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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 May 1, 2017, at 2:00 p.m.
	
Present
George Lewis	Committee Chair
Bernard Lord		Member
Bill Coley		Member
Lisa DeMarco	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
	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 May 1, 2017 at 2:00 pm. 

a) Approval of Agenda

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

· The agenda for the May 1, 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 April 19, 2017 meeting of the Special Committee were approved.

There were no outsanding actions.
3. Update From Ministry of Energy Rate Mitigation Working Group Meeting

Mr. Hartwick provided a verbal update to the Committee and noted:
· The Provinces enabling legislation was finalized over the past weekend with respect to the content of what is to be introduced in the Provincial Legislature. The legislation is currently being reviewed by Legislative Counsel and we expect to get a final version to review within the next day or so
· We are expecting that the version we get back for review will be consistent with what we need from a SPV governance and financing perspective
· The process for completing the Regulations will unfold over approximately the next 6 weeks. We have been working with the Ministry of Energy and have been clear about what we require in the Regulations
· We have also been providing input to the Province in its work on the Fair Allocation Plan. The Province has made progress and has got Navigant Consulting supporting it with expert advice. We expect to see a draft of the Fair Allocation Plan by this coming Friday or Monday
· [bookmark: _GoBack]The Province is also working to obtain a legal opinion from its external legal counsel to confirm the Constitutionality of the Fair Hydro Plan legislation and we have asked to see a copy of the opinion once it has been delivered
· We’ve also continue to work closely with E&Y on accounting matters. We expect to receive its concurrence letter, with qualifications in light of legislation not yet enacted, Regulations drafting not completed and other contractual agreements and structural documents aren’t completed
The Committee asked a number of questions to which Mr. Hartwick responded.


4. Discussion of Process for Special Committee Recommendation

Mr. Lewis and Mr. Orr spoke to the written materials provided. Mr. Orr advised that the memorandum once completed will be sufficient for the Committee to establish the business judgment rule defence if ever required.

The Committee will be able to provide written feedback on the draft memo to Mr. Orr directly over the next couple of days and a further draft will be prepared for the next Special Commitee meeting on May 5th.

The Committee asked a number of questions  in respect of the draft Special Committee Report to which Mr. Orr responded, and a number of more general questions to which Mr. Lyash and Mr. Hartwick responded.


5. Next Meeting – May 5th: 8:00 – 10:00 a.m.

6. Termination
The meeting terminated at 3:00 p.m. following the conclusion of the in camera session.


Special Committee Chair				                     Vice President, Corporate Secretary
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