located on Class 3
agricultural lands, are only eligible if located on identified lands.

Application

m Application fees under the FIT program range from a minimum of $500 to a maximum
of $5000, and the application security charge is $20/kW for solar projects and $10/kW
for all other projects.

m A complete application must also include evidence of access rights to the project
location. Such evidence may be in the form of a lease, an option, a letter of intent, a
memorandum of understanding or a conditional grant contingent on obtaining a FIT
contract.

Domestic Content

m The domestic content of a project is calculated based on the OPA’s domestic content
grid for each specified renewable energy source and contract capacity. This grid
allocates a qualifying percentage to designated activities occurring within Ontario or
completed by Ontario residents. Designated activities include the manufacturing and
assembling of specified materials, certain construction and on-site labour, and certain
consulting services.

m The following domestic content thresholds must be met:

e wind power projects with a contract capacity greater than 10kW: (a) 25% for FIT
contracts with a milestone commercial operation date (COD) prior to January 1, 2012;
and (b) 50% for FIT contracts with a milestone COD on or after January 1, 2012;
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e solar projects with a contract capacity greater than 10 kW: (a) 50% for FIT contracts
with a milestone COD prior to January 1, 2011; and (b) 60% for FIT contracts with a
milestone COD on or after January 1, 2011;

e solar projects with a contract capacity less than 10 kW: (a) 40% for FIT contracts
with a COD prior to January 1, 2011; and (b) 60% for FIT contracts with a COD on
or after January 1, 2011;

m The OPA must be provided with a plan, in a prescribed form, setting out how the FIT
program applicant intends to meet the minimum required domestic content level, no
later than six months prior to the milestone COD.

Launch Applicants

m All eligible FIT contract applicants who apply during the first sixty days following the
launch of the FIT program (prior to November 31, 2009) will be assigned a time
stamp, allocated in priority based on (a) the applicant's commitment to reduce the
number of days between the date of contract and the milestone COD; (b) the
project’'s acceleration characteristics, including whether it is REA exempt or has an
executed EPC agreement; and (c) the date access rights were granted.

Advanced RESOP Applicants

m A Project Developer with a Renewable Energy Standard Offer Program (RESOP)
contract can either: (a) retain the RESOP, unamended; (b) amend the RESOP before
October 31, 2009, through the FIT program’s Advanced RESOP FIT Amendment,
where the RESOP is in respect to a wind generation project that has been issued a
Certificate of Approval (Noise Emissions) from the Ministry of Environment; (c)
repudiate and terminate the RESOP by applying through the FIT Program Launch,
before November 31, 2009; or (d) repudiate and terminate the RESOP and apply
through the standard FIT program after twelve months.

m The Advanced RESOP FIT Amendments include:

¢ a substitution of the contract price with 12.1¢/kWh, comprised of a fixed portion of
9.68¢/kWh and an indexed portion of 2.42¢/kWh;

o relief from the requirements of the RESOP to share with the OPA payments the
applicant may be able to obtain under the ecoENERGY grant;

e arequirement to maintain the completion and performance security, which will be
returned on the COD; and

e a requirement that the facility achieve commercial operation no later than
December 31, 2010, with liquidated damages payable for each day commercial
operation is late, culminating in an event of default if the COD is after December
31, 2011.

m Project developers who amend their RESOPs remain bound by the RESOP contract
and are not subject to the terms of the FIT program, including domestic content
requirements.

MicroFIT

m microFIT is a standard-offer program focused on homeowners and other micro-project
developers. The rules and the governing contract have been simplified, but contain
similar obligations regarding domestic content and environmental attributes. There
are no application or security fees associated with contract application under the
microFIT rules.
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Renewable Energy Approvals

In addition to the commencement of the FIT program, the Ministry of the Environment
released key regulations on September 24, 2009 relating to the Renewable Energy
Approval (REA) amendment under the Environmental Protection Act.

A REA is required for all projects which were previously required to seek certificates of
approval under s. 9(1) and (7) of the EPA (i.e. construction, altering, extending or replacing
or operating any plant, structure, equipment, apparatus, mechanism or thing that may
discharge or from which may be discharged a contaminant into any part of the natural
environment other than water), s. 27(1) (waste management), and all those that generally
were required by regulation to seek an “approval, permit or other instrument.”

Prior to the EPA REA amendments, solar projects were not required to undergo an
environment assessment (EA). Wind projects may have had to undergo an environmental
impact study or potentially a full EA, depending on the location and the project's
generation capacity. Certificates of Approval were required by regulation for both wind
and solar projects.

Projects are exempt from seeking a REA where:

m all approvals, permits and other instruments that are required to construct, install,
operate or use the facility were obtained before May 14, 2009;

m no approvals, permits or other instruments listed above were required to construct,
install, operate or use the facility and the construction or installation of the facility
began before May 14, 2009;

m an EA Notice of Completion in respect of the facility was issued prior to May 14, 2009
and the facility has a power purchase agreement with the OPA,;

m before May 14, 2009, (i) a power purchase agreement was entered into with the OPA,
(i) the use of the land at the project location was not prohibited by a zoning by-law or
order under Part V of the Planning Act; and (jii) the facility was not an undertaking that
was designated to be subject to the Environmental Assessment Act.

General REA obligations include:

m consultation with the public and aboriginal communities surrounding the project,
including at least two public meetings;

m consideration of archaeological and heritage resources, where applicable;
m specified setbacks for wind energy facilities;

m submission of a project’s construction plan report, construction report, decommission
plan report, design and operations report, noise study report (for non-rooftop solar
facilities with a capacity greater than 10 kW), project description report, and wind
turbine specifications report or off-shore wind facility report (where applicable).

Care should be taken when reviewing the various transition provisions related to the
RESOP and FIT programs and the REA requirements.

Commentary

The Ontario government should be pleased with the level of activity in the renewable
sector these days. There is a flurry of new entrants, particularly from the U.S. and Europe,
who are thoroughly investigating opportunities in Ontario, from both development and
equity investment perspectives. At the same time, some organizations are suggesting that
the FIT program needs to be more user friendly. For example, the solar industry is
concerned about the restriction on the use of Class 1, 2 and 3 agricultural lands and is
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looking for certain relief from those provisions , as well as some loosening of the domestic
content requirements. Those same domestic content requirements, which while lower for
wind applicants, are also being raised as concerns by the wind industry. Both solar and
wind proponents note that the current capacity in Ontario for meeting the domestic
content requirements is seriously constrained and more time than the government has
allowed may be necessary to meet the deadlines imposed. Finally, the great unknown—
issues relating to transmission capacity constraints—will start to reveal themselves in the
months to come, once the initial round of FIT applications are reviewed and queues start to
form for new transmission development. Stay tuned for further word from the OPA as they
work through the first round of mature applications that will be filed prior to the end of
November 2009.

The launch of the FIT program and the commencement of the REA represent the final
pieces that complete the implementation of Bill 150, which was first introduced in
February. Watch for further guidance from both the OPA and the Ministry of Environment
as these new pieces are "fit” into place.

We will continue to keep you regularly informed as the FIT marketplace develops and
matures.
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OPA releases new FIT Program rules

August 2009
Annie Pyke (apyke@stikeman.com)

On July 10, 2009, the Ontario Power Authority (OPA) released updated rules (Program
Rules) for the Feed-In Tariff Program (FIT Program). The purpose of the FIT Program is to
promote the development of renewable energy sources within the province of Ontario
through the creation of a standardized application and approval process for renewable
electric generation. The FIT Program is an important element of the Green Energy and
Green Economy Act (GEA). The following briefly highlights the basic FIT structure and
significant revisions to the Program Rules.

The basic eligibility requirements for the FIT Program are that the facility must: (i) be a new
or incremental generating facility; (ii) be located in Ontario; and (iii) generate electricity
from one or more of: wind, solar (photovoltaic), landfill gas, waterpower, biogas, or
renewable biomass. A new requirement is that applicants must also provide evidence of
the necessary title and access rights to construct the project (the “Access Rights,” as
defined in the Program Rules), which is more detailed than the previous requirement of
“Demonstrated Location Access.” The Program Rules also move the requirement that
applicants give evidence of resource assessment/planning and Renewable Energy Approval
from the application stage to the FIT Contract stage.

Although the requirement is not a condition for application to the FIT Program, it is
important to note that certain projects will be required to achieve a certain level of
"Provincial Content," pursuant to the FIT Contract. The definition of “Provincial Content”
is still under review; however, other sections of the Program Rules make reference to an
"irreversible manufacturing process" that occurs in Ontario.

The Program Rules also set out specific rules for Community Participation Projects and
Aboriginal Participation Projects. Community and Aboriginal Participation will be assessed
based on the aboriginal or community proponent’s economic interest in the project. A
project that receives either of these designations receives, among other benefits, reduced
security requirements and an increased price/MW.

One of the most significant changes to the Program Rules is the inclusion of rules that
specifically apply to early applications — i.e., Program Launch (a time period to be defined
by the OPA). These rules include "rated criteria," whereby applicants receive points for
non-mandatory attributes. The new rated criteria indicate the OPA's focus on ensuring
that the initial projects awarded FIT Contracts will be able to begin construction
immediately and achieve commercial operation on an expedited basis, to assist the
Government of Ontario in achieving the goals of the GEA.
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Ontario announces greenhouse gas
reporting regulation

December 2009

Cora Zeeman (czeeman@stikeman.com)

On December 1, 2009, the government of Ontario introduced a key regulation in support
of the implementation of a cap-and-trade program in the province. The Greenhouse Gas
Emissions Reporting Regulation (O.Reg. 452/09) will assist the development of this
program by providing for the collection of accurate greenhouse gas (GHG) emission data.
It is also aimed at aligning Ontario’s cap-and-trade program with those being developed
across North America. To this end, where viable, the province intends to work with other
provinces and the federal government to harmonize GHG reporting requirements, as well
as with its Western Climate Initiative partners, to harmonize with U.S. EPA reporting
requirements. The regulation follows the introduction of Bill 185 on May 27, 2009, an act
designed to implement Ontario’s cap-and-trade program through amendments to the
Environmental Protection Act, which bill passed its third reading on December 3, 2009.

Key Elements of the Regulation

The new regulation requires a broad range of organizations in the province to report their
GHG emissions, starting with emissions for the 2010 calendar year. The regulation
addresses a number of key issues, including:

m Affected Facilities. All facilities that emit 25,000 tonnes of carbon dioxide equivalent
(CO2e) or more per year are required to report GHG emissions data. The government
anticipates that between 200 and 300 facilities in the province will fall into this
category.'

m 7iming. GHG emissions from 2010 are to be reported in 2011, with annual reporting
thereafter. The first emission reports are due on June 1, 2011.

m  Phasing in: Facilities are permitted to apply best-alternative quantification methods in
reporting GHG emissions for 2010. As of 2011, facilities will be required to use
identified standard quantification methods. This phase-in approach allows facilities
time to build quantification capacity.

m Third-Party Verification: Annual third-party verification, in accordance with ISO
standards, will be required, with the first verification to be submitted in 2012 in
respect of 2011 emissions. Facilities are encouraged to undertake voluntary third-
party verification in reporting GHG emissions for 2010.

m  Smaller Emitters. Facilities emitting between 10,000 and 25,000 tonnes of CO2e are
not required to report GHG emissions. The government plans to develop an outreach
program to encourage voluntary reporting by smaller emitters so that they are
prepared to adapt to emerging continent-wide cap-and-trade requirements.’

1 Government of Ontario, news release, “Ontario Takes Next Step Toward a Cap-and-Trade System” (December 1, 2009), online:
http:/ww.news.ontario.ca/ene/en/2009/12/ontario-takes-next-step-toward-a-cap-and-trade-system.html

2 Government of Ontario, Environmental Registry, “Regulation Decision Notice: Greenhouse Gas Emissions Reporting Regulation and Guideline” (December 1,
2009), EBR Registry Number: 010-7889.
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The regulation is accompanied by a technical guideline, entitled “Guideline for
Greenhouse Gas Emission Reporting,” which outlines the best alternative quantification
methods in emissions reporting for 2010 and mandatory standard quantification methods,
to be used as of 2011, to quantify emissions.

The government received submissions on the draft GHG emission-reporting regulation and
guideline from stakeholders, including industry, associations, municipalities and consulting
groups, during a thirty-day public-comment period. In response, several amendments were
made in the final regulation. Third-party verification will be phased in to allow facilities to
adapt to the new requirements. Additionally, some confidential business information has
been removed from the reporting obligation. Technical modifications were also adjusted to
be more consistent with federal and U.S. requirements, to give more time for preparation
of certain reports and to allow emission factors to be used in the reporting of certain types
of emissions.

We will continue to examine this regulation as part of our ongoing review of Ontario’s
climate change strategy. Look for further analysis and observation in future bulletins.
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About Stikeman Elliott

Stikeman Elliott is recognized nationally and internationally for the sophistication of its
business law practice. The firm is a Canadian leader in each of its core practice areas —
corporate finance, M&A, banking, corporate-commercial, real estate, tax, insolvency,
structured finance, competition, intellectual property,
administrative Iavy, employment and business |i'.cigation - and "\We wouldn't get
has developed in-depth knowledge of a wide range of . -

industries including mining, energy, banking, insurance, business done without

infrastructure, retail, telecommunications and technology. them. They're that good."

Located in Toronto, Montréal, Ottawa, Calgary and
Vancouver, its Canadian offices are among the leading
practices in their respective jurisdictions. Stikeman Elliott is
also prominent internationally, with a longstanding presence
in London, New York and Sydney and extensive experience in China, South and Southeast
Asia as well as in central and eastern Europe, Latin America, the Caribbean and Africa. The
firm’s 500 members include many of Canada’s most prominent business lawyers, including
leading litigators, in several of Canada’s provinces.

- IFLR1000 (2010)

Client Interview

Chambers Global identifies the firm as one of Canada's two top-tier Corporate/M&A
practices and it is frequently ranked among Canada’s leaders in domestic and cross-border
M&A league tables from Thomson Financial, Mergermarket and Mergerstat Review.
Stikeman Elliott is also the leading adviser in Canadian securities offerings, ranking first
from 2005 to 2009 (inclusive) in Bloomberg league tables in terms of overall volume, as
well as receiving top rankings from the Financial Post. The firm’s National Litigation Group,
whose specializations include class actions, securities litigation and restructurings, has been
ranked among the top three business litigation practices in Canada by Lexpert. Among
Stikeman Elliott’s other highly regarded practices are competition/antitrust (named as a
leader by the Global Competition Review), taxation (highly ranked by Lexpert) and
structured finance (widely considered to be Canada’s foremost practice in that field). The
firm is also well known for its extensive regulatory and government relations expertise; the
latter anchored by its office in Ottawa.

Because Stikeman Elliott has grown through internal expansion, rather than through
mergers, the firm’s clients can expect a consistently high level of service from each of its
eight offices. Its offices frequently work together on major transactions and litigation files,
and regularly collaborate with prominent U.S. and international law firms on cross-border
transactions of global significance. The firm has invested heavily in leading-edge
knowledge management systems in order to assure our clients of advice of the highest
quality, grounded in the accumulated expertise of Stikeman Elliott's national and
international practice.
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OUR OFFICES

Stikeman Elliott's Canadian offices are located in the major business and financial centres of
Montréal, Toronto, Ottawa, Calgary, and Vancouver. Outside Canada, the firm's network
includes offices or representation in the United Kingdom, the United States and the Asia-Pacific
region. Our unsurpassed international experience ensures that we can serve our clients
wherever their business takes them.

TORONTO

MONTREAL

0| e

o0 %‘J

L NEW YORK

VANCOUVER

o

SYDNEY —I

Montréal

The firm’s Montréal office is one of the most successful and respected in the city. Its practice is
focused on M&A, securities, banking, cross-border financial restructuring, international tax and
commodity transactions, real estate, environmental law, intellectual property, information
technology, transportation, insurance and employment law. The Montréal litigation group is
widely recognized as one of the leading business law litigation teams in Quebec. Stikeman
Elliott’s expertise in civil law and commercial transactions is particularly significant where an
organization has operations in Quebec or in other jurisdictions with codified civil law-based
legal systems, such as Central and Eastern Europe and South America. Much of the work
carried out in the Montréal office has a strong international focus.

Toronto

The Toronto office of Stikeman Elliott is a broadly based corporate-commercial law practice
with a strong transactional focus. The firm's Toronto lawyers include many of Canada's
foremost practitioners in the areas of M&A, securities, banking, structured finance, insolvency,
tax, real estate, competition, employment, pensions, technology, outsourcing, mining and
electricity law. The Toronto business litigation group is highly regarded for its record in
commercial litigation, most notably securities litigation, class action defence and complex
insolvencies and restructurings. The office is renowned for its expertise in cross-border
transactional and litigation work and counts many major global corporations and financial
institutions among its clients.
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Calgary

Our Calgary office, with currently more than 50 legal personnel, is home to some of Alberta’s
leading lawyers. The Calgary office opened in 1992 and maintains a business law practice
focused on M&A, securities, real estate, joint ventures, project financings, structured financings,
tax, employment and banking. The office also has a significant international dimension, advising
on foreign investment in the Canadian energy sector and cross-border trade in energy
resources. In addition, the office maintains a commercial litigation practice and is renowned for
its regulatory practice involving oil and gas and electricity related matters. The Calgary office
has recently won two awards for its active role in the community.

Vancouver

Celebrating 20 years in the city in 2008, our Vancouver practice includes a number of British
Columbia’s leading lawyers in the areas of M&A, securities, banking, litigation and real estate.
Our corporate lawyers lead local matters and draw on expertise of other Stikeman Elliott
offices in national and international matters. We have one of British Columbia's most prominent
real estate development and acquisition practices, while our Litigation Group has acted for all
levels of government and offers a broad range of commercial dispute resolution and advocacy
services, including significant class action expertise. A very experienced group of lawyers also
practice in the areas of public-private partnerships, infrastructure development and project
finance. The Vancouver office has a strong cross-border focus, acting as the firm’s Canadian
gateway to the Asia-Pacific region.

Ottawa

The Ottawa office of Stikeman Elliott focuses on administrative law and regulated industries,
with particular emphasis on competition law, intellectual property law, international trade,
government procurement and public policy. Industry sectors in which the office has expertise
include such federally-regulated commercial sectors as telecommunications, broadcasting,
transportation, and energy, as well as those (such as packaging and labelling) that are subject
to food and drug administration.

London

Drawing over 40 years of experience in the city, Stikeman Elliott's London office has long been
recognized for its leadership in international corporate transactions, including leveraged buy-
outs, take-over bids and share and asset purchases. Our London corporate finance team is a
leading advisor to Canadian companies with respect to Toronto Stock Exchange and AIM
listings and has been recognized for many years as one of the most prominent international
advisors in the Eurobond markets. We have also been at the forefront of developing the legal
framework for the issuance of Maple Bonds in Canada. Our lawyers have broad industry
expertise, as well as significant experience in Africa, in the mining sector. The office also serves
as the gateway for our India, Middle East and Sovereign Wealth Fund practices. As well, our
private client practice ranks amongst the world's leading practices in the area.

New York

The New York office of Stikeman Elliott has extensive experience in Canada-U.S. cross-border
corporate transactions, with a particular focus on M&A, corporate finance, banking and
structured finance. The firm’'s New York lawyers provide Canadian legal advice on cross-border
acquisitions, investments, banking, securities and regulatory matters to U.S. corporations,
investment dealers, advisors, banks and funds.
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Sydney
Stikeman Elliott’s Sydney office, the hub of our Asia-Pacific practice, is involved in multi-

jurisdictional securities and M&A law with a sectoral emphasis on mining, cross border
M&A, infrastructure development and project finance.

Asia

Stikeman Elliott regularly acts in transactions involving clients across Asia, including, in
particular, India, China, Hong Kong, Thailand and the Middle East. Reflecting the position of
Canada as a target for a rapidly expanding Asian region and as a significant source of capital,
the firm provides advice on a large number of significant transactions from Asia into Canada, as
well as advising on Canadian investment into Asia. The firm has a particularly high profile in

resource-sector transactions and is involved in the vast majority of IPOs originating in Asia that
involve placements into Canada.
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Our Energy Practice

Stikeman Elliott’s energy practice spans the breadth of the Canadian oil and gas, electricity

and renewable energy industries.

Oil & Gas

Stikeman Elliott's Energy Group participates in a broad
range of transactions in the oil and gas industry. Our
work in this area includes mergers, acquisitions,
dispositions, debt, equity and project financings,
restructurings, marketing arrangements for oil, gas and

This group is skilled in
both the transactional
and regulatory sides of

other petroleum substances and derivative products
related to those marketing activities. Our Energy
Group includes several of Canada’s most prominent - Chambers Global 2009

business lawyers. Our clients include the developers, Energy & Natural Resources
owners and operators of oil and gas properties and

midstream and downstream facilities, large industrial gas users as well as investors in and
lenders to participants in the oil and gas industry. We also represent marketers of
petroleum substances and entities providing oil and gas field services including seismic,
drilling and well fractionation services. Our oil and gas practice has a significant
international dimension. We represent Canadian companies seeking to invest worldwide
and for international investors seeking to invest in Canadian oil and gas assets. Our
expertise and the strong relationships we have built with our clients allow us to efficiently
manage legal issues within the context of our clients’ strategic business objectives in order
to achieve successful outcomes.

energy work.

Electricity

Lawyers in our Energy Group have significant experience in electricity matters, including
with respect to the generation, transmission, marketing and regulation of electricity.
Among other significant mandates, Stikeman Elliott has acted for the Ontario Power
Authority and independent power producers in connection with power procurement
processes and negotiations and has ongoing mandates for the Independent Electricity
System Operator (IESO) and the Ontario Energy Board. The firm gained formative
experience as counsel to the Market Design Committee responsible for establishing the
framework for electricity market deregulation in the province of Ontario and to the
Transmission Administrator in Alberta. The Energy Group also has extensive experience in
the nuclear power sector. We have an understanding of the legal and practical issues
affecting electricity generation and electricity transmission in Canada and internationally.

The Group also has extensive experience in connection with project development,
construction, financing and public-private partnership arrangements in the industry. Our
lawyers also frequently advise on strategic acquisitions, dispositions and consolidations of
assets and companies in the electrical sector.
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Renewable Energy

Our Energy Group's experience in the energy sector extends to alternative sources of
energy and to renewable energy. We have acted for clients with respect to wind, solar and
hydroelectric power projects, in addition to projects in emerging areas involving ethanol,
biomass, geothermal and methane. We are counsel to the Ontario Power Authority in its
recent procurement process for renewable energy RFP and have acted for a number of
alternative energy producers and proponents on a broad number of mandates including
structuring, financing, development, acquisitions and divestitures, supply and distribution
activities. We have also advised foreign alternative energy suppliers on establishing
Canadian operations.

Recognition for Our Work

The firm has been recognized as a Canadian leader in the Energy sector. International legal
directories such as Chambers Global's Guide to The World’s Leading Lawyers for Business
and PLC Which Lawyer? have endorsed Stikeman Elliott's Energy Group, while the
Canadlian Legal Lexpert Directory notes the firm is “repeatedly recommended” in the
industry. Individual accolades for lawyers in the group have come from these directories, as
well as The Best Lawyers In Canada and the Lexpert / American Lawyer Media Guide to the
Leading 500 Lawyers in Canada.

Among our individual Energy Group lawyers:

m C. Kemm Yates has been recognized in the Canadian Legal Lexpert Directory as a
leading practitioner “Consistently Recommended” in the area of Energy (Electricity)
and “Most Frequently Recommended” in the area of Energy (Oil & Gas); in The Best
Lawyers in Canada in the areas of Energy Regulatory Law (Electricity) and Natural
Resources Law (Oil & Gas); in Lexpert / American Lawyer Media Guide to the Leading
500 Lawyers in Canada as a leading practitioner “Most Frequently Recommended” in
the area of Energy (Oil & Gas); and 7he International Who's Who of Oil & Gas Lawyers
in the area of Oil & Gas.

m Glenn Cameron has been recognized in the Canadian Legal Lexpert Directory as a
leading practitioner “Most Frequently Recommended” in the areas of Corporate
Commercial Law, Energy (Oil & Gas) and “Repeatedly Recommended” in the areas of
Energy (Electricity), Private Equity, Mergers & Acquisitions and Project Finance; in The
Best Lawyers in Canada in the areas of Corporate Law, Mergers & Acquisitions Law,
Natural Resources Law (Oil & Gas) and Securities Law; and in Lexpert / American
Lawyer Media Guide to the Leading 500 Lawyers in Canada as a leading practitioner
“Most Frequently Recommended” in the areas of Corporate Commercial Law and
Energy (Oil & Gas).

m Christopher Nixon has been recognized in the Canadian Legal Lexpert Directory as a
leading practitioner “Most Frequently Recommended” in the areas of Corporate
Commercial Law, Corporate Finance and Securities, Private Equity and Mergers &
Acquisitions; in The Best Lawyers in Canada in the areas of Corporate Law (Finance)
and Mergers and Acquisitions Law; and in Lexpert / American Lawyer Media Guide to
the Leading 500 Lawyers in Canada as a leading practitioner “Most Frequently
Recommended” in the areas of Corporate Commercial Law, Corporate Finance and
Securities and Mergers & Acquisitions.

m Lou Cusano has been recognized in the Canadlian Legal Lexpert Directory as a leading
practitioner “Most Frequently Recommended” in the area of Energy (Electricity); in 7he
Best Lawyers in Canada in the area of Energy Regulatory Law (Electricity); and in Lexpert
/ American Lawyer Media Guide to the Leading 500 Lawyers in Canada as a leading
practitioner “Most Frequently Recommended” in the area of Energy (Electricity).
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Jim Harbell has been recognized in the Canadian Legal Lexpert Directory and the
Lexpert/American Lawyer Media Guide to the Leading 500 Lawyers in Canada as a
leading practitioner “Most Frequently Recommended” in the area of Energy (Electricity).

ENERGY SECTOR EXPERIENCE

Oil & Gas
Stikeman Elliott’s experience includes acting for:
M&A
m Sinopec International Petroleum Exploration and Production Corporation in its $9

billion acquisition of Addax Petroleum Corp.

PetroChina International Investment Company Limited in its $1.9 billion acquisition of
a 60 per cent working interest in Athabasca Oil Sands Corp.’s MacKay River and Dover
oil sands projects.

Pluspetrol Resources Corporation in its $600 million acquisition of Petro Andina
Resources Inc.

TransCanada Corporation in its US$750 million acquisition of ConocoPhillips’
remaining interest in the Keystone Oil Pipeline System.

Alberta Investment Management Corporation in connection with its $330 million
investment in Precision Drilling Trust.

SinoCanada Petroleum Corporation, a subsidiary of China Petroleum & Chemical
Corporation (Sinopec) in connection with its acquisition of an additional 10% interest
in the Northern Lights Partnership from Total Canada E&P Ltd., giving each a 50%
interest.

CNPC International Ltd., a wholly-owned subsidiary of China National Petroleum
Corporation, in its $499 million offer to acquire Verenex Energy Inc.

Special committee of the board of directors of Enerflex Systems Income Fund in
connection with the approximately $631 million unsolicited take-over bid by Toromont
Industries Ltd.

Compton Petroleum Corporation in the sale of certain royalties on all of Compton's
assets to Caledonian Royalty Corporation.

AltaGas Income Trust in its $59 million offer to acquire the shares of AltaGas Utility
Group Inc. not already owned by AltaGas Income Trust.

Ivory Energy Inc. in its $21 million sale to Emergo Energy Inc.

Delavaco Energy Inc. in its $25 million business combination with Benchmark Energy
Corp.

Sinopec International Petroleum Exploration and Production Corporation in their $2
billion acquisition of Tanganyika Oil Company Ltd.

Eni S.p.A. in its $923 million acquisition of First Calgary Petroleums Ltd.

TransCanada Corporation in connection with the ownership with ConocoPhillips and
commercial legal structure of the US$12.2 billion Keystone Oil Pipeline project.

AltaGas Ltd. in its $40 million acquisition of NovaGreenPower a subsidiary of
NovaGold Resources Inc.

BA Energy Inc. in becoming a wholly-owned subsidiary of Value Creation Group Ltd.
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The Mullen Group Income Fund in its acquisition of the assets and business of
Essential Energy Services Trust's Transport Division.

Kuwait Energy Company K.S.C.C. as Canadian counsel in its US$71 million acquisition
of Cardinal Resources plc.

PrimeWest Energy Trust in its $5 billion sale to Abu Dhabi National Energy Company
PJSC.

The buying consortium of CAl Capital Partners, Goldman Sachs Capital Partners, Kelso
& Company and Vestar Capital Partners on the $3.5 billion purchase of CCS Income
Trust, one of Canada's largest management buyout deals to date.

AltaGas Income Trust in its $590 million acquisition of Taylor NGL LP.

North American Oil Sands Corporation in connection with the $2.2 billion cash
takeover bid by Statoil ASA.

Dominion Resources Inc. in its US$583 million sale of its Canadian oil and natural gas
exploration and production operations to Paramount Energy Trust and Baytex Energy
Trust.

Royal Dutch Shell plc in its $8.7 billion buyout of the minority shareholders of its Shell
Canada Ltd. subsidiary. (Toronto Calgary 2007)

Anadarko Petroleum Corporation in the US$4.24 billion sale of Anadarko Canada
Corporation to Canadian Natural Resources Ltd.

Savanna Energy Services Corp. in its acquisition of Akuna Drilling Trust.
Enterra Energy Trust in its $63 million acquisition of Trigger Resources Ltd.

CITIC Group of Beijing in its US$1.91 billion acquisition of the Kazakhstan oil assets of
Nations Energy Company Ltd.

Bregal-Birchill in Birchill Energy Limited's $440 million acquisition by Harvest Energy
Trust.

Morpheus Energy Corporation in its $89 million sale to Orleans Energy Ltd.

Duke Energy on the Canadian aspects of its acquisition of Empress Straddle Plant
from Conocco Phillips, part of the reorganization of interests in the Duke Energy Field
Services partnership. )

Lukoil Overseas Holding Ltd. as Canadian counsel in its US$2 billion acquisition of
Nelson Resources Ltd .

Unocal Corp. in the US$1.8 billion sale of Northrock Resources, its Canadian
subsidiary, to Pogo Producing Company.

Terasen Inc. in connection with Kinder Morgan Inc.'s US$3.1 billion acquisition, one of
the largest U.S. acquisitions ever in Canada (Included in Lexpert magazine's Top 10
Deals of 2005).

Corporate Finance

TransCanada Corporation in connection with MJDS offerings of $1.157 billion in
common shares, $1.27 billion in common shares and $1.5 billion in debt securities.

TransCanada Pipelines Limited in its $400 million offering of medium term notes.

Express Pipelines System in its refinancing (US$110 million) by issue of additional
notes under an existing trust indenture.
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TransCanada Corporation in connection with its offering of subscription receipts and
common shares with gross proceeds of $1.75 billion, representing the largest equity
bought deal offering in Canadian history.

The underwriters in connection with the $250.5 million offering by Paramount Energy
Trust.

Commercial & Regulatory

Lukoil Overseas Holding Ltd. in its challenge to the application by PetroKazahkstanto
for approval of the plan of arrangement involving CNPC.

A major natural gas producer and a Northeast United States local distribution
company with respect to the first application to the National Energy Board for a
licence to export Sable Island gas.

Alliance Pipeline in respect of the facilities and tolls approvals required a natural gas
pipeline extending from Northeast British Columbia to Chicago, lllinois.

BC Gas and one of its customers in respect of issues relating to the Southern Crossing
pipeline and related tolls on the Westcoast (Duke) pipeline system.

Companies seeking approval from the Ontario Energy Board for an independent
direct access gas transmission line.

CrossAlta Gas Storage with respect to participation in gas utility general rate
applications.

Enbridge Pipelines with respect to facilities expansions and tolling issues, including
the reversal of the 830-kilometre oil pipeline between Sarnia, Ontario and Montreal,
Quebec.

Gas producers and major customers in respect of tolls and facilities issues related to
the Maritimes & Northeast Pipeline.

Natural gas marketers in the development of Ontario’s Gas Distribution Access Rule.

SaskEnergy Inc. and TransGas Limited in respect to various regulatory matters,
primarily at the National Energy Board.

Terasen Pipelines (Corridor) Limited in respect of approvals required from the Alberta
Energy and Utilities Board for a $700 million diluted bitumen pipeline project from the
Alberta oil sands to Edmonton.

The Nova Scotia Utility and Review Board with respect to developing provincial
franchises for natural gas distribution systems.

TransCanada PipeLines Limited in applications for approval of tolls and tariffs,
including cost of capital.

Various gas shippers in respect to tolls, restructuring and constitutional jurisdictional
issues relating to the NOVA Gas Transmission Ltd. system in Alberta.

Various producer and mid-stream operator interests with respect to toll and tariff
issues on TransCanada Pipelines Limited.

Coral Energy Inc. in the negotiation of a gas/power tolling agreement for the planned
ATCO Power 580 MW generation facility in Windsor.
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Electricity & Transmission

Stikeman Elliott’s experience includes acting for/in connection with:

M&A and Corporate Finance

Sithe Global Power, LLC in its sale of a 25% interest in the 875-MW Goreway Station,
to Chubu Electric Power Company, Inc. and Toyota Tsusho Corporation.

Atria Networks LP in its $63 million acquisition of Hydro Ottawa Holding Inc.'s
subsidiaries.

Alstom Hydro Canada Inc. in its acquisition of SITCA.

The underwriters with respect to the offering of $518 million senior and junior bonds
by Harrison Hydro Finance Inc. to finance six run-of-river hydroelectric generating
facilities in British Columbia.

Harbinger Capital Partners in its successful $882 million unsolicited bid for Calpine
Power Income Fund.

Caisse de dépot et placement du Québec, as a joint venture partner in ACH Limited
Partnership, in the $297.5 million acquisition by ACH of eight hydroelectric generation
facilities from Abitibi-Consolidated.

The acquisition of a 30% interest in a 75 MW gas-fired co-generation facility in
Northern Ontario.

Commercial & Regulatory

Ontario Power Authority in connection with ongoing applications and leave-to-
construct proceedings before the Ontario Energy Board.

Ontario Power Authority in the procurement process for 500-MW of Renewable
Energy Supply.

Ontario Power Authority in its application to the Ontario Energy Board for the
Integrated Power System Plan (IPSP) and the Hydro One Bruce to Milton line.

Independent Electricity System Operator (IESO) in all of its rates cases before the
Ontario Energy Board since its inception.

Regulatory counsel to IESO, a mandate that has included appearing before the
Ontario Energy Board and the National Energy Board on transmission connection and
international power line construction regulatory applications.

The Independent Power Producers Society of Ontario (IPPSO) as a lead participant in
the Ontario Energy Board hearings that designed the transmission rate structure that
currently applies to Hydro One Networks.

Ongoing mandates for the Ontario Energy Board.

Legal counsel to an independent power producer seeking to construct international
transmission interconnection facilities.

Legal counsel to Alberta’s transmission administrator, ESBI Alberta Ltd. (ESBI) advising
in connection with all applicable regulatory matters, including appearing for ESBI
before the Alberta Energy and Utilities Board in tariff approval hearings and
interventions.

Legal advisors to ESBI in connection with its participation in the Independent
Assessment Team'’s design of Alberta’s power purchase arrangement auction and
subsequently providing counsel in the auction process.

Legal advisors to electricity industry participants from Alberta and neighbouring
jurisdictions, including system support service agreements, interconnection
agreements and related contracts.
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Power Generation and IPPs

Stikeman Elliott has provided legal advice to/on:

Invenergy St. Clair Energy project, acting in connection with the $479 million financing
of the 570-MW power plant.

Sithe Global Power LLC on the development of the 875-MW merchant generation
facilities in Brampton and Mississauga, a development among the largest project
finance deals in Canada, valued at nearly $1 billion.

Coral Energy Inc. in the negotiation of a gas/power tolling agreement for the planned
Atco Power 580-MW generation facility in Windsor.

The lenders in the West Windsor and Kingston Cogeneration Facilities.

Cardinal Power in the development of a 150-MW natural gas fueled cogeneration
plant and the subsequent transfer to Macquarie Power Income Fund.

Atomic Energy of Canada Limited (AECL) on the proposed commercialization of its
Whiteshell facility, negotiating all aspects of the commercialization, including the
relationship between AECL and the federal government and their respective
responsibilities in the commercialization.

The construction of a 100 MW diesel-powered project in Guangdong Province, China.
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Renewable Energy

Stikeman Elliott's Energy Group, one of the country’s top-ranked energy practices, is
among Canada’s leading advisors to the renewable energy industry. A wide range of
clients - including developers, purchasers, suppliers and financing entities — depend on the
Group's experience in development, construction, power purchase and procurement
processes, real estate and leasing, debt and equity financing, mergers and acquisitions, tax
(including government incentives for certain forms of

renewable energy projects), environmental approvals and  “This group is skilled in
related regulatory processes. We have worked on both the transactional

development projects in the renewable (solar, wind, hydro, .

biomass and waste) and conventional energy sectors, and regU|atOFy sides of
including co-generation projects. We have advised on energy work."”

construction contracts and regulatory approvals for new

facility development, leasing, land use and municipal - Chambers Global (2009)

matters, environmental matters, permitting, supplier

contracts and power purchase agreements and financing. As a full-service business law

firm, we provide our energy clients with the advice they need on taxation, employment

law, corporate governance, technology and intellectual property matters.

We have gained extensive familiarity with power procurement processes in Ontario, acting
as counsel to both the Ontario Power Authority (OPA) on the Renewable Energy Supply
RFP for 500-MW, and to a variety of potential proponents, developers and independent
power producers in connection with several electricity procurement RFPs. We have advised
proponents in connection with OPA RFPs leading to Clean Energy Supply Contracts and
Accelerated Clean Energy Supply Agreements, the Combined Heat and Power (CHP) RFP,
the Renewable Energy Supply (RES) RFP and Renewable Energy Standard Offer Program
(RESOP) proposals. In addition, we have acted for the OPA on the Integrated Power
System Plan (IPSP) procurement process. Overall, this experience gives us working
familiarity with the procurement process and the needs of proponents and the power
system.

The firm has extensive experience in electricity markets across Canada. In Ontario, in
addition to representing the OPA as described above, we have experience working with a
number of core participants including the Independent Electricity System Operator, the
Ontario Energy Board, generators, local distribution companies, municipalities and financial
intermediaries. In Alberta, we have acted for ENMAX, Calgary’s electric utility, in
connection with renewable projects and have appeared before the Alberta Energy and
Utilities Board, the Alberta Environmental Appeal Board and the Alberta Surface Rights
Board to acquire regulatory approvals on energy projects. Lawyers across our offices have
also appeared before the National Energy Board and the Federal Energy Regulatory
Commission. Stikeman Elliott also acted as counsel to Ontario’s Market Design Committee,
which was responsible for establishing the framework for the province's electricity
deregulation process. This important mandate, awarded after a competitive bidding
process, included advising on the drafting of the Electricity Act, 1998 and the Ontario
Energy Board Act, 1998 —the key legislation in the deregulation process.

Stikeman Elliott’s client base is both domestic and international and, in addition to
servicing domestic clients, our Energy Group provides legal services to a variety of
American and European entities on their tax and corporate structure and in relation to their
search for opportunities in this sector.
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RENEWABLE ENERGY EXPERIENCE

Stikeman Elliott’s recent experience includes acting for/in connection with:

Ontario Power Authority in connection with its procurement of 500-MW of renewable
energy (RES III).

Solar Power

SunPower Corporation in connection with its entry into Canada and development of
solar farms.

An international renewable energy company in connection with its Ontario solar
projects.

Wind Power

ARC Energy Venture Fund 3 in the $12 million sale of Canadian Renewable Energy
Corporation, an Ontario based developer of environmentally friendly wind power and
run-of-river generating stations, to Canadian Hydro Developers, Inc.

A lender to limited partnerships in connection with the development of four wind
farms.

Good Energies Investments BV, the largest shareholder in SUEZ Energy North
America affiliate, in a $124 million acquisition of the Canadian wind power
development company Ventus Energy Inc.

PPM Energy, a subsidiary of ScottishPower, one of the largest wind power developers
in North America, in respect of various wind power developments in Western Canada.

Elecnor, S.A. in connection with Hydro-Québec Distribution's call for tenders for 2000-
MW of wind power.

The underwriters in SkyPower Wind Energy Fund LP's $77 million prospectus offering
of flow-through limited partnership units to fund, in part, the construction of a 201-
MW wind energy project near Riviere-du-Loup, Québec.

The underwriters in AirSource Power Fund | LP’s $65 million prospectus offering of
flow-through limited partnership units to fund the investment in entities that intend to
construct and operate a 99-MW wind energy project near St. Leon, Manitoba.

Pacific Hydro Limited on its acquisition of shares in Western Wind Energy Corp.

InvestEco Private Equity Fund, L.P. in its loans to Schneider Power Inc., an Ontario
based wind power developer, in return for options on common shares and convertible
debentures enabling the loan to be converted to equity.

ENMAX Corporation, the City of Calgary's electric utility, in connection with ENMAX’s
development, construction and commissioning with its joint venture partner of the 75-
MW wind farm located at McBride Lake in Southern Alberta.

ENMAX Corporation in negotiating a joint venture with Vision Quest Windelectric Inc.
to build and operate a $100 million wind farm to be located near Fort Mcleod,
Alberta and the execution of related construction, equipment supply and off-take
agreements.

AltaGas Income Trust with respect to its entering into of a joint venture with
Greenwing Energy for the purpose of pursuing and developing wind power projects in
Canada.
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One of the world’s largest manufacturers of wind turbines in developing a legal
framework necessary for management of their Canadian operations in Quebec,
Ontario, Alberta, Saskatchewan and Manitoba.

Algonquin Power Income Fund on responding to Hydro-Québec requests for bids for
wind projects, as well as negotiating leases with land owners.

Several wind farm developers on their set-up in Canada and on their wind farm
development and lease agreements.

Hydro-Electric Power

Beaver Power Corporation in the acquisition of its four hydro-electric generating
facilities in Northern Ontario by Brookfield Power.

Caisse de depot et placement du Québec in the joint-venture with Abitibi-
Consolidated Inc. for the Company’s Ontario hydro-electric generation facilities,
creating ACH Limited Partnership.

Primary Power in acquisition and related financing of Drayton Valley Power, a power
generation fund based in Alberta. The fund held both biomass and hydro-based
power generation facilities, and disposed of the hydro-based power generation
facilities to Algonquin Power Income Fund concurrently with the acquisition and
financing.

A hydro-electric power producer with respect to recent water rights legislative
changes in the Province of Newfoundland & Labrador.

Biomass & Waste Power

The original and subsequent financings of the Peel Region Energy-from-Waste Facility.

A biomass project call for tender process in British Columbia, requiring familiarity with
the standard terms for biomass contracts as well as the underlying economics of these
projects both for utilities and for proponents.

Sithe Global Power in its potential CHP project, using waste gases and heat from
Dofasco Inc.

Enerkem Inc.,, a Quebec-based company whose gasification process uses waste
products (municipal garbage, old wooden power poles etc.) to produce biofuels such
as methanol and ethanol.

Other Renewable Energy Sources

The lenders in connection with the Pickering methane project.
Moses Lake Ethanol LLC in the development of the Moses Lake Ethanol project.

Upper Canada Ethanol in connection with the development of a 105 million gallon
ethanol plant.

The subordinated lender in the establishment of a $405 million credit facility for
GreenField Ethanol Inc.

IBM Canada in the negotiation of an ethanol agreement with Suncor Energy Ltd.
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