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Minutes of a meeting of the Special Committee of the Board of Directors of Ontario Power Generation, held by teleconference call, on April 7, 2017, at 7:00am.
	
Present
George Lewis	Committee Chair
Bill Coley		Member
Lisa DeMarco	Member
Bernard Lord		Member
Peggy Mulligan	Member
Yezdi Pavri	Member

being a quorum of the Directors of the Committee, and

Jeffrey Lyash 	President and Chief Executive Officer
Catriona King	Vice President, Corporate Secretary
Carlton Mathias	Assistant Corporate Secretary

The following individuals were in attendance:

	Ken Hartwick		Chief Financial Officer and SVP - Finance
	Chris Ginther		Chief Administrative Officer
	Carlo Crozzoli		SVP Corporate Business Development & Strategy
	Jennifer Rowe		SVP Corporate Affairs
	Ted Gruetzner		VP Corporate Relations and Communications
	John Lee		Vice President, Treasurer
	Les Wong		Senior Counsel, OPG Law Division
	William Orr		Fasken Martineau		

1. Constitution of Meeting/Approval of Agenda

Notice of the meeting having been given to all the members of the Special Committee and a quorum of the members being present, the Committee Chair declared the meeting regularly constituted for the transaction of business on April 7, 2017 at 7:00 am. It was agreed that Mr. Lord would chair this meeting as Mr. Lewis was calling in from a location with ambient noise.

a) Approval of Agenda

Upon a motion duly made, seconded and unanimously agreed to, it was RESOLVED THAT:

· The agenda for the April 7, 2017 meeting of the Special Committee was approved.

b) Declaration of Conflicts of Interest

The Committee Chair asked if there were any real, potential, or perceived conflicts of interest to disclose and none were declared.


2.	Minutes of Meeting/Actions Arising from the Minutes

Upon a motion duly made, seconded and unanimously agreed to, it was RESOLVED THAT:

· The minutes of the March 31, 2017 meeting of the Special Committee were approved.


3. Update From Ministry of Energy Rate Mitigation Working Group Meeting

Mr. Hartwick noted:

· The focus has been on legislative drafting. The parties’ banks and legal counsel are involved. They are still in an issue identification stage. 
· May 4, 2017 remains the Government’s target date for introducing the legislation. However, the date for completion of the draft has slipped from April 17th by 3-4 days. The Government’s desire is to have the legislation passed by the end of May
· The OFA has engaged TD Bank to act as their financial advisor
· There is still to be a discussion on the accounting aspects of the re-financing among E&Y and the other parties’ accountants
· Discussion sessions with the OFA around the technicalities of the re-financing plan are yet to occur
The Committee asked a number of questions and discussion ensued  on the topic of whether a different class of shares is feasible for the equity injection into the SPV. Mr. Hartwick noted that this is being considered with the Ontario Financing Authority but it will likely be optimum that there be only one class of shares.


4. Business Case for OPG

Mr. Crozzoli referred to the written materials provided to the Committee and highlighted items (1) to (4) in the covering memo to the OPG Business Case Elements side deck.

The Committee asked a number of questions and discussion ensued.  In response to questions, Mr. Crozzoli and Mr. Hartwick  noted:

· OPG has built its own generation and cost forecast, which includes our own conservative demand forecast. OPG is not relying solely on the IESO forecasts.
· As OPG continues to refine its business case, the factors set out in the Sensitivity Analysis slide, which already implicitly account for each factor’s interactions on each of the others, will be further assessed as to how their combined effects may impact results.
· The forecast Straight-line Increase Period (May 2022 – April 2027) will be a challenging period for governments, particularly in relation to maintaining annual increases at 8% or less. The risk of future government intervention in this respect increases OPG’s risk exposure. In recognition of this, OPG is pursuing a provision in the legislation that if the Province takes any action that impairs the legislation or the ability of the SPV to collect its receivables, through any means or person, OPG will have the right to “put” the debt liability back to the Government
The Committee asked Management to consider the following as part of thes analysis of the Business Case:

· the risks that may exist with the constitutionality of the Government’s legislation if it contains an entitlement for OPG to “put” the debt liability back to the Government in any set of circumstances, and
·  the impact on customer rates in the 2022 – 2027 time period if the DRP is over budget. (*)  

Mr. Lyash noted that increases in the capital cost of the DRP are likely to have little impact on customer rates; it is the lower generating capacity of Darlington NGS that would affect customer rates more.  OPG will do periodic reviews of it and act accordingly


5. Draft Shareholder Letters

Mr. Hartwick and Mr. Ginther spoke to the draft letters, noting that part of their purpose is to document that OPG’s participation in the GA Re-financing was not initiated by OPG, and to set out OPG’s minimum requirements for participating.  Mr. Ginther noted, however, that the drafts in the meeting materials were prepared some weeks ago, and with events to date, the content of the letters needs to be updated.  In response to a question from the Committee, Mr. Hartwick confirmed that E&Y is aware of the letters and that they contain what they need in relation to the accounting aspects.


6. Draft Communications Strategy and Issues

Ms Rowe spoke to the materials provided, highlighting,

· OPG’s objective is to ensure we are not a focal point of the Fair Hydro Plan at large or the re-financing,
· that we not be seen as partisan, that this not be seen as an OPG initiative, nor an ‘OPG charge’ on customer bills,
· OPG’s planned key messages are as set out in the written materials.  These apply to the launch of the program as well as over the long term, and
· OPG has no intention of publically defending the program. This is the purview of the Government as the Plan is part of Government policy; OPG’s role is in the nature of a technical advisor.

Mr. Lyash noted that OPG hasn’t yet decided on how we will communicate the performance of the SPV once it is operational.,


7. Next Steps

Mr. Lewis noted that the next meeting will be held on Thursday, April 13, 2017 at 2:00 p.m.  He also noted that with the expected delay in the Government’s drafting of the legislation, it is unlikely that the Committee will be in a position to make a decision at the April 19th meeting on the business case for OPG and a recommendation to the Board.  

The Committee agreed to keep the April 19th meeting for a shorter update from Management and Ms. King agreed to arrange a longer meeting sometime during the week of April 24th to facilitate the Committee’s consideration of a board memo and recommendation on the business case and implementation of the GA financing, for the May 1st Board meeting. 


8. Termination

The meeting terminated at 8:00 a.m.


Special Committee Chair				                     Vice President, Corporate Secretary
_______________________________________________________________________________
Asterisk (*) denotes action to be taken
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